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ITEM 1.01. Entry into a Material Definitive Agreement.
 
Notes Offering
 
On March 20, 2019, Monroe Capital Corporation (the “Company”) entered into subscription agreements with institutional investors in connection with a
registered direct offering of $40,000,000 in additional aggregate principal amount of the Company’s 5.75% Notes due 2023 (the “Notes”). The Notes are a
further issuance of notes initially issued by the Company on September 12, 2018 (the “2023 Notes”). The Notes mature on October 31, 2023, and may be
redeemed in whole or in part at any time, or from time to time, at the Company’s option on or after October 31, 2020. The Notes will bear interest at a rate of
5.75% per year, payable quarterly on January 31, April 30, July 31 and October 31 of each year, beginning on April 30, 2019.
 
The description above is only a summary of the material provisions of the Subscription Agreement and is qualified in its entirety by reference to a copy of the
form of Subscription Agreement, which is filed as Exhibit 10.1 to this current report on Form 8-K and incorporated by reference herein.
 
Credit Facility Amendment
 
On March 20, 2019, Monroe Capital Corporation (the “Company”) entered into Amendment No. 1 to the Second Amended and Restated Senior Secured
Revolving Credit Agreement (the “Amendment”) with certain lenders party thereto and ING Capital LLC, as administrative agent. The Amendment amends
the Company’s Second Amended and Restated Senior Secured Revolving Credit Agreement (the “Credit Facility”) to permit the Company to issue additional
principal amount of its 5.75% Notes due 2023. The size, pricing and other significant terms of the Credit Facility remain unchanged.
 
The Credit Facility continues to be secured by substantially all of the Company’s assets (excluding, among other things, investments held in and by certain
subsidiaries of the Company). The credit agreement and related agreements governing the Credit Facility required the Company to, among other things, (i)
make representations and warranties regarding the collateral as well as the Company’s business and operations, (ii) agree to certain indemnification
obligations, and (iii) agree to comply with various affirmative and negative covenants, reporting requirements and other customary requirements for similar
revolving credit facilities, including the covenants noted above and covenants related to: (A) limitations on the incurrence of additional indebtedness and
liens, (B) limitations on certain investments, (C) limitations on certain asset transfers and restricted payments, (D) maintaining a minimum liquidity and net
worth and (E) limitations on the creation or existence of agreements that prohibit liens on certain properties of the Company and certain of its subsidiaries.
The credit agreement and related documents also include usual and customary default provisions such as the failure to make timely payments under the
facility, the occurrence of a change in control, and the failure by the Company to materially perform under the credit agreement and related agreements
governing the facility, which, if not complied with, could accelerate repayment under the facility, thereby materially and adversely affecting the Company’s
liquidity, financial condition and results of operations.
 
In addition to the asset coverage and senior debt coverage ratios described above, borrowings under the Credit Facility (and the incurrence of certain other
permitted debt) will continue to be subject to compliance with a borrowing base that will apply different advance rates to different types of assets in the
Company’s portfolio.
 
Borrowings under the Credit Facility will continue to be subject to the facility’s various covenants and the leverage restrictions contained in the Investment
Company Act of 1940, as amended.
 
The description above is only a summary of the material provisions of the Amendment and is qualified in its entirety by reference to a copy of the
Amendment, which is filed as Exhibit 10.1 to this current report on Form 8-K and incorporated by reference herein.
 
ITEM 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 
The information set forth under Item 1.01 of this current report on Form 8-K is hereby incorporated into this Item 2.03 by reference.
 
ITEM 9.01. Financial Statements and Exhibits.
 
10.1 Form of Subscription Agreement
 
10.2 Amendment No. 1 to Second Amended and Restated Senior Secured Revolving Credit Agreement among the Company, as borrower, the Lenders

party thereto, and ING Capital LLC, as Administrative Agent, dated March 20, 2019
 
99.1 Press Release, dated March 20, 2019
 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
 MONROE CAPITAL CORPORATION
   
 By: /s/ Aaron D. Peck
 Name: Aaron D. Peck
 Title: Chief Financial Officer
 
Dated: March 20, 2019

 
 
 



 
Exhibit 10.1

 
SUBSCRIPTION AGREEMENT

 
SUBSCRIPTION AGREEMENT (the “Agreement”), dated as of March [•], 2019, by and between Monroe Capital Corporation, a Maryland

corporation, with principal executive offices located at 311 South Wacker Drive, Suite 6400, Chicago, Illinois 60606 (the “Company”), and the investor
identified on the signature page hereto (“Buyer”).

 
WHEREAS:
 
A.      The Company and Buyer desire to enter into this transaction to purchase the Notes (as defined below) pursuant to the Registration Statement

(as defined below) which has been declared effective in accordance with the Securities Act of 1933, as amended (the “Securities Act”), by the United States
Securities and Exchange Commission (the “SEC”).

 
B.       The Company has authorized the issuance of 5.75% Notes due 2023 of the Company, in the form attached hereto as Exhibit A.
 
C.       Buyer wishes to purchase, and the Company wishes to sell, upon the terms and conditions stated in this Agreement, at the Closing (as defined

below) the principal amount of the 5.75% Notes due 2023 set forth below Buyer’s name in row (3) on the Buyer’s signature page (collectively, the “Notes”).
 
NOW, THEREFORE, the Company and Buyer hereby agree as follows:
 

1. PURCHASE AND SALE OF NOTES.
 
(a)       Purchase of Notes; Closing. Subject to the satisfaction (or waiver) of the conditions set forth in Sections 6 and 7 below, the Company shall

issue and sell to Buyer, and Buyer agrees to purchase from the Company (the completion of which, the “Closing”) on the Closing Date (as defined below)
Notes in the principal amount set forth below Buyer’s name in row (3) on Buyer’s signature page.

 
(b)       Purchase Price. The purchase price for the Notes to be purchased by Buyer at the Closing (the “Purchase Price”) shall be the amount set

forth below Buyer’s name in row (4) on Buyer’s signature page.
 
(c)       Closing Date. The date and time of the Closing (the “Closing Date”) shall be 10:00 a.m., New York City time, on March [•], 2019 (or such

other date as is specified by the Company, subject to Section 8 of this Agreement), subject to notification of satisfaction (or waiver) of the conditions to the
Closing set forth in Sections 6 and 7 below, at the offices of Monroe Capital Corporation, 311 South Wacker Drive, Suite 6400, Chicago, Illinois 60606.

 
(d)       Form of Payment. On the Closing Date, (i) Buyer shall pay the Purchase Price to the Company for the Notes to be issued and sold to Buyer at

the Closing by wire transfer of immediately available funds in accordance with the wire instructions provided by or on behalf of the Company and (ii) the
Company shall deliver to Buyer the Notes duly executed on behalf of the Company and registered in the name of Buyer or its designee, and a commitment fee
equal to $160,000 (the “Commitment Fee”) by wire transfer of immediately available funds in accordance with the wire instructions provided by or on
behalf of Buyer.

 

 



 

 
(e)       Manner of Settlement. The Notes will be represented by global securities that will be deposited and registered in the name of The Depository

Trust Company (“DTC”) or its nominee. Beneficial interests in the Notes will be represented through book-entry accounts of financial institutions acting on
behalf of beneficial owners as direct and indirect participants in DTC.

 
(f)        Effectiveness of Obligations. Notwithstanding anything herein to the contrary, no offer by Buyer to purchase the Notes will be accepted and

no part of the Purchase Price will be delivered to the Company until Buyer has been provided the Disclosure Package (as defined below) and the Company
has accepted such offer by countersigning a copy of this Agreement; any such offer may be withdrawn or revoked without obligation or commitment of any
kind, at any time prior to the Company (or any of its agents on behalf of the Company) sending (orally, in writing or by electronic mail or other electronic
means) notice of its acceptance of such offer. An offer to buy or indication of interest will involve no obligation or commitment of any kind until Buyer has
been provided the Disclosure Package and this Agreement is accepted and countersigned by or on behalf of the Company.

 
(g)       Expenses. Each of the parties agrees to pay its own expenses incident to this Agreement and the performance of its obligations hereunder.
 

2. BUYER’S REPRESENTATIONS AND WARRANTIES.
 
Buyer represents and warrants to the Company that:
 
(a)       Organization; Authority. Buyer is an entity duly organized, validly existing and in good standing under the laws of the jurisdiction of its

organization with the requisite power and authority to enter into and to consummate the transactions contemplated by the applicable Transaction Documents
(as defined below) to which it is a party and otherwise to carry out its obligations hereunder and thereunder. The execution, delivery and performance by
Buyer of the transactions contemplated by this Agreement has been duly authorized by all necessary action on the part of Buyer. This Agreement has been
duly executed and delivered by Buyer, and constitutes the valid and legally binding obligation of Buyer, enforceable against it in accordance with its terms,
except as such enforceability may be limited by general principles of equity or applicable bankruptcy, insolvency, reorganization, moratorium, liquidation or
similar laws relating to, or affecting generally, the enforcement of applicable creditors’ rights and remedies.

 
(b)       No Conflicts. The execution, delivery and performance by Buyer of this Agreement and the consummation by Buyer of the transactions

contemplated hereby will not (i) result in a violation of the organizational documents of Buyer or (ii) conflict with, or constitute a default (or an event which
with notice or lapse of time or both would become a default) under, or give to others any rights of termination, amendment, acceleration or cancellation of,
any agreement, indenture or instrument to which Buyer is a party, or (iii) result in a violation of any law, rule, regulation, order, judgment or decree (including
federal and state securities laws) applicable to Buyer, except in the case of clauses (ii) and (iii) above, for such conflicts, defaults, rights or violations which
would not, individually or in the aggregate, reasonably be expected to have a material adverse effect on the ability of Buyer to perform its obligations
hereunder. Since the date on which Buyer was first informed about the offering of the Notes, Buyer has not disclosed any information regarding the offering
to any third parties (other than its legal, accounting and other advisors) and has not engaged in any purchases or sales involving the securities of the Company
(including, without limitation, any short sales involving the Company’s securities). Buyer covenants that it will not engage in any purchases or sales involving
the securities of the Company (including short sales) prior to the time that the transactions contemplated by this Agreement are publicly disclosed by the
Company. Buyer agrees that it will not use any of the Notes acquired pursuant to this Agreement to cover any short position if doing so would be in violation
of applicable securities laws.
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(c)       No Distribution. Buyer is not an underwriter, as defined in Section 2(a)(11) of the Securities Act, with respect to the Notes.
 
(d)       Sophisticated Investor. Buyer is knowledgeable, sophisticated and experienced in making, and is qualified to make decisions with respect to,

investments in securities presenting an investment decision like that involved in the purchase of the Notes, including investments in securities issued by the
Company and investments in comparable companies. Buyer understands that nothing in this Agreement or any other materials made available to Buyer in
connection with the purchase and sale of the Notes constitutes legal, tax or investment advice. Buyer has consulted such legal, tax and investment advisors as
it, in its sole discretion, has deemed necessary or appropriate in connection with its purchase of Notes.

 
(e)       Disclosure Package. In connection with its decision to purchase the Notes, Buyer has relied only upon and read the base prospectus contained

in the Registration Statement, the prospectus supplement relating to the Notes forming part of the Registration Statement, the Company’s other filings with
the SEC incorporated by reference therein and the representations and warranties of the Company contained herein (the “Disclosure Package”). Further,
Buyer acknowledges that such materials had been made available to Buyer before this Agreement (or any contractual obligation of Buyer to purchase the
Notes) was deemed to be effective.

 
(f)       Residency. Buyer is a resident of the jurisdiction specified under its address on Buyer’s signature page.
 

3. REPRESENTATIONS AND WARRANTIES OF THE COMPANY.
 
The Company represents and warrants to Buyer that:
 
(a)       Organization. The Company has been duly organized and is validly existing as a corporation in good standing under the laws of the State of

Maryland, with corporate power and authority to own or lease its properties and carry on its business as presently conducted. The Company and each of its
subsidiaries are duly qualified to transact business in all jurisdictions in which the conduct of their business requires such qualification, except where the
failure to be so qualified would not reasonably be expected to have a material adverse effect on the Company and such subsidiaries taken as a whole.
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(b)       Authorization; Enforcement; Validity. The Company has the requisite corporate power and authority to enter into and perform its obligations

under this Agreement, the Notes and each of the other agreements entered into by the parties hereto in connection with the transactions contemplated by this
Agreement (collectively, the “Transaction Documents”) and to issue the Notes in accordance with the terms hereof and thereof. The execution and delivery
of the Transaction Documents by the Company and the consummation by the Company of the transactions contemplated hereby and thereby, including,
without limitation, the issuance of the Notes, have been duly authorized by the Company’s Board of Directors. This Agreement has been duly executed and
delivered by the Company, and constitutes the legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its
terms, except as such enforceability may be limited by general principles of equity or applicable bankruptcy, insolvency, reorganization, moratorium,
liquidation or similar laws relating to, or affecting generally, the enforcement of applicable creditors’ rights and remedies.

 
(c)       No Conflicts. The execution and delivery of this Agreement and the consummation of the transactions contemplated hereby will not (i) result

in a violation of the organizational documents of the Company or any of its subsidiaries or (ii) conflict with, or constitute a default (or an event which with
notice or lapse of time or both would become a default) under, or give to others any rights of termination, amendment, acceleration or cancellation of, any
agreement, indenture or instrument to which the Company or any of its subsidiaries is a party, or (iii) result in a violation of any law, rule, regulation, order,
judgment or decree (including federal and state securities laws) applicable to the Company or any of its subsidiaries, except in the case of clauses (ii) and (iii)
above, for such conflicts, defaults, rights or violations which would not, individually or in the aggregate, reasonably be expected to have a material adverse
effect on the ability of the Company to perform its obligations hereunder.

 
4. COVENANTS.

 
Buyer shall timely use its best efforts to satisfy each of the conditions to be satisfied by it as provided in Section 6 of this Agreement.
 

5. REGISTER.
 
The Company shall maintain at its principal executive offices (or such other office or agency of the Company as it may designate by notice to each

holder of Notes), a register for the Notes in which the Company shall record the name and address of the person in whose name the Notes have been issued
(including the name and address of each transferee) and the principal amount of Notes held by such person.

 
6. CONDITIONS TO THE COMPANY’S OBLIGATION TO SELL.

 
(a)       Closing. The obligation of the Company hereunder to issue and sell the Notes to Buyer at the Closing is subject to the satisfaction, at or

before the Closing Date, of each of the following conditions; such conditions are for the Company’s sole benefit and may be waived by the Company at any
time in its sole discretion:
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(i)       Buyer shall have executed each of the Transaction Documents to which it is a party and delivered the same to the Company.
 
(ii)      Buyer shall have delivered to the Company the Purchase Price for the Notes being purchased by Buyer at the Closing by wire

transfer of immediately available funds pursuant to the wire instructions provided by or on behalf of the Company.
 
(iii)     The representations and warranties of Buyer shall be true and correct in all respects as of the date when made and as of the Closing

Date as though made at that time (except for representations and warranties that speak as of a specific date, which shall be true and correct as of such
specified date), and Buyer shall have performed, satisfied and complied in all respects with the covenants, agreements and conditions required by
this Agreement to be performed, satisfied or complied with by Buyer at or prior to the Closing Date.

 
(iv)     No litigation, statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted, entered, promulgated or

endorsed by or in any court or governmental authority of competent jurisdiction or any self-regulatory organization having authority over the matters
contemplated hereby which prohibits the consummation of any of the transactions contemplated by this Agreement.

 
7. CONDITIONS TO BUYER’S OBLIGATION TO PURCHASE.

 
(a)       Closing. The obligation of Buyer hereunder to purchase the Notes at the Closing is subject to the satisfaction, at or before the Closing Date, of

each of the following conditions; such conditions are for Buyer’s sole benefit and may be waived by Buyer at any time in its sole discretion:
 

(i)       The Company shall have executed each of the Transaction Documents to which it is a party and delivered the same to Buyer.
 
(ii)      The representations and warranties of the Company shall be true and correct in all respects as of the date when made and as of the

Closing Date as though made at that time (except for representations and warranties that speak as of a specific date, which shall be true and correct
as of such specified date) and the Company shall have performed, satisfied and complied in all respects with the covenants, agreements and
conditions required by the Transaction Documents to be performed, satisfied or complied with by the Company at or prior to the Closing Date.

 
(iii)     A “shelf” registration statement on Form N-2 (File No. 333-216665) (the “Registration Statement”) with respect to the Notes has

been filed with the SEC and shall be effective and available for the issuance and sale of the Notes hereunder, and the Company shall have provided
to Buyer the Disclosure Package.

 
(iv)     No litigation, statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted, entered, promulgated or

endorsed by or in any court or governmental authority of competent jurisdiction or any self-regulatory organization having authority over the matters
contemplated hereby which prohibits the consummation of any of the transactions contemplated by this Agreement.
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(v)     The Company shall have delivered to the Buyer the Commitment Fee at the Closing by wire transfer of immediately available funds

pursuant to the wire instructions provided by or on behalf of Buyer.
 

8. TERMINATION.
 
(a)       In the event that the Closing shall not have occurred on or before ten (10) business days from the date set forth in Section 1(c) of this

Agreement, Buyer shall have the option to terminate this Agreement at any time following the close of business on the last day of such period without
liability of any party to any other party. Buyer shall not be entitled to interest on any funds delivered to the Company or its agents in connection with any
subscription.

 
(b)       The Company shall have the option to terminate this Agreement at any time prior to the consummation of the Closing without liability of any

party to any other party.
 
(c)       Notwithstanding the foregoing paragraphs (a) and (b), if this Agreement is terminated because of the breach of this Agreement by any party,

the terminating party’s rights to pursue all remedies at law or in equity against the breaching party will survive such termination unimpaired.
 

9. MISCELLANEOUS.
 
(a)       Governing Law; Jurisdiction; Waiver of Jury Trial. All questions concerning the construction, validity, enforcement and interpretation of this

Agreement shall be governed by the laws of the State of New York, without regard to principles of conflicts of laws. Each party hereby irrevocably submits to
the exclusive jurisdiction of the state and federal courts sitting in The City of New York, Borough of Manhattan, for the adjudication of any dispute hereunder
or in connection herewith or with any transaction contemplated hereby or discussed herein, and hereby irrevocably waives, and agrees not to assert in any
suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of any such court, that such suit, action or proceeding is brought in an
inconvenient forum or that the venue of such suit, action or proceeding is improper. Each party hereby irrevocably waives personal service of process and
consents to process being served in any such suit, action or proceeding by mailing a copy thereof to such party at the address for such notices to it under this
Agreement and agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to
limit in any way any right to serve process in any manner permitted by law. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY OR INDIRECTLY RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY
WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY. EACH PARTY HERETO (A) CERTIFIES THAT NO AGENT,
ATTORNEY, REPRESENTATIVE OR ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER
PERSON WOULD NOT SEEK TO ENFORCE THE FOREGOING WAIVER IN THE EVENT OF LITIGATION, AND (B) ACKNOWLEDGES
THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.
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(b)       Counterparts. This Agreement may be executed in two or more identical counterparts, all of which shall be considered one and the same

agreement and shall become effective when counterparts have been signed by each party and delivered to the other party; provided that a facsimile signature
shall be considered due execution and shall be binding upon the signatory thereto with the same force and effect as if the signature were an original, not a
facsimile signature.

 
(c)       Headings. The headings of this Agreement are for convenience of reference and shall not form part of, or affect the interpretation of, this

Agreement.
 
(d)       Severability. If any provision of this Agreement is prohibited by law or otherwise determined to be invalid or unenforceable by a court of

competent jurisdiction, the provision that would otherwise be prohibited, invalid or unenforceable shall be deemed amended to apply to the broadest extent
that it would be valid and enforceable, and the invalidity or unenforceability of such provision shall not affect the validity of the remaining provisions of this
Agreement so long as this Agreement as so modified continues to express, without material change, the original intentions of the parties as to the subject
matter hereof and the prohibited nature, invalidity or unenforceability of the provision(s) in question does not substantially impair the respective expectations
or reciprocal obligations of the parties or the practical realization of the benefits that would otherwise be conferred upon the parties. The parties will endeavor
in good faith negotiations to replace the prohibited, invalid or unenforceable provision(s) with a valid provision(s), the effect of which comes as close as
possible to that of the prohibited, invalid or unenforceable provision(s).

 
(e)       Entire Agreement; Amendments. This Agreement and the other Transaction Documents supersede all other prior oral or written agreements

between Buyer, the Company, their affiliates and persons acting on their behalf with respect to the matters discussed herein, and this Agreement, the other
Transaction Documents and the instruments referenced herein and therein contain the entire understanding of the parties with respect to the matters covered
herein and therein and, except as specifically set forth herein or therein, neither the Company nor Buyer make any representation, warranty, covenant or
undertaking with respect to such matters. No provision of this Agreement may be amended, modified or waived other than by an instrument in writing signed
by the Company and Buyer, and any amendment, modification or waiver to this Agreement made in conformity with the provisions of this Section 9(e) shall
be binding on Buyer and holders of Notes as applicable. The Company has not, directly or indirectly, made any agreements with Buyer relating to the terms or
conditions of the transactions contemplated by the Transaction Documents except as set forth in the Transaction Documents.
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(f)       Notices. Any notices, consents, waivers or other communications required or permitted to be given under the terms of this Agreement must be

in writing and will be deemed to have been delivered: (i) upon receipt, when delivered personally; (ii) upon receipt, when sent by facsimile (provided
confirmation of transmission is mechanically or electronically generated and kept on file by the sending party); or (iii) one (1) business day after deposit with
an overnight courier service, in each case properly addressed to the party to receive the same. The addresses and facsimile numbers for such communications
shall be:
If to the Company:
 

MONROE CAPITAL CORPORATION

311 South Wacker Drive
Suite 6400
Chicago, Illinois 60606
Telephone: (312) 258-8300
Facsimile: (312) 258-8350
 
Attention: Aaron Peck
 

with a copy (for informational purposes only) to:
 

NELSON MULLINS RILEY & SCARBOROUGH LLP
101 Constitution Ave NW
Suite 900
Washington, DC 20001
Telephone: (202) 689-2806
Facsimile: (202) 689-2862
 
Attention: Jonathan Talcott
 

If to Buyer, to its address and facsimile number set forth on its signature page, with copies to Buyer’s representatives as set forth on Buyer’s signature page,
or to such other address and/or facsimile number and/or to the attention of such other person as the recipient party has specified by written notice given to
each other party five (5) business days prior to the effectiveness of such change. Written confirmation of receipt (A) given by the recipient of such notice,
consent, waiver or other communication, (B) mechanically or electronically generated by the sender’s facsimile machine containing the time, date, recipient
facsimile number and an image of the first page of such transmission or (C) provided by an overnight courier service shall be rebuttable evidence of personal
service, receipt by facsimile or receipt from an overnight courier service in accordance with clause (i), (ii) or (iii) above, respectively.
 

(g)       Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their respective successors and
assigns, including any purchasers of the Notes. The Company shall not assign this Agreement or any rights or obligations hereunder without the prior written
consent of Buyer. Buyer may not assign this Agreement or any rights or obligations hereunder without the prior written consent of the Company.

 
(h)       No Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their respective permitted successors and

assigns, and is not for the benefit of, nor may any provision hereof be enforced by, any other person.
 
(i)       Survival. The representations, warranties and covenants of the Company and Buyer contained in this Agreement shall survive Closing.
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(j)       Further Assurances. Each party shall do and perform, or cause to be done and performed, all such further acts and things, and shall execute

and deliver all such other agreements, certificates, instruments and documents, as are reasonably necessary in order to carry out the intent and accomplish the
purposes of this Agreement and the consummation of the transactions contemplated hereby.

 
(k)       No Strict Construction. The language used in this Agreement will be deemed to be the language chosen by the parties to express their mutual

intent, and no rules of strict construction will be applied against any party.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, Buyer and the Company have caused their respective signature page to this Subscription Agreement to be duly

executed as of the date first written above.
 
 COMPANY:  
      
 MONROE CAPITAL CORPORATION  
      
 By:   
  Name:   
  Title:   
 

[Signature Page to Subscription Agreement]



 

 
IN WITNESS WHEREOF, Buyer and the Company have caused their respective signature page to this Subscription Agreement to be duly

executed as of the date first written above.
 
  BUYER:
        
  [NAME OF BUYER]
        
  By:     
    Name:   
    Title:   
 

BUYER INFORMATION

(1) Telephone and Facsimile Numbers:
Telephone:
Facsimile:

  

(2) Address:
 

    

(3) Principal Amount of Notes:
 

    

(4) Purchase Price:
 

    

(5) Legal Representative’s Contact Information (if applicable):
 

    

 
 

[Signature Page to Subscription Agreement]



 

 
 

EXHIBIT A
Form of Notes

 
THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF THE DEPOSITORY TRUST COMPANY OR A NOMINEE THEREOF. THIS SECURITY MAY NOT BE
EXCHANGED IN WHOLE OR IN PART FOR A SECURITY REGISTERED, AND NO TRANSFER OF THIS SECURITY IN WHOLE OR IN
PART MAY BE REGISTERED, IN THE NAME OF ANY PERSON OTHER THAN THE DEPOSITORY TRUST COMPANY OR A NOMINEE
THEREOF, EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE.
 
UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY TO
THE COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT AND SUCH CERTIFICATE ISSUED
IN EXCHANGE FOR THIS CERTIFICATE IS REGISTERED IN THE NAME OF CEDE & CO., OR SUCH OTHER NAME AS REQUESTED
BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, ANY TRANSFER, PLEDGE OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL, AS THE REGISTERED OWNER HEREOF, CEDE &
CO., HAS AN INTEREST HEREIN.
 

Monroe Capital Corporation
   
   
No.  [●]  $[●]
  CUSIP No. 610335 200
  ISIN No.  US6103352000

 
5.75% Notes due 2023

 
Monroe Capital Corporation, a corporation duly organized and existing under the laws of Maryland (herein called the “Company,” which term

includes any successor Person under the Indenture hereinafter referred to), for value received, hereby promises to pay to Cede & Co., or registered assigns,
the principal sum of [●] (U.S. $[●]) on October 31, 2023, and to pay interest thereon from September 12, 2018 or from the most recent Interest Payment Date
to which interest has been paid or duly provided for, quarterly on January 31, April 30, July 31 and October 31 in each year, commencing April 30, 2019, at
the rate of 5.75% per annum, until the principal hereof is paid or made available for payment. The interest so payable, and punctually paid or duly provided
for, on any Interest Payment Date shall, as provided in such Indenture, be paid to the Person in whose name this Security is registered at the close of business
on the Regular Record Date for such interest, which shall be January 15, April 15, July 15 or October 15 (whether or not a Business Day), as the case may be,
next preceding such Interest Payment Date. Any such interest not so punctually paid or duly provided for shall forthwith cease to be payable to the Holder on
such Regular Record Date and may either be paid to the Person in whose name this Security is registered at the close of business on a Special Record Date for
the payment of such Defaulted Interest to be fixed by the Trustee, notice whereof shall be given to Holders of Securities of this series not less than 10 days
prior to such Special Record Date, or be paid at any time in any other lawful manner not inconsistent with the requirements of any securities exchange on
which the Securities of this series may be listed, and upon such notice as may be required by such exchange, all as more fully provided in said Indenture. This
Security may be issued as part of a series.

 

 



 

 
Payment of the principal of (and premium, if any, on) and any such interest on this Security shall be made at the office of the Trustee located at 111

Fillmore Avenue E, St. Paul, MN 55107, Attention: Monroe Capital Corporation (5.75% Notes Due 2023) or at such other address as designated by the
Trustee, in such coin or currency of the United States of America as at the time of payment is legal tender for payment of public and private debts; provided,
however, that, at the option of the Company payment of interest may be made by check mailed to the address of the Person entitled thereto as such address
shall appear in the Security Register; provided, further, however, that, at the request of the registered Holder, the Company will pay the principal of (and
premium, if any, on) and interest, if any, on the Securities by wire transfer of immediately available funds to an account at a bank in the United States, on the
date when such amount is due and payable and as further set forth in Section 1001 of the Indenture; provided further, however, that so long as this Security is
registered to Cede & Co., such payment shall be made by wire transfer in accordance with the procedures established by The Depository Trust Company and
the Trustee.

 
Reference is hereby made to the further provisions of this Security set forth on the reverse hereof, which further provisions shall for all purposes

have the same effect as if set forth at this place.
 
Unless the certificate of authentication hereon has been executed by the Trustee referred to on the reverse hereof by manual signature, this Security

shall not be entitled to any benefit under the Indenture or be valid or obligatory for any purpose.
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IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed.

 
Dated:
 
     
     
  MONROE CAPITAL CORPORATION
     
  By:   
     
    Name: Theodore L. Koenig
    Title:   President & Chief Executive Officer
 
 
 
Attest  
  
By:                      
Name: Karina Stahl  
Title:   Assistant Secretary  
    
  

[Signature Page to Global Note]



 

 
This is one of the Securities of the series designated therein referred to in the within-mentioned Indenture.
Dated:
     
     
 

 
U.S. BANK NATIONAL ASSOCIATION,
as Trustee

     
  By:   
     
    Authorized Officer
 

[Certificate of Authentication - Global Note]



 

 
 

Monroe Capital Corporation
5.75% Notes due 2023

 
This Security is one of a duly authorized issue of Senior Securities of the Company (herein called the “Securities”), issued and to be issued in one or

more series under an Indenture, dated as of September 12, 2018 (herein called the “Base Indenture”), between the Company and U.S. Bank National
Association, as Trustee (herein called the “Trustee,” which term includes any successor trustee under the Base Indenture), and reference is hereby made to the
Base Indenture for a statement of the respective rights, limitations of rights, duties and immunities thereunder of the Company, the Trustee, and the Holders of
the Securities and of the terms upon which the Securities are, and are to be, authenticated and delivered, as supplemented by the First Supplemental Indenture,
dated as of September 12, 2018, by and between the Company and the Trustee (herein called the “First Supplemental Indenture,” the First Supplemental
Indenture and the Base Indenture collectively are herein called the “Indenture”). In the event of any conflict between the Base Indenture and the First
Supplemental Indenture, the First Supplemental Indenture shall govern and control.

 
This Security is one of the series designated on the face hereof. Under a Board Resolution, Officers’ Certificate pursuant to Board Resolutions or an

indenture supplement, the Company may from time to time, without the consent of the Holders of Securities, issue additional Securities of this series (in any
such case “Additional Securities”) having the same ranking and the same interest rate, maturity and other terms as the Securities; provided that, if such
Additional Securities are not fungible with the Securities (or any other tranche of Additional Securities) for U.S. federal income tax purposes, then such
Additional Securities will have a different CUSIP numbers from the Securities (and any such other tranche of Additional Securities). Any Additional
Securities and the existing Securities will constitute a single series under the Indenture and all references to the relevant Securities herein shall include the
Additional Securities unless the context otherwise requires. The aggregate amount of outstanding Securities represented hereby may from time to time be
reduced or increased, as appropriate, to reflect exchanges and redemptions.

 
The Securities of this series are subject to redemption in whole or in part at any time or from time to time, at the option of the Company, on or after

October 31, 2020, at a Redemption Price equal to 100% of the outstanding principal amount thereof plus accrued and unpaid interest payments otherwise
payable for the then-current quarterly interest period accrued to, but excluding, the Redemption Date.

 
Notice of redemption shall be given in writing and mailed, first-class postage prepaid or by overnight courier guaranteeing next-day delivery, to each

Holder of the Securities to be redeemed, not less than thirty (30) nor more than sixty (60) days prior to the Redemption Date, at the Holder’s address
appearing in the Security Register. All notices of redemption shall contain the information set forth in Section 1104 of the Base Indenture.

 
Any exercise of the Company’s option to redeem the Securities shall be done in compliance with the Indenture and the Investment Company Act, to

the extent applicable.
 
If the Company elects to redeem only a portion of the Securities, the Trustee or, with respect to global Securities, the Depository will determine the

method for selecting the particular Securities to be redeemed, in accordance with Section 1.01 of the First Supplemental Indenture and Section 1103 of the
Base Indenture. In the event of redemption of this Security in part only, a new Security or Securities of this series and of like tenor for the unredeemed portion
hereof will be issued in the name of the Holder hereof upon the cancellation hereof.

 

 



 

 
Unless the Company defaults in payment of the Redemption Price, on and after the Redemption Date, interest shall cease to accrue on the Securities

called for redemption.
 
Holders of Securities do not have the option to have the Securities repaid prior to October 31, 2023.
 
The Indenture contains provisions for defeasance at any time of the entire indebtedness of this Security or certain restrictive covenants and Events of

Default with respect to this Security, in each case upon compliance with certain conditions set forth in the Indenture.
 
If an Event of Default with respect to Securities of this series shall occur and be continuing, the principal of the Securities of this series may be

declared due and payable in the manner and with the effect provided in the Indenture.
 
The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of the

Company and the rights of the Holders of the Securities of each series to be affected under the Indenture at any time by the Company and the Trustee with the
consent of the Holders of not less than a majority in principal amount of the Securities at the time Outstanding of each series to be affected. The Indenture
also contains provisions permitting the Holders of specified percentages in principal amount of the Securities of each series at the time Outstanding, on behalf
of the Holders of all Securities of such series, to waive compliance by the Company with certain provisions of the Indenture and certain past defaults under
the Indenture and their consequences. Any such consent or waiver by the Holder of this Security shall be conclusive and binding upon such Holder and upon
all future Holders of this Security and of any Security issued upon the registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not
notation of such consent or waiver is made upon this Security.

 
As provided in and subject to the provisions of the Indenture, the Holder of this Security shall not have the right to institute any proceeding with

respect to the Indenture or for the appointment of a receiver or trustee or for any other remedy thereunder, unless such Holder shall have previously given the
Trustee written notice of a continuing Event of Default with respect to the Securities of this series, the Holders of not less than 25% in principal amount of the
Securities of this series at the time Outstanding shall have made written request to the Trustee to institute proceedings in respect of such Event of Default as
Trustee and offered the Trustee indemnity, security, or both, reasonably satisfactory to the Trustee against the costs, expenses and liabilities to be incurred in
compliance with such request, and the Trustee shall not have received from the Holders of a majority in principal amount of Securities of this series at the
time Outstanding a direction inconsistent with such request, and shall have failed to institute any such proceeding, for sixty (60) days after receipt of such
notice, request and offer of indemnity and/or security. The foregoing shall not apply to any suit instituted by the Holder of this Security for the enforcement of
any payment of principal hereof or any premium or interest hereon on or after the respective due dates expressed herein.

 
No reference herein to the Indenture and no provision of this Security or of the Indenture shall alter or impair the obligation of the Company, which

is absolute and unconditional, to pay the principal of and any premium and interest on this Security at the times, place and rate, and in the coin or currency,
herein prescribed.

 
As provided in the Indenture and subject to certain limitations therein set forth, the transfer of this Security is registrable in the Security Register,

upon surrender of this Security for registration of transfer at the office or agency of the Company in any place where the principal of and any premium and
interest on this Security are payable, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the Company and the
Security Registrar duly executed by, the Holder hereof or his attorney duly authorized in writing, and thereupon one or more new Securities of this series and
of like tenor, of authorized denominations and for the same aggregate principal amount, will be issued to the designated transferee or transferees.

 

 



 

 
The Securities of this series are issuable only in registered form without coupons in denominations of $25 and any integral multiples of $25 in excess

thereof. As provided in the Indenture and subject to certain limitations therein set forth, Securities of this series are exchangeable for a like aggregate
principal amount of Securities of this series and of like tenor of a different authorized denomination, as requested by the Holder surrendering the same.

 
No service charge shall be made for any such registration of transfer or exchange, but the Company, the Trustee, or the Security Registrar may

require payment of a sum sufficient to cover any tax or other governmental charge payable in connection therewith.
 
Prior to due presentment of this Security for registration of transfer, the Company, the Trustee, or the Security Registrar and any agent of the

Company, the Trustee, or the Security Registrar shall treat the Person in whose name this Security is registered as the owner hereof for all purposes, whether
or not this Security be overdue, and none of the Company, the Trustee, the Security Registrar, or any agent thereof shall be affected by notice to the contrary.

 
All terms used in this Security which are defined in the Indenture shall have the meanings assigned to them in the Indenture.
 
To the extent any provision of this Security conflicts with the express provisions of the Indenture, the provisions of the Indenture shall govern and be

controlling.
 
The Indenture and this Security shall be governed by and construed in accordance with the law of the State of New York without regard to principles

of conflicts of laws.
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Execution Version
 

AMENDMENT NO. 1 TO SECOND AMENDED AND
RESTATED SENIOR SECURED REVOLVING CREDIT AGREEMENT

 
This AMENDMENT NO. 1 TO SECOND AMENDED AND RESTATED SENIOR SECURED REVOLVING CREDIT AGREEMENT

(this “Amendment”), dated as of March 20, 2019, is made with respect to the Second Amended and Restated Senior Secured Revolving Credit Agreement,
dated as of March 1, 2019 (as amended, restated, supplemented or otherwise modified from time to time prior to the date hereof, the “Credit Agreement”),
among MONROE CAPITAL CORPORATION, a Maryland corporation (the “Borrower”), the lenders party to the Credit Agreement from time to time (the
“Lenders”), and ING CAPITAL LLC, as administrative agent for the Lenders under the Credit Agreement (in such capacity, together with its successors in
such capacity, the “Administrative Agent”). Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Credit Agreement
(as amended hereby).

 
W I T N E S S E T H:

 
WHEREAS, pursuant to the Credit Agreement, the Lenders have made certain loans and other extensions of credit to the Borrower; and
 
WHEREAS, the Borrower has requested that the Lenders and the Administrative Agent amend certain provisions of the Credit Agreement

and the Lenders signatory hereto and the Administrative Agent have agreed to do so on the terms and subject to the conditions contained in this Amendment.
 
NOW THEREFORE, in consideration of the promises and the mutual agreements contained herein, and for other good and valuable

consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:
 

SECTION I AMENDMENTS TO CREDIT AGREEMENT
 

1.1.         Effective as of the Amendment No. 1 Effective Date, and subject to the terms and conditions set forth below, the Credit Agreement is hereby
amended as follows:
 

(a)   The term “2023 Notes” in Section 1.01 of the Credit Agreement is hereby amended and restated by the following:
 

“2023 Notes” shall mean the Borrower’s 5.75% Notes due October 31, 2023 in an aggregate principal amount of up to
$109,000,000 outstanding at any time, and without giving effect to any other amendment or modification thereto made after the
Amendment No. 1 Effective Date (other than any modification made no later than one (1) Business Day after the Amendment No. 1
Effective Date, the sole purpose of which is to issue additional notes under the relevant indenture, subject to the aforementioned aggregate
principal amount limitation).

 

 



 

 
(b)   Section 1.01 of the Credit Agreement is hereby amended by adding the following defined term thereto in its proper alphabetical order:
 

“Amendment No. 1 Effective Date” means March 20, 2019.
SECTION II MISCELLANEOUS

 
2.1.         Conditions to Effectiveness of Amendment. This Amendment shall become effective as of the date (such date, the “Amendment No. 1 Effective
Date”) on which the Obligors shall have satisfied each of the following conditions precedent:
 

(a)   Documents. The Administrative Agent shall have received, from the Required Lenders and each Obligor, either (1) a counterpart of this
Amendment signed on behalf of such party or (2) written evidence satisfactory to the Administrative Agent (which may include telecopy transmission or
electronic mail of a signed signature page to this Amendment) that such party has signed a counterpart of this Amendment.

 
(b)   Consents. Each Obligor shall have obtained and delivered to the Administrative Agent certified copies of all consents, approvals,

authorizations, registrations, or filings required to be made or obtained by such Obligor and all guarantors in connection with this Amendment, such
consents, approvals, authorizations, registrations, filings and orders shall be in full force and effect and all applicable waiting periods shall have expired and
no investigation or inquiry by any Governmental Authority regarding this Amendment or any transaction being financed with the proceeds of the Loans
shall be ongoing.

 
(c)   Default. No Default or Event of Default shall have occurred and be continuing under the Credit Agreement or this Amendment, nor any

default or event of default that permits acceleration of any Material Indebtedness, immediately before and after giving effect to this Amendment, any
incurrence of Indebtedness hereunder or thereunder and the use of proceeds hereof or thereof on a pro forma basis.

 
(d)   Other Documents. The Administrative Agent shall have received such other documents as the Administrative Agent may reasonably request

in form and substance satisfactory to the Administrative Agent.
 

2.2.         Representations and Warranties. To induce the other parties hereto to enter into this Amendment, each Obligor represents and warrants to the
Administrative Agent and each of the Lenders that, as of the date hereof and after giving effect to this Amendment:
 

(a)   This Amendment and the Credit Agreement (as amended by this Amendment) have been duly authorized, executed and delivered by each
Obligor and constitutes a legal, valid and binding obligation of such Obligor enforceable in accordance with its terms, except as enforceability may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of creditors’ rights generally and by
general equitable principles (whether enforcement is sought by proceedings in equity or at law).

 
(b)   The representations and warranties set forth in Article III of the Credit Agreement and the representations and warranties in each other Loan

Document are true and correct in all material respects (other than any representation or warranty already qualified by materiality or Material Adverse
Effect, which shall be true and correct in all respects) on and as of the date hereof or as to any such representations and warranties that refer to a specific
date, as of such specific date.
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2.3.         Counterparts. This Amendment may be executed in counterparts (and by different parties hereto on different counterparts), each of which shall
constitute an original, but all of which when taken together shall constitute a single contract. This Amendment constitutes the entire contract between and
among the parties relating to the subject matter hereof and supersedes any and all previous agreements and understandings, oral or written, relating to the
subject matter hereof. Delivery of an executed counterpart of this Amendment by telecopy or electronic mail shall be effective as delivery of a manually
executed counterpart of this Amendment.
 
2.4.         Payment of Expenses. The Borrower agrees to pay and reimburse, pursuant to Section 9.03 of the Credit Agreement (as amended by this
Amendment), the Administrative Agent for all of its reasonable and documented out-of-pocket costs and expenses incurred in connection with this
Amendment.
 
2.5.         GOVERNING LAW. THIS AMENDMENT SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAW OF THE
STATE OF NEW YORK.
 
2.6.         WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW,
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS AMENDMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY
OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO
ENTER INTO THIS AMENDMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.
 
2.7.         Incorporation of Certain Provisions. The provisions of Sections 9.01, 9.07, 9.09 and 9.12 of the Credit Agreement (as amended hereby) are hereby
incorporated by reference mutatis mutandis as if fully set forth herein.
 
2.8.         Effect of Amendment. Except as expressly set forth herein, this Amendment shall not by implication or otherwise limit, impair, constitute a waiver
of, or otherwise affect the rights and remedies of the Lenders, the Administrative Agent, the Collateral Agent, any Lender or any Obligor under the Credit
Agreement or any other Loan Document, and, except as expressly set forth herein, shall not alter, modify, amend or in any way affect any of the other terms,
conditions, obligations, covenants or agreements contained in the Credit Agreement or any other Loan Document, all of which are ratified and affirmed in all
respects and shall continue in full force and effect. Nothing herein shall be deemed to entitle any Person to a consent to, or a waiver, amendment, modification
or other change of, any of the terms, conditions, obligations, covenants or agreements contained in the Credit Agreement or any other Loan Document in
similar or different circumstances. This Amendment shall apply and be effective only with respect to the provisions amended herein of the Credit Agreement.
Upon the effectiveness of this Amendment, each reference in the Credit Agreement to “this Agreement,” “hereunder,” “hereof,” “herein” or words of similar
import shall mean and be a reference to the Credit Agreement as amended by this Amendment and each reference in any other Loan Document shall mean the
Credit Agreement as amended hereby. This Amendment shall constitute a Loan Document.
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2.9.         Consent and Affirmation. Without limiting the generality of the foregoing, by its execution hereof, each Obligor hereby, as of the date hereof, (i)
consents to this Amendment and the transactions contemplated hereby, (ii) agrees that the Guarantee and Security Agreement and each of the other Security
Documents is in full force and effect, (iii) affirms its obligations under the Guarantee and Security Agreement and confirms its grant of a security interest in
its assets as Collateral for the Secured Obligations, and (iv) acknowledges and affirms that such grant is in full force and effect in respect of, and to secure, the
Secured Obligations.
 
2.10.     Release. Each Obligor hereby acknowledges and agrees that: (a) neither it nor any of its Affiliates has any claim or cause of action against the
Administrative Agent, the Collateral Agent or any Lender (or any of their respective Affiliates, officers, directors, employees, attorneys, consultants or
agents) under the Credit Agreement and the other Loan Documents (and each other document entered into in connection therewith), and (b) the
Administrative Agent, the Collateral Agent and each Lender has heretofore properly performed and satisfied in a timely manner all of its obligations to the
Obligors and their Affiliates under the Credit Agreement and the other Loan Documents (and each other document entered into in connection therewith) that
are required to have been performed on or prior to the date hereof. Accordingly, for and in consideration of the agreements contained in this Amendment and
other good and valuable consideration, each Obligor (for itself and its Affiliates and the successors, assigns, heirs and representatives of each of the
foregoing) (collectively, the “Releasors”) does hereby fully, finally, unconditionally and irrevocably release and forever discharge the Administrative Agent,
the Collateral Agent, each Lender and each of their respective Affiliates, officers, directors, employees, attorneys, consultants and agents (collectively, the
“Released Parties”) from any and all debts, claims, obligations, damages, costs, attorneys’ fees, suits, demands, liabilities, actions, proceedings and causes of
action, in each case, whether known or unknown, contingent or fixed, direct or indirect, and of whatever nature or description, and whether in law or in
equity, under contract, tort, statute or otherwise, which any Releasor has heretofore had or now or hereafter can, shall or may have against any Released Party
by reason of any act, omission or thing whatsoever done or omitted to be done on or prior to the date hereof directly arising out of, connected with or related
to this Amendment, the Credit Agreement or any other Loan Document (or any other document entered into in connection therewith).
 

[Signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed and delivered as of the day and year first

above written.
 

 MONROE CAPITAL CORPORATION,
 as Borrower
   
   
 By: /s/ Theodore L. Koenig
 Name: Theodore L. Koenig
 Title:   CEO

 

[Signature Page to Amendment No. 1 to Amended and Restated Senior Secured Revolving Credit Agreement]



 

 
 ING CAPITAL LLC, as Administrative Agent and a Lender
   
   
 By: /s/ Patrick Frisch
 Name:  Patrick Frisch
 Title:    Managing Director
   
   
 By: /s/ Dina T. Kook
 Name:  Dina T. Kook, CFA
 Title:    Vice President

 

[Signature Page to Amendment No. 1 to Amended and Restated Senior Secured Revolving Credit Agreement]



 

 
 CIBC BANK USA (f/k/a The PrivateBank and Trust Company), as a Lender
   
   
 By: /s/ Rob Dmowski
 Name: Rob Dmowski
 Title:   Managing Director

 

[Signature Page to Amendment No. 1 to Amended and Restated Senior Secured Revolving Credit Agreement]



 

 
 THE HUNTINGTON NATIONAL BANK, as a Lender
   
   
 By: /s/ Alexandra E. Dressman
 Name: Alexandra E. Dressman
 Title:  Authorized Signer
 

 

[Signature Page to Amendment No. 1 to Amended and Restated Senior Secured Revolving Credit Agreement]



 

 
 

 TIAA, FSB as successor in interest to certain assets 
of EverBank Commercial Finance, Inc., as a Lender

   
   
 By: /s/ Martin O’Brien
 Name:  Martin O’Brien
 Title:   Director
 
 

[Signature Page to Amendment No. 1 to Amended and Restated Senior Secured Revolving Credit Agreement]
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Monroe Capital Corporation Announces Pricing of Registered Direct Offering of $40 Million 5.75% Notes Due 2023
 

CHICAGO, Ill. – March 20, 2019 – Monroe Capital Corporation (the “Company”) (NASDAQ: MRCC) announced today that it has priced a registered direct
offering of $40.0 million in aggregate principal amount of its 5.75% Notes due 2023 (the “Notes”), which will result in net proceeds to the Company of
approximately $38.7 million based on a public offering price of 99% of the aggregate principal amount of the Notes, after deducting payment of placement
agent fees and estimated offering expenses payable by the Company.
 
The Notes are a further issuance of notes initially issued by the Company on September 12, 2018 (the “2023 Notes”). The Notes mature on October 31, 2023,
and may be redeemed in whole or in part at any time, or from time to time, at the Company’s option on or after October 31, 2020. The Notes will bear interest
at a rate of 5.75% per year, payable quarterly on January 31, April 30, July 31 and October 31 of each year, beginning on April 30, 2019.
 
The 2023 Notes are listed and trade on The Nasdaq Global Select Market under the trading symbol “MRCCL.” We intend to list the Notes under the same
trading symbol.
 
The Company intends to use the net proceeds from the offering to repay outstanding indebtedness under its revolving credit facility, invest in portfolio
companies in accordance with its investment objectives and for general corporate purposes.
 
Ladenburg Thalmann & Co. Inc., a subsidiary of Ladenburg Thalmann Financial Services Inc. (NYSE American: LTS), acted as placement agent for the
offering.
 
The prospectus supplement dated March 20, 2019, and the accompanying prospectus dated June 1, 2018, each of which has been filed with the U.S.
Securities and Exchange Commission, contain a description of these matters and other important information about the Company and should be
read carefully before investing.
 
A shelf registration statement relating to these securities is on file with and has been declared effective by the U.S. Securities and Exchange
Commission. The offering was made only by means of a prospectus and a related prospectus supplement.
 

 



 

 
ABOUT MONROE CAPITAL CORPORATION
Monroe Capital Corporation is a publicly-traded specialty finance company that principally invests in senior, unitranche and junior secured debt and, to a
lesser extent, unsecured debt and equity investments in middle-market companies. The Company’s investment objective is to maximize the total return to its
stockholders in the form of current income and capital appreciation. The Company’s investment activities are managed by its investment adviser, Monroe
Capital BDC Advisors, LLC, which is an investment adviser registered under the Investment Advisers Act of 1940, as amended, and an affiliate of Monroe
Capital LLC. To learn more about Monroe Capital Corporation, visit www.monroebdc.com.
 
ABOUT MONROE CAPITAL LLC
Monroe Capital LLC (“Monroe”) is a private credit asset management firm specializing in direct lending and opportunistic private credit investing. Since
2004, the firm has provided private credit solutions to borrowers in the U.S. and Canada. Monroe’s middle market lending platform provides debt financing to
businesses, special situation borrowers, and private equity sponsors. Investment types include cash flow, enterprise value and asset-based loans; unitranche
financings; and equity co-investments. Monroe is committed to being a value-added and user-friendly partner to business owners, senior management, and
private equity and independent sponsors. The firm is headquartered in Chicago and maintains offices in Atlanta, Boston, Los Angeles, New York, and San
Francisco.
 
Monroe has been recognized by Creditflux as the 2018 Best US Direct Lending Fund; Private Debt Investor as the 2018 Lower Mid-Market Lender of the
Year; Global M&A Network as the 2018 Small Middle Markets Lender of the Year; M&A Advisor as the 2016 Lender Firm of the Year; and the U.S. Small
Business Administration as the 2015 Small Business Investment Company (SBIC) of the Year. For more information, please visit www.monroecap.com.
 
FORWARD-LOOKING STATEMENTS 
This press release may contain certain forward-looking statements. Any such statements, other than statements of historical fact, are likely to be affected by
other unknowable future events and conditions, including elements of the future that are or are not under the Company’s control, and that the Company may
or may not have considered; accordingly, such statements cannot be guarantees or assurances of any aspect of future performance. Actual developments and
results are highly likely to vary materially from these estimates and projections of the future. Such statements speak only as of the time when made, and the
Company undertakes no obligation to update any such statement now or in the future.
 

 



 

 
 
SOURCE: Monroe Capital Corporation  
 
Investor Contact: Aaron D. Peck
 Chief Investment Officer and Chief Financial Officer
 Monroe Capital Corporation
 (312) 523-2363
 Email: apeck@monroecap.com
  
  
Media Contact: Caroline Collins
 BackBay Communications
 (617) 963-0065
 Email: caroline.collins@backbaycommunications.com 
 
 

 


