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PROSPECTUS
Harvest Capital Credit Corporation
$25,000,000

6.125% Notes due 2022

We are an externally managed, closed-end, non-diversified management investment company that has elected to be
regulated as a business development company, or “BDC,” under the Investment Company Act of 1940 Act, or the “1940
Act.” Our investment objective is to generate both current income and capital appreciation primarily by making direct
investments in the form of subordinated debt, senior debt, and, to a lesser extent, minority equity investments in
privately-held U.S. small to mid-sized companies.

The companies in which we invest are typically highly leveraged, and, in most cases, our investments in such
companies are not rated by any rating agency. If such investments were rated, we believe that they would likely
receive a rating below investment grade (i.e., below BBB or Baa), which is often referred to as “junk.” Exposure to
below investment grade securities involves certain risks, and indebtedness of below investment grade quality is
regarded as having predominantly speculative characteristics with respect to the issuer’s capacity to pay interest and
repay principal.

We are offering $25,000,000 in aggregate principal amount of our 6.125% notes due 2022, which we refer to as the
“Notes.” The Notes will mature on September 15, 2022. We will pay interest on the Notes on March 15, June 15,
September 15 and December 15 of each year, beginning September 15, 2017. We may redeem the Notes in whole or
in part at any time or from time to time on or after September 15, 2019, at the redemption price of par, plus accrued
interest, as discussed under the caption “Summary of the Specific Terms of the Notes and the Offering — Optional
redemption” in this prospectus. The Notes will be issued in minimum denominations of $25 and integral multiples of
$25 in excess thereof.
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The Notes will be our direct unsecured obligations and rank pari passu with all outstanding and future unsecured
unsubordinated indebtedness issued by us, including our 7.00% Notes due 2020 (the “2020 Notes™), of which
approximately $27.5 million in aggregate principal amount was outstanding as of August 18, 2017. Because the Notes
will not be secured by any of our assets, they will be effectively subordinated to all of our existing and future secured
indebtedness (including our credit facility, which had a balance of $1.25 million as of August 18, 2017, and other
indebtedness that is initially unsecured to which we subsequently grant security), to the extent of the value of the
assets securing such indebtedness. The Notes will be structurally subordinated to all existing and future indebtedness
and other obligations of any of our subsidiaries and financing vehicles since the Notes are obligations exclusively of
Harvest Capital Credit Corporation and not of any of our subsidiaries. None of our subsidiaries is a guarantor of the
Notes, and the Notes will not be required to be guaranteed by any subsidiary we may acquire or create in the future. In
any liquidation, dissolution, bankruptcy or other similar proceeding, the holders of any of our existing or future
secured indebtedness may assert rights against the assets pledged to secure that indebtedness in order to receive full
payment of their indebtedness before the assets may be used to pay other creditors, including the holders of the Notes,
and any assets of our subsidiaries will not be directly available to satisfy the claims of our creditors, including holders
of the Notes. We currently do not have outstanding debt that is subordinated to the Notes and do not currently intend
to issue indebtedness that expressly provides that it is subordinated to the Notes. Therefore, the Notes will not be
senior to any indebtedness or obligations.

We intend to list the Notes on the NASDAQ Global Market and we expect trading to commence thereon within 30
days of the original issue date under the trading symbol "HCAPZ." The Notes are expected to trade “flat.” This means
that purchasers will not pay, and sellers will not receive, any accrued and unpaid interest on the Notes that is not
included in the trading price. Currently, there is no public market for the Notes and there can be no assurance that one
will develop.

We are an “emerging growth company” under the federal securities laws and are subject to reduced public company
reporting requirements. We expect that our status as an “emerging growth company” will expire on or before December
31, 2018.
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This prospectus contains important information about us that a prospective investor should know before investing in
the Notes. Please read this prospectus before investing and keep it for future reference. We file annual, quarterly and
current reports, proxy statements and other information about us with the Securities and Exchange Commission
(“SEC”). This information is available free of charge by contacting us by mail at 767 Third Avenue, 25th Floor, New
York, New York 10017, by calling us collect at (212) 906-3592, or on our website

at http://www.harvestcapitalcredit.com. The SEC also maintains a website at http://www.sec.gov that contains such
information. Information contained on our website is not incorporated by reference into this prospectus, and you
should not consider that information to be part of this prospectus.

Investing in our Notes involves a high degree of risk. Before buying any Notes, you should read the discussion of the
material risks of investing in our Notes in “Risk Factors” beginning on page 11 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

Per Note Total
Public Offering Price $ 25.00 $ 25,000,000
Underwriting Discount (sales load and commissions)  $ 0.75 $ 750,000
Proceeds to the Company (before expenses)()) $ 24.25 $ 24,250,000

(1) We estimate that we will incur offering expenses of approximately $200,000 in connection with this offering.

The underwriters may also purchase up to an additional $3,750,000 total aggregate principal amount of Notes offered
hereby, to cover overallotments, if any, within 30 days of the date of this prospectus. If the underwriters exercise this
option in full, the total public offering price will be $28,750,000, the total underwriting discount (sales load) paid by
us will be $862,500, and total proceeds, before expenses, will be $27,887,500.

THE NOTES ARE NOT DEPOSITS OR OTHER OBLIGATIONS OF A BANK AND ARE NOT INSURED
BY THE FEDERAL DEPOSIT INSURANCE CORPORATION OR ANY OTHER GOVERNMENT
AGENCY.
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Delivery of the Notes in book-entry form only through The Depository Trust Company will be made on or about
August 24, 2017.

Keefe, Bruyette & Woods

A Stifel Company

Janney Montgomery Scott William Blair

BB&T
Capital
Markets

The date of this prospectus is August 21, 2017
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PROSPECTUS SUMMARY

This summary highlights some of the information in this prospectus. It is not complete and may not contain all of the
information that you may want to consider. You should read the entire prospectus carefully, including the section
entitled “Risk Factors” before making a decision to invest in our securities.

We commenced operations on September 6, 2011, as Harvest Capital Credit LLC, a Delaware limited liability
company. Effective as of May 2, 2013, Harvest Capital Credit LLC merged with and into Harvest Capital Credit
Corporation, a Delaware corporation. In this prospectus, unless otherwise noted, the following terms have the
meanings specified below:

“we,” “us,” “our,” and the “Company” refer to Harvest Capital Credit LLC, or “HCC LLC,” for the period prior
to the merger date and Harvest Capital Credit Corporation for the period on and after the merger date;

“investment adviser” and “HCAP Advisors” refer to HCAP Advisors LLC, our investment adviser and a majority
owned subsidiary of JMP Group LLC (formerly JMP Group, Inc.) for the period on and after the merger date, and
for the period prior to the merger date, the "investment adviser" refers to Harvest Capital Strategies LLC, which is
an affiliate of HCAP Advisors and previously employed all of the investment professionals of HCAP Advisors that
were responsible for managing the investment activities of Harvest Capital Credit LLC on behalf of Harvest Capital
Strategies LLC, a wholly owned subsidiary of JMP Group LLC;

“administrator” and “JMP Credit Advisors” refer to JMP Credit Advisors LLC, our administrator and a wholly
owned subsidiary of JMP Group LLC (formerly JMP Group Inc.);

“JMP Group” refers, collectively, to the activities and operations of JMP Group LLC (formerly JMP Group Inc.)
and its wholly- and majority- owned subsidiaries;

“Credit Facility” refers to the Loan and Security Agreement, dated as of October 29, 2013, as amended, by and
among the Company, Pacific Western Bank (successor to CapitalSource Bank), as agent and a lender, and each of
the other lenders from time to time party thereto, including City National Bank; and

“2020 Notes” refers to the Company’s unsecured 7.00% Notes due 2020, which were initially issued in January
2015.
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Harvest Capital Credit Corporation

We are an externally managed, closed-end, non-diversified management investment company that has elected to be
treated as a business development company under the 1940 Act. We have also elected to be treated for U.S. federal
income tax purposes as a regulated investment company, or “RIC,” under Subchapter M of the Internal Revenue Code
of 1986, as amended, or the “Code,” and we intend to satisfy the Code requirements to receive RIC tax treatment
annually. We provide customized financing solutions to small to mid-sized companies. We generally target companies
with annual revenues of less than $100 million and annual EBITDA (earnings before interest, taxes, depreciation and
amortization) of less than $15 million.

Our investment objective is to generate both current income and capital appreciation primarily by making direct
investments in the form of subordinated debt, senior debt, and, to a lesser extent, minority equity investments in
privately-held U.S. small to mid-sized companies. The companies in which we invest are typically highly leveraged,
and, in most cases, our investments in such companies are not rated by any rating agency. If such investments were
rated, we believe that they would likely receive a rating below investment grade (i.e., below BBB or Baa), which is
often referred to as “junk.” Indebtedness of below investment grade quality is regarded as having predominantly
speculative characteristics with respect to the issuer’s capacity to pay interest and repay principal. While our primary
investment focus is on making loans to, and selected equity investments in, privately-held U.S. small to mid-sized
companies, we may also invest in other investments such as loans to larger, publicly-traded companies, high-yield
bonds and distressed debt securities. In addition, we may also invest in debt and equity securities issued by
collateralized loan obligation funds.
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As a business development company, we are required to comply with numerous regulatory requirements. We are
permitted to, and expect to continue to, finance our investments using debt and equity. However, our ability to use

debt is limited in certain significant respects. See ‘“Regulation—Senior Securities; Derivative Securities.” As a RIC, we
generally will not have to pay corporate-level U.S. federal income taxes on any net ordinary income or capital gains
that we distribute to our stockholders as dividends if we meet certain source-of-income and asset diversification
requirements.

As of June 30, 2017, we had $137.2 million (at fair value) invested in 36 companies. As of June 30, 2017, our
portfolio was comprised of approximately 55.6% senior secured term loans, 39.4% junior secured term loans and
5.0% equity and equity-like investments (including our revenue linked security and CLO equity investments). As of
December 31, 2016, we had $134.1 million (at fair value) invested in 31 companies. As of December 31, 2016, our
portfolio was comprised of approximately 56.8% senior secured term loans, 39.2% junior secured term loans and
4.0% equity and equity-like investments (including our revenue linked security and CLO equity investments).

As of December 31, 2016, 2015, 2014, 2013 and 2012, our debt and other income-producing investments had a
dollar-weighted average annualized effective yield of approximately 15.4%, 13.9%, 15.1%, 16.7%, and 17.6%,
respectively, including amortization of deferred debt origination fees and original issue discount. As of December 31,
2016, 2015, 2014, 2013, and 2012, our total investments, including investments that are not income producing, had a
dollar-weighted average annualized effective yield of approximately 14.4%, 13.6%, 14.0%, 16.4%, and 16.6%,
respectively. The dollar-weighted average annualized effective yield on our debt and other income-producing
investments is computed using the effective interest rates for our debt investments and other income producing
investments, including cash and PIK interest as well as the accretion of deferred fees. The individual investment yields
are then weighted by the respective fair values of the investments (as of the date presented) in calculating the weighted
average effective yield as a percentage of our debt and other income-producing investments. The dollar-weighted
average annualized yield on total investments takes the same yields but weights them to determine the weighted
average effective yield as a percentage of the Company's total investments. The dollar-weighted average annualized
yield on the Company’s investments for a given period will generally be higher than what investors in our common
stock would realize in a return over the same period because the dollar-weighted average annualized yield does not
reflect the Company’s expenses or any sales load that may be paid by investors.

The Company’s total investment return based on share price performance for the year ended December 31, 2016, was
31.66%. This measure of total investment return measures the changes in market value over the period indicated,
taking into account dividends as reinvested. The return is calculated based on an assumed purchase of stock at the
market price on the first day of the period (plus assumed reinvestment of dividends and distributions at prices obtained
under the Company’s dividend reinvestment plan) and an assumed sale at the market price on the last day of the period.
The difference between the sale and purchases is then divided by the purchase prices. The total investment return does
not reflect any sales load that may be paid by investors.
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The Company’s total investment return based on change in net asset value for the year ended December 31, 2016, was
9.17%. This measure of total investment return measures the changes in net asset value over the period indicated,
taking into account dividends as reinvested. The return is calculated by taking the difference between the net asset
value per share at the end of the period (plus assumed reinvestment of dividends and distributions at prices obtained
under the Company's dividend reinvestment plan) and the net asset value per share at the beginning of the period, and
dividing that difference by the net asset value per share at the beginning of the period. This return primarily differs
from the total investment return in that it does not take into account changes in the market price of the Company's
stock.

Our Investment Adviser

Our investment adviser’s investment team is led by two partners, Richard P. Buckanavage and Ryan T. Magee, who
have an average of approximately 20 years of investment experience, and is supported by the investment staff at
HCAP Adpvisors, as well as investment professionals from JMP Credit Advisors and JMP Group. We expect that our
investment adviser will hire additional investment professionals, as necessary. In addition, our investment adviser
expects to draw upon JMP Group’s over 10-year history in the investment management business and to benefit from
the JMP Group investment professionals’ significant capital markets, trading and research expertise developed through
investments in different industries and over numerous companies in the United States.

Prior to joining our investment adviser, Mr. Buckanavage, who is also our President and Chief Executive Officer,
co-founded and served in executive roles at Patriot Capital Funding, Inc., a publicly-traded business development
company, from 2003 to 2009, where he helped deploy over $520 million in investments to over 50 small and
mid-sized companies throughout the U.S. Mr. Magee, who is also a Vice President of the Company, worked as a
senior investment professional at Patriot Capital Funding with Mr. Buckanavage for five years. Throughout their
careers as investors in private companies, Messrs. Buckanavage and Magee have gained significant experience in all
aspects of finance, including transaction sourcing, credit analysis, transaction structuring, due diligence and portfolio
management.

In addition, our investment adviser has an investment committee that is responsible for approving all key investment
decisions that are made by our investment adviser on our behalf. The members of the investment committee are
Messrs. Buckanavage and Magee, as well as Joseph A. Jolson, the Chairman of our board of directors and the
Chairman and Chief Executive Officer of JIMP Group; Carter D. Mack, the President of JMP Group; and Bryan B.
Hamm, the President of JMP Credit Advisors. The members of our investment committee have extensive investment
experience and collectively currently manage or oversee approximately $2.3 billion of assets, including alternative
assets such as long-short equity hedge funds, middle-market lending, private equity, collateralized loan obligation
funds, and Harvest Capital Credit Corporation. All key investment decisions made by our investment adviser on our
behalf require approval from three of the five members of the investment committee and must include the approval of
both Messrs. Jolson and Buckanavage.
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Our Business Strategy

Our investment objective is to generate both current income and capital appreciation primarily by making direct
investments in the form of subordinated debt, senior debt, and, to a lesser extent, minority equity investments. We
have adopted the following business strategy to achieve our investment objective:

Capitalize on our investment adviser’s extensive relationships with small to mid-sized companies, private equity
sponsors and other intermediaries. Our investment adviser maintains extensive relationships with financial
intermediaries, entrepreneurs, financial sponsors, management teams, small and mid-sized companies, attorneys,
accountants, investment bankers, commercial bankers and other non-bank providers of capital throughout the U.S.,
which we expect will produce attractive investment opportunities for us. Our investment adviser has been the sole or
lead originator in a majority of our completed investment transactions. Our investment adviser will also benefit from
the resources and relationships of JMP Group, which maintains offices in San Francisco, CA; New York, NY;
Chicago, IL; Atlanta, GA; Boston, MA; West Palm Beach, FL; and Minneapolis, MN.

Leverage the skills of our experienced investment adviser. The principals of our investment adviser have an average
of approximately 20 years of experience advising, investing in and lending to small and mid-sized companies and
have been active participants in the primary leveraged credit markets. Throughout their careers, they have navigated
various economic cycles as well as several market disruptions. We believe this experience and understanding allows
them to select and structure better investments for us and to efficiently monitor and provide managerial assistance to
our portfolio companies.

Apply disciplined underwriting policies. Lending to small to mid-sized private companies requires in-depth due
diligence and credit underwriting expertise, which the principals of our investment adviser have gained throughout
their extensive careers. Our investment adviser has implemented disciplined and consistent underwriting policies in
every transaction. These policies include a thorough analysis of each potential portfolio company’s competitive
position, financial performance, management team, operating discipline, growth potential and industry considerations.
We have adopted a guideline that we will generally refrain from investing more than 15% of our portfolio in any
single industry sector.

Maintain rigorous portfolio management. The principals of our investment adviser have significant investing and
board-level experience with small to mid-sized companies, and as a result, we expect that our investment adviser will
be a value-added partner to, and remain in close contact with, our directly originated portfolio companies.

After originating an investment in a company, our investment adviser will monitor each investment closely, typically
receiving monthly, quarterly and annual financial statements, meeting face-to-face with our portfolio companies at
least twice annually, as well as frequent informal communication with portfolio companies. In addition, our portfolio
company investments generally contain financial covenants, and we obtain compliance certificates relating to those

11
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covenants quarterly from our portfolio companies. We believe that our investment adviser’s initial and ongoing
portfolio review process will allow it to effectively monitor the performance and prospects of our portfolio companies.

“Enterprise value” lending. We and our investment adviser take an enterprise value approach to the loan structuring
and underwriting process. “Enterprise value” is the value that a portfolio company’s most recent investors place on the
portfolio company or “enterprise.” The value of the enterprise is determined by multiplying (x) the number of shares of
common stock of the portfolio company outstanding on the date of calculation, on a fully diluted basis (assuming the
conversion of all outstanding convertible securities and the exercise of all outstanding options and warrants), by (y)

the price per share paid by the most recent purchasers of equity securities of the portfolio company plus the value of
the portfolio company's liabilities. We generally secure a subordinated lien or a senior secured lien position against the
enterprise value of a portfolio company and generally our exposure is less than 65% of the enterprise value and we
obtain pricing enhancements in the form of warrants and other fees that we expect will build long-term asset
appreciation in our portfolio. “Enterprise value” lending requires an in-depth understanding of the companies and
markets served. We believe the experience that our investment adviser possesses gives us enhanced capabilities in
making these qualitative “enterprise value” evaluations, which we believe can produce a high quality loan portfolio with
enhanced returns for our stockholders.

12
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Opportunity for enhanced returns. To enhance our loan portfolio returns, in addition to receiving interest, we often
obtain warrants to purchase the equity of our portfolio companies, as additional consideration for making loans. The
warrants we obtain generally include a “cashless exercise” provision to allow us to exercise these rights without
requiring us to make any additional cash investment. Obtaining warrants in our portfolio companies allows us to
participate in the equity appreciation of our portfolio companies, which we expect will enable us to generate higher
returns for our investors. We may also make a direct equity investment in a portfolio company in conjunction with a
debt investment, which may provide us with additional equity upside in our investment. Furthermore, we seek to
enhance our loan portfolio returns by obtaining ancillary structuring and other fees related to the origination,
investment, disposition or liquidation of debt and investment securities.

Corporate Information

Our principal executive offices are located at 767 Third Avenue, 25t Floor, New York, New York 10017, and our
telephone number is (212) 906-3592. We maintain a website at http://www.harvestcapitalcredit.com. Information
contained on our website is not incorporated by reference into this prospectus, and you should not consider
information contained on our website to be part of this prospectus.

Recent Developments

On July 3, 2017, the Company received a full repayment at par on its junior secured debt investment in Fox Rent A
Car, Inc (“Fox”). The Company also received a $1.0 million exit fee and a $0.1 million warrant amendment fee. The
Company generated a gross internal rate of return (“IRR”) of 18.9% on its debt investment in Fox and still retains its
warrant position in the company. IRR is the rate of return that makes the net present value of all cash flows into or
from the investment equal to zero, and is calculated based on the amount of each cash flow received or invested by the
Company and the day it was invested or received.

On July 7, 2017, the Company made a $3.3 million senior secured debt investment in Instant Sales Solutions, Inc. The
debt investment consists of a $3.0 million term loan that carries a fixed interest rate of 13.25% and a $0.3 million
revolver that carries an interest rate of LIBOR plus 9.0% with a 1.00% LIBOR floor. The revolver was unfunded at
close.

On July 12, 2017, the Company received a full repayment at par plus a 1.0% prepayment fee on its junior secured debt
in Novitex Acquisition, LLC. The Company generated an IRR of 13.3% on its investment.

13
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On July 12, 2017, the Company received a full repayment at par plus a 2.0% prepayment fee on its junior secured debt
in Source HOV LLC. The Company generated an IRR of 13.0% on its investment.

On July 25 2017, the Company received a full repayment at par on its senior secured debt in Brite Media Group LLC.
The Company generated an IRR of 13.3% on its investment.

On July 28, 2017, the Company declared monthly distributions of $0.1125 per share payable on each of August 24,
2017, September 28, 2017 and October 26, 2017. The Company also declared a special distribution of $0.10 per share
payable on October 26, 2017.

On August 7, 2017, the Company received a full repayment at par plus a 2.0% prepayment fee on its $1.6 million
junior secured debt investment in Mercury Network, LLC ("Mercury"). The Company generated an IRR of 12.8% on
its debt investment. On the same date, the Company also sold its remaining equity investment in the company for $0.2
million. The Company generated an IRR of 99.0% on its equity investment. On a combined basis, the Company
generated an IRR of 18.8% on its investments in Mercury.

14
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SUMMARY OF THE SPECIFIC TERMS OF THE NOTES AND THE OFFERING

This summary sets forth certain terms of the Notes that we are offering pursuant to this prospectus. This section and
the “Description of the Notes” section in this prospectus outline the specific legal and financial terms of the Notes. You
should read this section and the “Description of the Notes” section in this prospectus before investing in the Notes.
Capitalized terms used in this prospectus and not otherwise defined shall have the meanings ascribed to them in the

indenture governing the Notes.

Issuer

Title of the securities

Initial aggregate principal amount

being offered

Overallotment option

Initial public offering price

Principal payable at maturity

Type of Note

Listing

Interest rate

Day count basis

Original issue date

Stated maturity date

Date interest starts accruing

Interest payment dates

Harvest Capital Credit Corporation

6.125% Notes due 2022

$25,000,000

The underwriters may also purchase from us up to an additional $3,750,000
aggregate principal amount of Notes to cover over-allotments, if any, within
30 days of the date of this prospectus.

$25 per Note.

$25 per Note; the principal amount of each Note will be payable on its stated
maturity date at the office of the Trustee, Paying Agent, and Security
Registrar for the Notes or at such other office as the Trustee may designate.
Fixed rate note

We intend to list the Notes on the NASDAQ Global Market, or the
“NASDAQ,” within 30 days of the original issue date under the trading symbol
"HCAPZ."

6.125% per year

360-day year of twelve 30-day months

August 24, 2017

September 15, 2022

August 24, 2017

Every March 15, June 15, September 15 and December 15, beginning
September 15, 2017. If an interest payment date falls on a non-business day,

15
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the applicable interest payment will be made on the next business day and no
additional interest will accrue as a result of such delayed payment.

The initial interest period will be the period from and including August 24,
2017, to, but excluding, the initial interest payment date, and the subsequent
interest periods will be the periods from and including an interest payment
date to, but excluding, the next interest payment date or the stated maturity
date, as the case may be.
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Record dates for interest

Specified currency

Place of payment

Ranking of Notes

Denominations

Business day

Optional redemption

Edgar Filing: Harvest Capital Credit Corp - Form 497

Every March 1, June 1, September 1 and December 1, beginning September
1,2017.

U.S. Dollars

New York City and/or such other places that may be specified in the
indenture or a notice to holders.

The Notes will be our direct unsecured obligations and will rank:

pari passu, or equal in right of payment, with any of our future unsecured
indebtedness, including, without limitation, our 2020 Notes, of which $27.5 million in
aggregate principal amount was outstanding as of August 18, 2017 ;

senior to any of our future indebtedness that expressly provides it is subordinated to
the Notes;

effectively subordinated to all of our existing and future secured indebtedness
(including indebtedness that is initially unsecured to which we subsequently grant
security), to the extent of the value of the assets securing such indebtedness, including,
without limitation, borrowings under our $55.0 million Credit Facility, of which
$1.25 million was outstanding as of August 18, 2017,

structurally subordinated to all future indebtedness and other obligations of any
subsidiaries, financing vehicles, or similar facilities we may form in the future, with
respect to claims on the assets of any such subsidiaries, financing vehicles, or similar
facilities.

We will issue the Notes in denominations of $25 and integral multiples of $25 in excess
thereof.

Each Monday, Tuesday, Wednesday, Thursday, and Friday that is not a day on which
banking institutions in New York City are authorized or required by law or executive
order to close.

The Notes may be redeemed in whole or in part at any time or from time to time at our
option on or after September 15, 2019, upon not less than 30 days’ nor more than 60
days’ written notice by mail prior to the date fixed for redemption thereof, at a
redemption price of $25 per Note to be redeemed plus accrued and unpaid interest
payments otherwise payable thereon for the then-current quarterly interest period

17
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accrued to but not including the date fixed for redemption.

You may be prevented from exchanging or transferring the Notes when they are subject
to redemption. In case any Notes are to be redeemed in part only, the redemption notice
will provide that, upon surrender of such Note, you will receive, without a charge, a
new Note or Notes of authorized denominations representing the principal amount of
your remaining unredeemed Notes.

Any exercise of our option to redeem the Notes will be done in compliance with the
1940 Act, and the rules, regulations, and interpretations promulgated thereunder, to the
extent applicable.

If we redeem only some of the Notes, the Trustee or DTC, as applicable, will determine
the method for selection of the particular Notes to be redeemed, in accordance with the
indenture governing the Notes, the rules of any national securities exchange or
quotation system on which the Notes are listed, and the 1940 Act and the rules,
regulations and interpretations promulgated thereunder, to the extent applicable. Unless
we default in payment of the redemption price, on and after the date of redemption,
interest will cease to accrue on the Notes called for redemption.

18
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Sinking fund The Notes will not be subject to any sinking fund.
Repayment at option of Holders will not have the option to have the Notes repaid prior to the stated
holders maturity date.

The Notes are subject to defeasance by us. “Defeasance” means that, by depositing
with a trustee an amount of cash and/or government securities sufficient to pay all

Defeasance principal and interest, if any, on the Notes when due and satisfying any additional
conditions required under the indenture relating to the Notes, we will be deemed
to have been discharged from our obligations under the Notes.

The Notes are subject to covenant defeasance by us. In the event of a “covenant
defeasance,” upon depositing such funds and satisfying conditions similar to those
for defeasance we would be released from certain covenants under the indenture
relating to the Notes. The consequences to the holders of the Notes would be that,
while they would no longer benefit from certain covenants under the indenture,
and while the Notes could not be accelerated for any reason, the holders of Notes
nonetheless would be guaranteed to receive the principal and interest owed to
them.

Covenant defeasance

The Notes will be represented by global securities that will be deposited and
registered in the name of The Depository Trust Company, or DTC, or its
nominee. This means that, except in limited circumstances, you will not receive
certificates for the Notes. 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. Investors may elect
to hold interests in the Notes through either DTC, if they are a participant, or
indirectly through organizations which are participants in DTC.

Form of Notes

Trustf:e, Payl.ng Agent, and U.S. Bank National Association
Security Registrar
In addition to the covenants described in this prospectus, the following covenants
Other covenants
shall apply to the Notes:
We agree that for the period of time during which the Notes are outstanding,
we will not violate Section 18(a)(1)(A) as modified by Section 61(a)(1) of the
1940 Act or any successor provisions, whether or not we continue to be subject to
such provisions of the 1940 Act, but giving effect, in either case, to any
exemptive relief granted to us by the SEC. Currently, these provisions generally
prohibit us from incurring additional borrowings, including through the issuance
of additional debt securities, unless our asset coverage, as defined in the 1940
Act, equals at least 200% after such borrowings. See “Risk Factors — Risks Relating
to our Business and Structure — Pending legislation may allow us to incur
additional leverage.”
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We agree that, for the period of time during which the Notes are outstanding,
we will not violate Section 18(a)(1)(B) as modified by (i) Section 61(a)(1) of the
1940 Act or any successor provisions and after giving effect to any exemptive
relief granted to us by the SEC and (ii) the two other exceptions set forth below.
These statutory provisions of the 1940 Act are not currently applicable to us and
will not be applicable to us as a result of this offering. However, if Section
18(a)(1)(B) as modified by Section 61(a)(1) of the 1940 Act were currently
applicable to us in connection with this offering, these provisions would generally
prohibit us from declaring any cash dividend or distribution upon any class of our
capital stock, or purchasing any such capital stock if our asset coverage, as
defined in the 1940 Act, were below 200% at the time of the declaration of the
dividend or distribution or the purchase and after deducting the amount of such
dividend, distribution, or purchase. Under the covenant, we will be permitted to
declare a cash dividend or distribution notwithstanding the prohibition contained
in Section 18(a)(1)(B) as modified by Section 61(a)(1) of the 1940 Act, but only
up to such amount as is necessary for us to maintain our status as a regulated
investment company under Subchapter M of the Internal Revenue Code of 1986.
Furthermore, the covenant will not be triggered unless and until such time as our
asset coverage has not been in compliance with the minimum asset coverage
required by Section 18(a)(1)(B) as modified by Section 61(a)(1) of the 1940 Act
(after giving effect to any exemptive relief granted to us by the SEC) for more
than six consecutive months.

If, at any time, we are not subject to the reporting requirements of Sections 13
or 15(d) of the Securities Exchange Act of 1934, as amended, or the “Exchange
Act,” to file any periodic reports with the SEC, we agree to furnish to holders of
the Notes and the Trustee, for the period of time during which the Notes are
outstanding, our audited annual consolidated financial statements, within 90 days
of our fiscal year end, and unaudited interim consolidated financial statements,
within 45 days of our fiscal quarter end (other than our fourth fiscal quarter). All
such financial statements will be prepared, in all material respects, in accordance
with applicable United States generally accepted accounting principles, or “GAAP.”
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You will have rights if an Event of Default occurs with respect to the Notes and
is not cured.

The term “Event of Default” in respect of the Notes means any of the following:

We do not pay the principal of (or premium, if any, on) any Note on its due
date.

We do not pay interest on any Note when due, and such default is not cured
within 30 days of its due date.

We remain in breach of any other covenant with respect to the Notes for 60
days after we receive a written notice of default stating we are in breach. The
notice must be sent by either the Trustee or holders of at least 25.0% of the
principal amount of the Notes.

We file for bankruptcy, or certain other events of bankruptcy, insolvency, or
reorganization occur and, in the case of certain orders or decrees entered against
us under any bankruptcy law, such order or decree remains undischarged or
unstayed for a period of 60 days.

On the last business day of each of 24 consecutive calendar months, the Notes
have an asset coverage of less than 100%, after giving effect to any exemptive
relief granted to us by the SEC.

We have the ability to issue additional debt securities under the indenture
governing the Notes with terms different from the Notes and, without the consent
of the holders thereof, to reopen the Notes and issue additional Notes. If we issue
additional debt securities, these additional debt securities could have a lien or
other security interest greater than that accorded to the holders of the Notes,
which are unsecured.

We estimate that the net proceeds we will receive from this offering will be

approximately $24,050,000 (or approximately $27,687,500 if the underwriters
fully exercise their over-allotment option), in each case assuming a public
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offering price of $25 per Note, after deducting the underwriting discount of
$750,000 (or approximately $862,500 if the underwriters fully exercise their
over-allotment option) payable by us and estimated offering expenses of
approximately $200,000 payable by us.

We intend to use all of the net proceeds from this offering to redeem outstanding
indebtedness under the 2020 Notes and, to the extent the underwriters’
overallotment option is exercised and the proceeds from this offering exceed the
redemption price of the 2020 Notes, then to repay borrowings under our Credit
Facility. As of August 18, 2017, we had 2020 Notes with an aggregate principal
amount of approximately $27.5 million outstanding. As of August 18, 2017, we
had $1.25 million outstanding under our Credit Facility. Borrowings under the
Credit Facility bear interest at a rate per annum equal to the lesser of (i) the
applicable LIBOR rate plus 3.25% (with a 0.50% LIBOR floor) and (ii) the
maximum rate permitted under applicable law.
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Interests in the Notes will trade in DTC’s Same Day Funds Settlement System,
and any permitted secondary market trading activity in such Notes will,
Global Clearance and therefore, be required by DTC to be settled in immediately available funds. None
Settlement Procedures of the issuer, the Trustee or the paying agent will have any responsibility for the
performance by DTC or its participants or indirect participants of their
respective obligations under the rules and procedures governing their operations.
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SELECTED FINANCIAL AND OTHER DATA

Harvest Capital Credit LLC is considered to be our predecessor for accounting purposes, and as such, its financial
statements are our historical financial statements. Accordingly, the selected financial and other data below for the
periods prior to our initial public offering in May 2013 are in reference to the historical financial statements of Harvest
Capital Credit LLC.

The following selected financial data as of and for the years ended December 31, 2016, December 31, 2015,
December 31, 2014, December 31, 2013, and December 31, 2012 is derived from our financial statements, which have
been audited. The selected financial data as of and for the six months ending June 30, 2017, and June 30, 2016, have
been derived from unaudited financial data, but, in the opinion of management, reflect all adjustments (consisting only
of normal recurring adjustments) that are necessary to present fairly the financial condition and operating results for
such interim periods. Interim results as of and for the six months ending June 30, 2017, are not necessarily indicative
of the results that may be expected for the year ending December 31, 2017. The financial information and other data
below should be read in conjunction with our financial statements and related notes thereto and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” included elsewhere in this prospectus.

As of and for the Six Months
As of and for the Year Ended

Months Ended
December 31,
June 30,
2017 2016
2016 2015 2014 2013 2

(Unaudited) (Unaudited)
Statement of
Operations Data:
Interest income 9,716,595 10,128,521 $20,738,511 $20,074,063 $14,004,609 $8,699,968 $4,
Other income 36,532 73,586 154,963 252,833 707,438 60,000 1
Netinvestment 5, 363 4,640,874 10,052,422 9,651,015 8,308,980 5,831,370 1.
income (loss)
Net change in
unrealized
appreciation (4,549,764 ) (2,616,649 ) (3,528,349 ) (2,182,647 ) 464,416 (1,709,209) 1,
(depreciation) on
investments
Net increase
(decrease) innet 173 71y 859,666 6,006,487 6,411,013 9,395,482 4,122,161 3,
assets resulting
from operations
Other Data:
Dollar-weighted 14.6 % 134 % 154 % 13.9 % 15.1 % 16.7 % 1
average
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annualized yield
on debt and other
income-producing
investments (1)
Dollar-weighted
average
annualized yield
on total
investments (1)
Total return based
on NAV (2)

Total return based
on market value
(3)

Number of
portfolio
companies at
period end

13.9

0.67

0.41

37

Per Share:

Net increase in net
assets resulting
from operations
per share (basic
and diluted) (5)
Net investment
income (loss) per
unit (basic and
diluted) (5)
Dividends
declared per
common unit
(basic)

Statement of
Assets and
Liabilities Data:
Gross investments
Cash and restricted
cash

Total assets
Borrowings

Total liabilities
Mezzanine equity -
Total net assets

$0.07

$0.75

$0.68

137,167,137
9,692,902

148,341,767
61,454,041
63,376,587

84,965,180
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% 12.2

% 2.13

% 15.73

34

$0.14

$0.74

$0.68

146,297,948
2,770,589

151,333,163
62,984,964
65,102,120

86,231,043

%

%

%

14.4

9.17

31.66

31

$0.96

$1.6

$1.35

$134,101,534
7,556,978

143,704,905
54,446,613
56,582,609

87,122,296

%

%

%

13.6

9.2

13.64

33

$1.03

$1.54

$1.35

$142,760,426
3,069,409

149,137,859
57,198,293
59,723,603

89,414,256

%

%

%

14

11.85

(14.95

29

$1.52

$1.34

$1.35

115,834,428
2,171,771

119,870,004
26,075,140
28,997,689

90,872,315

16.4

1.18

N/A (4)

21

$0.93

$1.32

$2.58

$70,552,476
18,984,162
91,345,251

2,490,765

88,854,486

(1) The dollar-weighted average annualized effective yield on debt and other income-producing investments is
computed using the effective interest rates for our debt investments and other income producing investments,
including cash and PIK interest as well as the accretion of deferred fees. The individual investment yields are then
weighted by the respective fair values of the investments (as of the date presented) in calculating the weighted average
effective yield as a percentage of our debt and other income-producing investments. The dollar-weighted average
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annualized yield on total investments takes the same yields but weights them to determine the weighted average
effective yield as a percentage of the Company's total investments. The dollar-weighted average annualized yield on
the Company’s investments for a given period will generally be higher than what investors in our common stock would
realize in a return over the same period because the dollar-weighted average annualized yield does not reflect the
Company’s expenses or any sales load that may be paid by investors.

(2) This measure of total investment return measures the changes in net asset value over the period indicated, taking
into account dividends as reinvested. The return is calculated by taking the difference between the net asset value per
share at the end of the period (plus assumed reinvestment of dividends and distributions at prices obtained under the
Company's dividend reinvestment plan) and the net asset value per share at the beginning of the period, and dividing
that difference by the net asset value per share at the beginning of the period. This return primarily differs from the
total investment return in that it does not take into account changes in the market price of the Company's stock.

(3) This measure of total investment return measures the changes in market value over the period indicated, taking
into account dividends as reinvested. The return is calculated based on an assumed purchase of stock at the market
price on the first day of the period (plus assumed reinvestment of dividends and distributions at prices obtained under
the Company’s dividend reinvestment plan) and an assumed sale at the market price on the last day of the period. The
difference between the sale and purchases is then divided by the purchase prices. The total investment return does not
reflect any sales load that may be paid by investors.

(4) The total return based on market value for the period from May 2, 2013 (initial public offering) through
December 31, 2013 was 5.78%. No market value data was available for the periods prior to the initial public offering.

(5) The shares outstanding and per share amounts for all periods prior to May 2013 have been adjusted for the
conversion rate of 0.9913 shares for each unit.

10
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RISK FACTORS

Investing in our Notes involves a number of significant risks. In addition to the other information contained in this
prospectus, you should consider carefully the following information before making an investment in our Notes. The
risks set out below are the principal risks with respect to an investment in the Company and the Notes, as well as
those factors generally associated with an investment company with investment objectives, investment policies, capital
structure or trading markets similar to ours. They may not be the only risks we face. Additional risks and uncertainties
not presently known to us or not presently deemed material by us might also impair our operations and performance.
If any of the following events occur, our business, financial condition and results of operations could be materially
and adversely affected. In such case, you may lose all or part of your investment.

Risks Relating to the Notes

The Notes will be unsecured and therefore will be effectively subordinated to any secured indebtedness we have
incurred or may incur in the future.

The Notes will not be secured by any of our assets or any of the assets of any of our existing or future subsidiaries. As
a result, the Notes are effectively subordinated to any secured indebtedness we, or any existing or future subsidiaries
may, have outstanding as of the date of this prospectus or that they may incur in the future (or any indebtedness that is
initially unsecured to which we subsequently grant security) to the extent of the value of the assets securing such
indebtedness. In any liquidation, dissolution, bankruptcy, or other similar proceeding, the holders of any of our
existing or future secured indebtedness and the secured indebtedness of any existing and future subsidiaries may assert
rights against the assets pledged to secure that indebtedness in order to receive full payment of their indebtedness
before the assets may be used to pay other creditors, including the holders of the Notes. As of August 18, 2017, we
had $1.25 million in outstanding indebtedness under our Credit Facility. Certain amounts of this indebtedness are
secured by certain of our assets and the indebtedness thereunder is therefore effectively senior to the Notes to the
extent of the value of such assets.

The Notes will be structurally subordinated to the indebtedness and other liabilities of our future subsidiaries.

The Notes are obligations exclusively of Harvest Capital Credit Corporation and not of any subsidiaries that we have
or may have in the future. None of our existing or future subsidiaries, if any, will be a guarantor of the Notes, and the
Notes are not required to be guaranteed by any subsidiaries we have or may have. Currently, our only existing
subsidiary is HCAP Equity Holdings, LLC, the Company’s taxable blocker subsidiary.
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Except to the extent we are a creditor with recognized claims against our subsidiaries, all claims of creditors,
including trade creditors, and holders of preferred stock, if any, of our existing or future subsidiaries, if any, will have
priority over our claims (and therefore the claims of our creditors, including holders of the Notes) with respect to the
assets of such subsidiaries. Even if we were recognized as a creditor of one or more of our subsidiaries, our claims
would still be effectively subordinated to any security interests in the assets of any such subsidiary and to any
indebtedness or other liabilities of any such subsidiary senior to our claims. Consequently, the Notes will be
subordinated structurally to all indebtedness and other liabilities, including trade payables, of any subsidiaries that we
have or may in the future acquire or establish as financing vehicles or otherwise. All of the existing indebtedness of
our existing and future subsidiaries would be structurally senior to the Notes.

The indenture under which the Notes will be issued contains limited protection for holders of the Notes.

The indenture under which the Notes will be issued offers limited protection to holders of the Notes. The terms of the
indenture and the Notes do not restrict our or any of our future subsidiaries’ ability to engage in, or otherwise be a
party to, a variety of corporate transactions, circumstances or events that could have an adverse impact on your
investment in the Notes. In particular, the terms of the indenture and the Notes will not place any restrictions on our or
our future subsidiaries’ ability to:

issue securities or otherwise incur additional indebtedness or other obligations, including (1) any indebtedness or
other obligations that would be equal in right of payment to the Notes, (2) any indebtedness or other obligations that
would be secured and therefore rank effectively senior in right of payment to the Notes to the extent of the values of
the assets securing such debt, (3) indebtedness of ours that is guaranteed by one or more of our future subsidiaries
and which therefore is structurally senior to the Notes, and (4) securities, indebtedness, or obligations issued or
incurred by our future subsidiaries that would be senior to our equity interests in our future subsidiaries and therefore
rank structurally senior to the Notes with respect to the assets of our future subsidiaries, in each case other than an
incurrence of indebtedness or other obligation that would cause a violation of Section 18(a)(1)(A) as modified by
Section 61(a)(1) of the 1940 Act or any successor provisions, whether or not we continue to be subject to such
provisions of the 1940 Act, but giving effect, in each case, to any exemptive relief granted to us by the SEC.
Currently, these provisions generally prohibit us from incurring additional borrowings, including through the
issuance of additional debt securities, unless our asset coverage, as defined in the 1940 Act, equals at least 200%
after such borrowings;

11
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pay dividends on, or purchase or redeem or make any payments in respect of, capital stock or other securities ranking
junior in right of payment to the Notes, except that we have agreed that, for the period of time during which the
Notes are outstanding, we will not violate Section 18(a)(1)(B) as modified by (i) Section 61(a)(1) of the 1940 Act or
any successor provisions and after giving effect to any exemptive relief granted to us by the SEC and (ii) the
following two exceptions: (A) we will be permitted to declare a cash dividend or distribution notwithstanding the
prohibition contained in Section 18(a)(1)(B) as modified by Section 61(a)(1) of the 1940 Act, but only up to such
amount as is necessary for us to maintain our status as a regulated investment company under Subchapter M of the
Internal Revenue Code of 1986; and (B) this restriction will not be triggered unless and until such time as our asset
coverage has not been in compliance with the minimum asset coverage required by Section 18(a)(1)(B) as modified
by Section 61(a)(1) of the 1940 Act (after giving effect to any exemptive relief granted to us by the SEC) for more
than six consecutive months. If Section 18(a)(1)(B) as modified by Section 61(a)(1) of the 1940 Act were currently
applicable to us in connection with this offering, these provisions would generally prohibit us from declaring any
cash dividend or distribution upon any class of our capital stock, or purchasing any such capital stock if our asset
coverage, as defined in the 1940 Act, were below 200% at the time of the declaration of the dividend or distribution
or the purchase and after deducting the amount of such dividend, distribution or purchase;

sell assets (other than certain limited restrictions on our ability to consolidate, merge, or sell all or substantially all of
our assets);

enter into transactions with affiliates;

create liens (including liens on the shares of our future subsidiaries) or enter into sale and leaseback transactions;

make investments; or

create restrictions on the payment of dividends or other amounts to us from any of our future subsidiaries.

Additionally, the indenture governing the Notes will not require us to make an offer to purchase the Notes in
connection with a change of control or any other event.

Furthermore, the terms of the indenture and the Notes do not protect holders of the Notes in the event that we
experience changes (including significant adverse changes) in our financial condition, results of operations or credit
ratings, as they do not require that we or any of our existing or future subsidiaries adhere to any financial tests or
ratios or specified levels of net worth, revenues, income, cash flow or liquidity other than as described under
“Description of the Notes — Events of Default.”
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Our ability to recapitalize, incur additional debt and take a number of other actions that are not limited by the terms of
the Notes may have important consequences for you as a holder of the Notes, including making it more difficult for us
to satisfy our obligations with respect to the Notes or negatively affecting the trading value of the Notes.

12
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Other debt we issue or incur in the future could contain more protections for its holders than the indenture and the
Notes, including additional covenants and events of default. The issuance or incurrence of any such debt with
incremental protections could affect the market for and trading levels and prices of the Notes.

An active trading market for the Notes may not develop, which could limit the market price of the Notes or your
ability to sell them.

The Notes are a new issue of debt securities for which there currently is no trading market. We intend to list the Notes
on the NASDAQ Global Market within 30 days of the original issue date under the trading symbol

"HCAPZ." Although we expect the Notes to be listed on NASDAQ, we cannot provide any assurances that an active
trading market will develop for the Notes or that you will be able to sell your Notes. If the Notes are traded after their
initial issuance, they may trade at a discount from their initial offering price depending on prevailing interest rates, the
market for similar securities, our credit ratings, general economic conditions, our financial condition, performance and
prospects, and other factors. In addition, we do not intend to have the Notes rated by any rating agency and, as a
result, the Notes may be subject to greater volatility than debt with an investment grade rating. The underwriters have
advised us that they intend to make a market in the Notes, but they are not obligated to do so. The underwriters may
discontinue any market-making in the Notes at any time at their sole discretion. Accordingly, we cannot assure you
that a liquid trading market will develop for the Notes, that you will be able to sell your Notes at a particular time, or
that the price you receive when you sell will be favorable. To the extent an active trading market does not develop, the
liquidity and trading price for the Notes may be harmed. Accordingly, you may be required to bear the financial risk
of an investment in the Notes for an indefinite period of time.

We may choose to redeem the Notes when prevailing interest rates are relatively low.

On or after September 15, 2019, we may choose to redeem the Notes from time to time, especially when prevailing
interest rates are lower than the rate borne by the Notes. If prevailing rates are lower at the time of redemption, and we
were to redeem the Notes, you would not be able to reinvest the redemption proceeds in a comparable security at an
effective interest rate as high as the interest rate on the Notes being redeemed. Our redemption right also may
adversely impact your ability to sell the Notes as the optional redemption date or period approaches.

Our amount of debt outstanding may increase as a result of this offering, and if we default on our obligations to
pay our other indebtedness, we may not be able to make payments on the Notes.

As of August 18, 2017, we had approximately $1.25 million of indebtedness outstanding under the Credit Facility.
Any default under the agreements governing our indebtedness, including a default under the Credit Facility or other
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indebtedness to which we may be a party that is not waived by the required lenders, and the remedies sought by

such lenders could make us unable to pay principal, premium, if any, and interest on the Notes and substantially
decrease the market value of the Notes. If we are unable to generate sufficient cash flow and are otherwise unable to
obtain funds necessary to meet required payments of principal, premium, if any, and interest on our indebtedness, or if
we otherwise fail to comply with the various covenants, including financial and operating covenants, in the
instruments governing our indebtedness (including the Credit Facility), we could be in default under the terms of the
agreements governing such indebtedness. In the event of such default, the holders of such indebtedness could elect to
declare all the funds borrowed thereunder to be due and payable, together with accrued and unpaid interest; the
lenders under the Credit Facility or other debt we may incur in the future could elect to terminate their commitments,
cease making further loans and institute foreclosure proceedings against our assets; and we could be forced into
bankruptcy or liquidation. Our ability to generate sufficient cash flow in the future is, to some extent, subject to
general economic, financial, competitive, legislative and regulatory factors as well as other factors that are beyond our
control. We cannot assure you that our business will generate cash flow from operations, or that future borrowings
will be available to us under the Credit Facility or otherwise, in an amount sufficient to enable us to meet our payment
obligations under the Notes and our other debt and to fund other liquidity needs.

If our operating performance declines and we are not able to generate sufficient cash flow to service our debt
obligations, we may in the future need to refinance or restructure our debt, including any Notes sold, sell assets,
reduce or delay capital investments, seek to raise additional capital or seek to obtain waivers from the required lenders
under the Credit Facility or other debt that we may incur in the future to avoid being in default. If we are unable to
implement one or more of these alternatives, we may not be able to meet our payment obligations under the Notes and
our other debt. If we breach our covenants under the Credit Facility or other debt and seek a waiver, we may not be
able to obtain a waiver from the required lenders. If this occurs, we would be in default under the Credit Facility or
other debt, the lenders could exercise their rights as described above, and we could be forced into bankruptcy or
liquidation. If we are unable to repay debt, lenders having secured obligations could proceed against the collateral
securing the debt. Because the Credit Facility has, and any future credit facilities will likely have, customary
cross-default provisions, if the indebtedness under the Notes, the Credit Facility or under any future credit facility is
accelerated, we may be unable to repay or finance the amounts due.

13
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Risks Relating to Our Business and Structure

We are dependent upon our investment adviser’s key personnel for our future success.

Our day-to-day investment operations are managed by our investment adviser, subject to oversight and supervision by
our board of directors. As a result, we depend on the diligence, skill and network of business contacts of the principals
of our investment adviser. These individuals have critical industry experience and relationships that we rely on to
implement our business plan. If our investment adviser loses the services of these individuals, we may not be able to
operate our business as we expect, and our ability to compete could be harmed, which could cause our operating
results to suffer. In addition, we can offer no assurance that HCAP Advisors will remain our investment adviser.

The investment professionals of our investment adviser may in the future become affiliated with entities engaged in
business activities similar to those intended to be conducted by us, and may have conflicts of interest in allocating
their time. We expect that these investment professionals will continue to dedicate a significant portion of their time to
our investment activities; however, they may in the future engage in other business activities which could divert their
time and attention from our investment activities.

Our business model depends to a significant extent upon strong referral relationships of the principals of our
investment adviser, and their inability to maintain or develop these relationships, as well as the failure of these
relationships to generate investment opportunities, could adversely affect our business.

We expect that the principals of our investment adviser will maintain their relationships with financial institutions,
private equity and other non-bank investors, investment bankers, commercial bankers, attorneys, accountants and
consultants, and we rely to a significant extent upon these relationships to provide us with potential investment
opportunities. If the principals of our investment adviser fail to maintain their existing relationships or develop new
relationships with other sponsors or sources of investment opportunities, we will not be able to grow our investment
portfolio. In addition, individuals with whom the principals of our investment adviser have relationships are not
obligated to provide us with investment opportunities, and, therefore, there is no assurance that such relationships will
generate investment opportunities for us.

Our financial condition and results of operations depend on our ability to manage our business and our future
growth effectively.
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Our ability to achieve our investment objective depends on our ability to manage and grow our business. This
depends, in turn, on our investment adviser’s ability to identify, invest in, and monitor companies that meet our
investment criteria.

Accomplishing this result on a cost-effective basis will be largely a function of our investment adviser’s structuring
and execution of the investment process, its ability to provide competent, attentive and efficient services to us, and our
access to financing on acceptable terms. The principals of our investment adviser will have substantial responsibilities
under the investment advisory and management agreement. Such demands on their time may distract them or slow our
rate of investment. In order to grow, our investment adviser will need to hire, train, supervise and manage new
employees. However, we can offer no assurance that any such employees will contribute effectively to the work of our
investment adviser. Any failure to manage our future growth effectively could have a material adverse effect on our
business, financial condition and results of operations.
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We provide debt and equity capital primarily to small and mid-sized companies, which may present a greater risk of
loss than providing debt and equity capital to larger companies.

Our portfolio consists primarily of debt and equity investments in small and mid-sized companies. Compared to larger
companies, small and mid-sized companies generally have more limited access to capital and higher funding costs,
may be in a weaker financial position and may need more capital to expand, compete and operate their business. In
addition, many small and mid-sized companies may be unable to obtain financing from the public capital markets or
other traditional sources, such as commercial banks, in part because loans made to these types of companies entail
higher risks than loans made to companies that have larger businesses, greater financial resources or are otherwise
able to access traditional credit sources on more attractive terms.

A variety of factors may affect the ability of borrowers to make scheduled payments on loans, including failure to
satisfy financial targets and covenants, a downturn in a borrower’s industry or changes in the economy in general. In
addition, investing in small and mid-sized companies in general involves a number of significant risks, including that
small and mid-sized companies:

may have limited financial resources and may be unable to meet their obligations under their debt securities that we
hold, which may be accompanied by a deterioration in the value of any collateral and a reduction in the likelihood of
us realizing any guarantees we may have obtained in connection with our investment;

typically have shorter operating histories, narrower product lines and smaller market shares than larger businesses,
which tend to render small and mid-sized companies more vulnerable to competitors’ actions and market conditions,
as well as general economic downturns;

are more likely to depend on the management talents and efforts of a small group of persons; therefore, the death,
disability, resignation or termination of one or more of these persons could have a material adverse impact on our
portfolio company and, in turn, on us;

generally have less predictable operating results, may be engaged in rapidly changing businesses with products
subject to a substantial risk of obsolescence, and may require substantial additional capital to support their
operations, finance expansion or maintain their competitive position;

may from time to time be parties to litigation, and our executive officers, directors and our investment adviser may,
in the ordinary course of business, be named as defendants in litigation arising from our investments in the portfolio
companies;
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may have difficulty accessing the capital markets to meet future capital needs, which may limit their ability
to grow or to repay their outstanding indebtedness upon maturity; and

may be particularly vulnerable to changes in customer preferences and market conditions, depend on a limited
number of customers, and face intense competition