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TCP Capital Corp.

Consolidated Statements of Assets and Liabilities

Assets

Investments, at fair valu
Unaffiliated issuers (cost of $435,413,680 and $3@,101, respectively
Controlled companies (cost of $26,711,048 and 926048 respectively
Other affiliates (cost of $90,194,742 and $92,886,2espectively)

Total investments (cost of $552,319,470 and $473385, respectively

Cash and cash equivalel
Accrued interest incomu

Unaffiliated issuer:

Affiliates
Receivable for investments sc
Deferred debt issuance co
Unrealized appreciation on swe
Prepaid expenses and other assets
Total assets

Liabilities

Credit facility payable

Payable for investments purchas
Payable to the Investment Mana
Management and advisory fees pay:
Interest payabl

Accrued expenses and other liabilities
Total liabilities

Preferred equity facility

Series A preferred limited partner interests incsgevalue Continuation Partners, LP; $20,000/ieser
liquidation preference; 6,700 interests authorizesljed and outstandii

Accumulated dividends on Series A preferred edfaitylity

Total preferred limited partner interests

Net assets applicable to common shareholde

Composition of net assets applicable to common shetrolders

Common stock, $0.001 par value; unlimited sharéiscsized, 418,955.777 shai
issued and outstanding as of December 31, .

Common stock, $0.001 par value; 200,000,000 steartmrized, 21,475,635 shal
issued and outstanding as of June 30, :

Paic-in capital in excess of pi

Accumulated net investment incor

Accumulated net realized loss

Accumulated net unrealized depreciat

Net assets applicable to common sharehol

Net assets per shar

See accompanying notes.

June 30, 201 December 31, 20:

(unaudited’
$335,442,07 $ 287,312,97
1,305,74i 740,76:
115,570,51 90,906,79
452,318,33 378,960,53
11,208,20 10,831,67
5,176,67! 5,505,42
1,110,801 783,37"
213,55« 4,297,27
917,97. 1,137,51.
437,91. 172,42:
570,12¢ 1,765,28!
$471,953,58 $ 403,453,50
17,000,00 29,000,00
2,176,78 267,91:
2,031,09i 226,10(
- 565,59¢
34,52¢ 75,66¢
558,38. 980,93:
21,800,79 31,116,21
134,000,00 134,000,00
533,05. 466,41¢
134,533,05 134,466,41
$315,619,73 $ 237,870,87
$ -$ 41¢
21,47¢ -
445,713,65 364,742,95
17,657,40 13,515,23
(47,796,75) (45,411,49)
(99,976,04) (94,976,24)
$315,619,73 $ 237,870,87
$ 14.7( N/A




TCP Capital Corp.

Consolidated Statement of Investments (Unaudited)
June 30, 2012

Showing Percentage of Total Cash and Investmertteed€ompany

Percent of
Principal Fair Cash and

Investment Amount Value Investments
Debt Investments (82.23%
Bank Debt (61.47%) (D
Accounting, Tax Preparation, Bookkeeping, and Payrib Services (4.29%)
Expert Global Solutions, LLC, Senior Secured 1siniTerm Loan B, LIBOR + 6.759

1.25% LIBOR Floor, due 4/2/1 $ 4,937,620 $ 4,919,10! 1.06%
Expert Global Solutions, LLC, Senior Secured 2nein_Term Loan, LIBOR + 9.5%

1.5% LIBOR Floor, due 10/2/18 $ 15,000,00 14,985,00 3.22%
Total Accounting, Tax Preparation, Bookkeeping, andPayroll Services 19,904,10
Business Support Services (4.17%
STC-Fairway Acquisitions, Inc., Senior Secured 2nd LTemm Loan, 12.5%

due 12/29/1! $ 19,287,93 19,345,79 4.17%
Computer Equipment Manufacturing (2.09%)
ELO Touch Solutions, Inc., Senior Secured 2nd dienm Loan, LIBOR + 10.5%

1.5% LIBOR Floor, due 12/4/1 $ 10,000,00 9,700,00! 2.09%
Commercial and Industrial Machinery and Equipment Rental and Leasing (3.78%)
Sky Funding AMR Lease Portfolio, Senior Subordidatst Lien Term Loan, 109

due 9/6/1¢€- (Ireland) $ 17,000,00 17,544,00 3.7¢%
Communications Equipment Manufacturing (2.07%)
Mitel US Holdings, Inc., 2nd Lien Term Loan, LIBOR7%, due 8/16/1 $ 9,951,76: 9,578,57. 2.07%
Data Processing, Hosting, and Related Services (1%)
The Telx Group, Inc., Senior Secured 1st Lien Teoan, LIBOR + 6.5%

1.25% LIBOR Floor, due 9/22/1 $ 7,443,77 7,462,38. 1.61%
Electronic Shopping and Mail-Order Houses (2.76%)
Shopzilla, Inc., Senior Secured 2nd Lien Term Lde&8%, due 6/1/1. $ 12,827,31 12,795,24 2.7¢%
Full-Service Restaurants (3.20%
RM Holdco, LLC, Subordinated Convertible Term Loar,2% PIK, due 3/21/16) $ 5,061,92: 5,061,92: 1.0%
RM OpCo, LLC, Senior Secured 1st Lien Term Loam€te A, 11%, due 3/19/18) $ 3,748,60 3,748,60° 0.81%
RM OpCo, LLC, Senior Secured 1st Lien Term Loam€ree B, 12% Cash + 7% Pl

due 3/19/16%) $ 6,019,221 6,019,21! 1.30%
Total Full-Service Restaurants 14,829,74
Gambling Industries (3.39%)
Golden Gaming, Inc., Senior Secured 1st Lien Teoarl, LIBOR + 7% Cash + 1% PII

2% LIBOR Floor, due 4/15/1 $ 16,014,66 15,694,37 3.3%
Grocery Stores (3.23%)
Bashas, Inc., Senior Secured 1st Lien FILO Ternnl.&#BOR + 9.35%

1.5% LIBOR Floor, due 12/28/1 $ 14,595,57 14,960,46 3.22%
Machine Shops; Turned Product; and Screw, Nut, andBolt Manufacturing (0.67%)
Precision Partners Holdings, 1st Lien Delayed Dfamm Loan, Prime + 6.5%

4.5% Prime Floor, due 10/1/: $ 184,40: 183,48: 0.0&%
Precision Partners Holdings, 1st Lien Term LoaimBr+ 6.5%, 4.5% Prime Floc

due 10/1/13 $ 2,927,64 2,913,00! 0.6%%
Total Machine Shops; Turned Product; and Screw, Nutand Bolt Manufacturing 3,096,48




TCP Capital Corp.

Consolidated Statement of Investments (Unaudit€dhtinued)

June 30, 2012

Showing Percentage of Total Cash and Investmertteed€ompany

Percent of
Principal Fair Cash and

Investment Amount Value Investments
Debt Investments (continued’
Motion Picture and Video Industries (3.18%)
CKX Entertainment, Inc., Senior Secured 1st LiemTé&oan, 9%, due 6/21/1 $ 9,462,23 $ 7,806,34. 1.6%
CKX Entertainment, Inc., Senior Secured 2nd LiemTé&oan, 13.5%, due 6/21/18 $ 7,569,78! 6,964,20. 1.5(%
Total Motion Picture and Video Industries 14,770,54
Motor Vehicle Parts Manufacturing (2.96%)
Diversified Machine, Inc., Senior Secured 1st LTemmm Loan, LIBOR + 7.75%

1.5% LIBOR Floor, due 12/1/1 $ 14,222,30 13,724,52 2.9¢%
Other Telecommunications (2.17%),
Gogo, LLC, Senior Secured 1st Lien Term Loan, LIB®B.75%, 1.5% LIBOR Floo

due 6/21/17 $ 10,297,48 10,040,04 2.17%
Other Financial Investment Activities (1.40%)
Marsico Capital Management, Senior Secured 1st Tesm Loan,

LIBOR + 5%, due 12/14/1 $ 22,122,46 6,498,47. 1.4(%
Promoters of Performing Arts, Sports, and Similar Bvents (2.36%)
Stadium Management Group, Senior Secured 2nd LéemTLoan, LIBOR + 9.50%

1.25% LIBOR Floor, due 12/7/1 $ 11,000,00 10,945,00 2.36%
Radio and Television Broadcasting (3.97%
Encompass Digital Media, Inc., 1st Lien Term LoafBOR + 6.5%, 1.5% LIBOR Flool

due 8/10/17 $ 7,980,001 7,970,02! 1.72%
Granite Broadcasting Corporation, Senior Securédligs Term Loan B

LIBOR + 7.25%, 1.25% LIBOR Floor, due 5/23/ $ 10,000,00 9,900,001 2.14%
Hubbard Radio, LLC, Senior Secured 2nd Lien Terrar,,d-IBOR + 7.25%

1.5% LIBOR Floor, due 4/29/18 $ 500,00( 501,25( 0.11%
Total Radio and Television Broadcasting 18,371,27
Scheduled Air Transportation (3.98%)
Delta Air Lines, Inc., Aircraft Secured MortgageqMN8DL), 8%, due 7/15/18) $ 403,94 403,94 0.0%%
Delta Air Lines, Inc., Aircraft Secured Mortgage9qM8DL), 8%, due 7/15/18) $ 490,00: 490,00: 0.11%
Delta Air Lines, Inc., Aircraft Secured Mortgage9B#DL), 8%, due 9/20/11%) $ 631,01 631,01« 0.1%%
Delta Air Lines, Inc., Aircraft Secured Mortgage9B6DL), 8%, due 9/20/19) $ 645,52: 645,52: 0.1%%
Delta Air Lines, Inc., Aircraft Secured Mortgage9B6DL), 8%, due 9/20/11%) $ 646,37. 646,37 0.1%%
Delta Air Lines, Inc., Aircraft Secured Mortgage9®VDL), 8%, due 9/20/1%) $ 651,17( 651,17( 0.1%%
Delta Air Lines, Inc., Aircraft Secured Mortgage9b8DL), 8%, due 9/20/1%) $ 655,93( 655,93( 0.1%%
Delta Air Lines, Inc., Aircraft Secured Mortgage9®0DL), 8%, due 9/20/19) $ 675,58 675,58 0.15%
Delta Air Lines, Inc., Aircraft Secured Mortgage9®lLDL), 8%, due 9/20/11%) $ 671,81. 671,81. 0.1%%
Delta Air Lines, Inc., Aircraft Secured MortgageqREDL), 8%, due 7/15/18) $ 512,64: 512,64: 0.11%
United Air Lines, Inc., Aircraft Secured Mortgage510UA), 20%, due 9/26/16) $ 445,51( 596,98 0.1%%
United Air Lines, Inc., Aircraft Secured Mortgade512UA), 20%, due 10/26/16) $ 448,68 603,93t 0.1%%
United Air Lines, Inc., Aircraft Secured Mortgage€536UA), 16%, due 8/21/1®) $ 315,39¢ 358,29: 0.0&%
United Air Lines, Inc., Aircraft Secured Mortgagde545UA), 16%, due 7/117/18) $ 434,79( 516,09¢ 0.11%
United Air Lines, Inc., Aircraft Secured Mortgage€585UA), 20%, due 10/25/16) $ 526,82¢ 709,63t 0.15%
United Air Lines, Inc., Aircraft Secured Mortgagde659UA), 12%, due 3/28/16) $ 4,164,06 4,726,211 1.02%
United Air Lines, Inc., Aircraft Secured Mortgage661UA), 12%, due 5/4/16) $ 4,292,12! 4,918,78! 1.06%
Total Scheduled Air Transportation 18,413,94




TCP Capital Corp.

Consolidated Statement of Investments (Unaudit€dht{inued)

June 30, 2012

Showing Percentage of Total Cash and Investmertteed€ompany

Percent of
Principal Fair Cash and

Investment Amount Value Investments
Debt Investments (continued’
Software Publishers (6.24%)
Blackboard, Inc., Senior Secured 1st Lien Term L&aBOR + 6%, 1.5% LIBOR Flooi

due 10/4/1¢ $ 13,581,75 $ 13,106,38 2.82%
Blackboard, Inc., Senior Secured Incremental 1shdierm Loan, LIBOR + 6%

1.5% LIBOR Floor, due 10/4/1 $ 997,50( 962,58t 0.21%
Plato, Inc., Senior Secured 2nd Lien Term Loan,@RB+ 9.75%, 1.5% LIBOR Floo

due 5/8/19 $ 15,000,00 14,821,87 3.2%
Total Software Publishers 28,890,85
Support Activities for Mining (0.05%)
Trico Shipping AS, 1st Lien Term Loan A, LIBOR +586, 1.5% LIBOR Floor

due 5/13/1« (Norway) $ 228,80: 228,80: 0.05%
Wired Telecommunications Carriers (3.33%)
Bulgaria Telecom Company AD, 1st Lien Tranche Briiéoan,

EURIBOR + 2.75%, due 8/9/15 - (Bulgarf4) € 2,084,50 1,650,27: 0.3€%
Integra Telecom Holdings, Inc., 1st Lien Term LoalBOR + 7.25%,

2% LIBOR Floor, due 4/15/1 $ 8,520,96: 8,222,73I 1.71%
NEF Telecom Company BV, 1st Lien Tranche C Termr,.

EURIBOR + 3.5%, due 8/9/16 - (Netherlané®) € 4,927,73 3,745,17. 0.81%
NEF Telecom Company BV, 2nd Lien Tranche D Termri,«

EURIBOR + 5.5%, due 2/16/17 - (Netherlankf) ) € 4,736,00; 1,799,72i 0.3%
Total Wired Telecommunications Carriers 15,417,90
Wireless Telecommunications Carriers (0.57%
Globalive Wireless Management Corp., Senior Seclistdlien Term Loar

EURIBOR + 8.9%, due 8/18/12 - (Cana&Y) € 2,423,82: 2,648,391 0.57%
Total Bank Debt (Cost $290,153,363) 284,860,94
Other Corporate Debt Securities (20.76%)
Architectural, Engineering, and Related Services (#2%)
ESP Holdings, Inc., Junior Unsecured Subordinatedh3sory Notes

6% Cash + 10% PIK, due 12/31/@ ) $ 6,572,59: 6,572,59: 1.429%
Data Processing, Hosting, and Related Services (4%)
The Telx Group, Inc., Senior Unsecured Notes, 138%hCr 2% PIK, due 9/26/19 $ 7,615,16: 7,615,16: 1.64%
Gambling Industries (0.76%)
Harrah's Operating Company, Inc., 2nd Priority $edWNotes, 10%, due 12/15/ $ 5,169,00! 3,540,76! 0.7€%
Metal and Mineral (except Petroleum) Merchant Wholesalers (5.51%)
Constellation Enterprises, LLC, Senior Secured_lest Notes, 10.625%, due 2/1/68 $ 12,500,00 12,449,50 2.6%
Edgen Murray Corporation, Senior Secured Note®5P3, due 1/15/15 $ 13,076,00 13,076,52 2.82%
Total Metal and Mineral (except Petroleum) MerchantWholesalers 25,526,02




Consolidated Statement of Investments (Unaudit€dht{inued)

TCP Capital Corp.

June 30, 2012

Showing Percentage of Total Cash and Investmertteed€ompany

Principal Percent of
Amount Fair Cash and

Investment or Shares Value Investments
Debt Investments (continued’
Nonferrous Metal (except Aluminum) Production and Rocessing (4.02%)
International Wire Group Holdings, Inc., Senior B&t11.5% Cash or 12.25% P

due 4/15/132): ) $  18,000,00 $  18,630,00 4.0%
Oil and Gas Extraction (0.32%)
Saratoga Resources, Inc., Senior Secured Noteés$o]Aue 7/1/1¢ $ 1,500,001 1,496,25I 0.32%
Resin, Synthetic Rubber, and Artificial Synthetic Rbers and Filaments

Manufacturing (1.77%)
AGY Holding Corporation, Senior Secured 2nd Lierté$p 11%, due 11/15/] $ 18,536,00 8,208,29 1.7%
Scientific Research and Development Services (3.12¢
BPA Laboratories, Inc., Senior Secured Notes, 22,25ue 4/1/1%) $ 15,000,00 14,475,00 3.12%
Wired Telecommunications Carriers (2.20%)
ITCDeltaCom, Inc., Senior Secured Notes, 10.5%, 4/1/16() $ 8,945,001 9,571,15! 2.0€%
NEF Telecom Company BV, Mezzanine Term Lc

EURIBOR + 4.5% Cash + 7.5% PIK, due 8/16/17 - (Netnds)3) 4). ) €  20,523,30 649,92: 0.1%
Total Wired Telecommunications Carriers 10,221,07
Total Other Corporate Debt Securities (Cost $125,94591) __96,285,16
Total Debt Investments (Cost $416,097,954) 381,146,11
Equity Securities (15.35%)
Architectural, Engineering, and Related Services (27%)
ESP Holdings, Inc., Cumulative Preferred 18%(): ). (6) 20,29 3,491,05! 0.75%
ESP Holdings, Inc., Common Sto& (). (5). (6) 88,67( 7,055,791 1.52%
Total Architectural, Engineering, and Related Servces 10,546,84
Business Support Services (0.26%
STG-Fairway Holdings, LLC, Class A Unit3: ®) 80,39¢ 1,193,07 0.2€6%
Data Processing, Hosting, and Related Services (8%3)
Anacomp, Inc., Class A Common Stdék (). ®): (7) 1,255,52 1,305,74 0.26%
Depository Credit Intermediation (0.35%)
Doral Financial Corporation, Common Stdék 1,077,79! 1,616,69: 0.35%
Electric Power Generation, Transmission and Distrilution (0.01%)
La Paloma Generating Company, Residual cEmd 1,830,45: 51,25: 0.01%
Electronic Shopping and Mai-Order Houses (0.27%)
Shop Holding, LLC, Class A Units): 490,03 957,44: 0.2(%
Shop Holding, LLC, Warrants to Purchase Class Al ®) 326,69: 311,64 0.0%%
Total Electronic Shopping and Mail-Order Houses 1,269,08:
Full-Service Restaurants (0.43%)
RM Holdco, LLC, Membership Unit&): (). (5). (6) 13,161,00 2,010,77 0.4%%




TCP Capital Corp.

Consolidated Statement of Investments (Unaudit€dht{inued)

June 30, 2012

Showing Percentage of Total Cash and Investmertteed€ompany

Percent of

Fair Cash and
Investment Shares Value Investments
Equity Securities (continued)
Machine Shops; Turned Product; and Screw, Nut, and@olt Manufacturing (0.00%)
Precision Holdings, LLC, Class C Membership Integ €8 4) 33 19,65¢ =
Nonferrous Metal (except Aluminum) Production and Rocessing (6.51%;
International Wire Group Holdings, Inc., Common &) ). (©) 1,979,44 30,186,47 6.51%
Nonmetallic Mineral Mining and Quarrying (0.99%)
EPMC HoldCo, LLC, Membership Unité): (). (6) 1,312,72 4,581,39: 0.9%
Other Amusement and Recreation Industries (0.01%)
Bally Total Fitness Holding Corporation, Common&é): ) 6,05¢ 28,71¢ 0.01%
Bally Total Fitness Holding Corporation, Warrafts ) 10,92« 1 =
Total Other Amusement and Recreation Industries 28,71¢
Scheduled Air Transportation (2.12%)
Delta Air Lines, Inc., Equipment Trust Beneficiatérests (N913DL{): (). (6) 34C 100,98 0.02%
Delta Air Lines, Inc., Equipment Trust Beneficiatérests (N918DL§2)' ®). (6) 34C 122,50: 0.0%%
Delta Air Lines, Inc., Equipment Trust Beneficiatérests (N954DL{): (). (6) 34C 157,75: 0.0%%
Delta Air Lines, Inc., Equipment Trust Beneficiatérests (N955DL§2)' ®). (6) 34C 161,38: 0.0%%
Delta Air Lines, Inc., Equipment Trust Beneficiatérests (N956DL{): (). (6) 34C 161,59: 0.0%%
Delta Air Lines, Inc., Equipment Trust Beneficiatérests (N957DL§2)' ®). (6) 34C 162,79:. 0.04%
Delta Air Lines, Inc., Equipment Trust Beneficiatérests (N959DL{): (). (6) 34C 163,98: 0.0%%
Delta Air Lines, Inc., Equipment Trust Beneficiatérests (N960DL§2)' ®). (6) 34C 168,89° 0.04%
Delta Air Lines, Inc., Equipment Trust Beneficiatérests (N961DL{): (). (6) 34C 167,95: 0.0%%
Delta Air Lines, Inc., Equipment Trust Beneficiatérests (N976DL§2)' ®). (6) 34C 128,16: 0.0%%
United Air Lines, Inc., Equipment Trust Beneficlaterests (N510UA§2): ). (6) 39 477,76 0.1(%
United Air Lines, Inc., Equipment Trust Beneficlaterests (N512UA52)' ®). (6) 38 472,47( 0.1(%
United Air Lines, Inc., Equipment Trust Beneficlaterests (N536UA§2): ). (6) 54 616,41: 0.1%%
United Air Lines, Inc., Equipment Trust Beneficlaterests (N545UA52)' ®). (6) 4€ 615,58( 0.1%%
United Air Lines, Inc., Equipment Trust Beneficlaterests (N585UA§2): (). (6) 38 582,80! 0.1%%
United N659UA-767, LLC (N659UAR): ©). (6) 267 2,767,52i 0.6(%
United N661UA-767, LLC (N661UAR): (). (6) 25¢ 2,770,17) 0.6(%
Total Scheduled Air Transportation 9,798,73:
Semiconductor and Other Electronic Component Manufaturing (0.05%)
AIP/IS Holdings, LLC, Membership Unifg): () 352 229,68: 0.05%
Support Activities for Mining (0.70%)
DeepOcean Group Holding AS, Common Stock - (Norw3y} 145,82 3,228,991 0.7(%
Wired Telecommunications Carriers (1.10%)
Integra Telecom, Inc., Common Stdck ©) 1,274,52. 5,073,99! 1.09%
Integra Telecom, Inc., Warrari®: ) 346,93¢ - -
NEF Kamchia C-Investment Fund, LP Interest - (Cayman Islar@sw' ®) 2,455,501 31,104 0.01%
Total Wired Telecommunications Carriers 5,105,09:
Total Equity Securities (Cost $136,221,516) 71,172,22
Total Investments (Cost $552,319,476% 452,318,33




TCP Capital Corp.

Consolidated Statement of Investments (Unaudit€dht{inued)
June 30, 2012

Showing Percentage of Total Cash and Investmertteed€ompany

Percent of
Principal Fair Cash and
Investment Amount Value Investments
Cash and Cash Equivalents (2.42%)
Wells Fargo & Company, Overnight Repurchase Agregnte09%,

Collateralized by Freddie Mac Nc $ 3,000,000 $ 3,000,001 0.65%
Union Bank of California, Commercial Paper, 0.358e 7/18/1Z $ 5,500,00! 5,499,09. 1.19%
Cash Denominated in Foreign Currenc CAD 15,07¢ 14,83: -
Cash Denominated in Foreign Currenc € 1,644,64. 2,083,26: 0.45%
Cash Denominated in Foreign Currenc £ 35,597 55,91 0.01%
Cash Held on Account at Various Institutions $ 555,09 555,09° 0.12%
Total Cash and Cash Equivalents 11,208,20
Total Cash and Investments $ 463,526,53 100.0%

Notes to Statement of Investme

M) Investments in bank debt generally are bought atilanong institutional investors in transactions subject to registration under the
Securities Act of 1933. Such transactions are gdlyesubject to contractual restrictions, such gsraval of the agent or borrowe

(@) Affiliated issuer - as defined under the Investm@ampany Act of 1940 (ownership of 5% or more @& dutstanding voting securities of
this issuer)

() Non-income producing security.

(4) Principal amount denominated in foreign currencsnoitized cost and fair value converted from foresgrrency to US dollars.
(®) Restricted security.

(6) Investment is not a controlling position.

(M) Issuer is a controlled company.

®) Includes investments with an aggregate market vafi$d,130,250 that have been segregated to calate certain unfunded
commitments

Aggregate acquisitions and aggregate dispositibims/estments, other than government securitig¢aleéd $165,551,299 and $85,617,208,
respectively.
Aggregate acquisitions includes investment assetived as payment in kind. Aggregate dispositinasides principal paydowns on debt
investments.

The total value of restricted securities and bagiht éhs of June 30, 2012 was $424,379,809, or 91d58tal cash and investments of the
Company.

Swaps at June 30, 2012 were as follows:

Notional
Investment Amount Fair Value
Euro/US Dollar Cros-Currency Basis Swap, Pay Euros/Receive USD, ExpitEd/14 $ 6,040,994 $ 403,29°
Euro/US Dollar Cros-Currency Basis Swap, Pay Euros/Receive USD, Ex@itE&/12 $ 2,392,661 $ 34,61

See accompanying notes.






TCP Capital Corp.

Consolidated Statement of Investments
December 31, 2011

Showing Percentage of Total Cash and Investmertteed€ompany

Percent of
Principal Fair Cash and
Investment Amount Value Investments

Debt Investments (78.77%
Bank Debt (47.16%) (V)
Accounting, Tax Preparation, Bookkeeping, and Payrib Services (0.18%)
NCO Group, Inc., Senior Secured 1st Lien Term LadBOR + 5.5%,
2.5% LIBOR Floor, due 11/15/1 $ 705,16: $ 695,76 0.1&%

Business Support Services (4.91%)
STCG-Fairway Acquisitions, Inc., Senior Secured 2nd LTemm Loan, 12.5%
due 12/29/1¢ $ 18,820,92 19,169,11 4.92%

Commercial and Industrial Machinery and Equipment Rental and Leasing (2.67%)
AerCap Holdings N.V., Secured 1st Lien Term Loah25%, due 12/3/1- (Netherlands $ 10,411,59 10,411,59 2.67%

Communications Equipment Manufacturing (2.37%)
Mitel US Holdings, Inc., 2nd Lien Term Loan, LIBOR7%, due 8/16/1 $ 9,951,76: 9,230,26! 2.3%

Data Processing, Hosting, and Related Services (299)
The Telx Group, Inc., Senior Secured 1st Lien Teoan, LIBOR + 6.5%
1.25% LIBOR Floor, due 9/22/1 $ 7,481,25! 7,481,25I 1.92%

Electric Power Generation, Transmission and Distrilution (0.01%)
La Paloma Generating Company, Residual Bank DeditrGP) $ 1,830,45: 51,43¢ 0.01%

Electronic Shopping and Mai-Order Houses (3.59%)
Shopzilla, Inc., Senior Secured 2nd Lien Term Lde8%o, due 6/1/1. $ 13,723,98 14,002,94 3.5%

Grocery Stores (3.92%)
Bashas, Inc., Senior Secured 1st Lien FILO Terrml.a8BOR + 7.5%
1.5% LIBOR Floor, due 10/1/1 $ 15,000,00 15,262,50 3.92%

Machine Shops; Turned Product; and Screw, Nut, andBolt Manufacturing (1.23%)
Precision Partners Holdings, 1st Lien Delayed Df@mm Loan, Prime + 6.59

4.5% Prime Floor, due 10/1/: $ 289,73: 283,94( 0.07%
Precision Partners Holdings, 1st Lien Term LoammBr+ 6.5%, 4.5% Prime Floc

due 10/1/13 $ 4,600,741 4,508,72. 1.1€%
Total Machine Shops; Turned Product; and Screw, Nutand Bolt Manufacturing 4,792,66:

Motion Picture and Video Industries (4.26%)

CKX Entertainment, Inc., Senior Secured 1st LiemTé&oan, 9%, due 6/21/1 $ 9,462,23 9,239,86! 2.3™%
CKX Entertainment, Inc., Senior Secured 2nd LiemTé&oan, 13.5%, due 6/21/18 $ 7,569,78! 7,384,32! 1.8%%
Total Motion Picture and Video Industries 16,624,19

Motor Vehicle Parts Manufacturing (2.82%)

Diversified Machine, Inc., Senior Secured 1st LTeatm Loan, LIBOR + 7.75%
1.5% LIBOR Floor, due 12/1/1 $ 11,000,00 11,000,00 2.82%
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TCP Capital Corp.

Consolidated Statement of Investments (Continued)

December 31, 2011

Showing Percentage of Total Cash and Investmertteed€ompany

Percent of
Principal Fair Cash and

Investment Amount Value Investments
Debt Investments (continued’
Other Financial Investment Activities (1.60%)
Marsico Capital Management, Senior Secured 1st Team Loan, LIBOR + 5%

due 12/14/1: $ 19,338,97 6,252,92 1.6(%
Radio and Television Broadcasting (5.09%)
Encompass Digital Media, Inc., 1st Lien Term LoalBOR + 6%, 1.75% LIBOR Flool

due 2/28/1¢ $ 2,713,86 2,648,73. 0.68%
Encompass Digital Media, Inc., 2nd Lien Term Lo&6.5%, due 8/28/1 $ 16,453,48 16,700,28 4.2&%
Hubbard Radio, LLC, Senior Secured 2nd Lien Terrar,,d-IBOR + 7.25%

1.5% LIBOR Floor, due 4/11/18 $ 500,00( 497,50( 0.15%
Total Radio and Television Broadcasting 19,846,52
Resin, Synthetic Rubber, and Artificial Synthetic Fbers and Filaments

Manufacturing (3.86%)
Gundle/SLT Environmental, Inc., Senior Secured Rieth Term Loan

LIBOR + 9.5% Cash + 2% PIK, 1.5% LIBOR Floor, dug27/16 $ 15,110,05 15,034,50 3.86%
Scheduled Air Transportation (3.38%)
United Air Lines, Inc., Aircraft Secured Mortgagde510UA), 20%, due 9/26/16) $ 477,29 624,06¢ 0.1%
United Air Lines, Inc., Aircraft Secured Mortgage512UA), 20%, due 10/26/16) $ 479,79: 630,20¢ 0.16%
United Air Lines, Inc., Aircraft Secured Mortgage536UA), 16%, due 8/21/1%) $ 374,00¢ 414,96: 0.11%
United Air Lines, Inc., Aircraft Secured Mortgage545UA), 16%, due 7117118 $ 487,31: 563,57! 0.1%%
United Air Lines, Inc., Aircraft Secured Mortgage585UA), 20%, due 10/25/16) $ 563,34¢ 739,95¢ 0.1%
United Air Lines, Inc., Aircraft Secured Mortgagé659UA), 12%, due 3/28/16) $ 4,594,241 5,014,61: 1.2¢%
United Air Lines, Inc., Aircraft Secured MortgageG61UA), 12%, due 5/4/16) $ 4,709,311 5,192,01. 1.39%
Total Scheduled Air Transportation 13,179,39
Software Publishers (2.44%)
Blackboard, Inc., Senior Secured 1st Lien Term L&3aBOR + 6%, 1.5% LIBOR Flool

due 9/23/1¢ $ 10,000,00 9,525,00! 2.44%
Support Activities for Mining (0.06%)
Trico Shipping AS, 1st Lien Term Loan A, LIBOR 4586, 1.5% LIBOR Floor

due 5/13/1« (Norway) $ 228,80: 228,80: 0.0€%
Trico Shipping AS, 1st Lien Term Loan B, LIBOR 4586, 1.5% LIBOR Floor

due 5/13/14 - (Norway) $ 402,71- - -
Total Support Activities for Mining 228,80:
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TCP Capital Corp.

Consolidated Statement of Investments (Continued)
December 31, 2011

Showing Percentage of Total Cash and Investmertteed€ompany

Percent of
Principal Fair Cash and

Investment Amount Value Investments
Debt Investments (continued’
Wired Telecommunications Carriers (2.84%)
Bulgaria Telecom Company AD, 1st Lien Tranche Briféoan,

EURIBOR + 2.75%, due 8/9/15 - (Bulgari4) € 2,084,50 $ 1,864,19; 0.4¢%
Integra Telecom Holdings, Inc., 1st Lien Term LoalBOR + 7.25%,

2% LIBOR Floor, due 4/15/1 $ 1,564,43 1,332,38! 0.34%
NEF Telecom Company BV, 1st Lien Tranche C Termr,

EURIBOR + 3.5%, due 8/9/16 - (Netherlané8) € 4,927,73 4,167,40 1.0%
NEF Telecom Company BV, 2nd Lien Tranche D Termri,«

EURIBOR + 5.5%, due 2/16/17 - (Netherlankf) (4) € 4,736,00; 3,686,06! 0.95%
Total Wired Telecommunications Carriers 11,050,04
Total Bank Debt (Cost $185,948,729) 183,838,91
Other Corporate Debt Securities (31.61%)
Accounting, Tax Preparation, Bookkeeping, and Payrb Services (4.25%)
NCO Group, Inc., Senior Subordinated Notes, 11.87%% 11/15/1« $ 9,655,00! 9,172,25! 2.35%
NCO Group, Inc., Senior Unsecured Floating RateeblotIBOR + 4.875%, due 11/15/ $ 7,824,001 7,394,93. 1.90%
Total Accounting, Tax Preparation, Bookkeeping, and?ayroll Services 16,567,18
Aerospace Product and Parts Manufacturing (0.36%
Hawker Beechcratft, Inc., Senior Unsecured Note&f/63due 4/1/1! $ 7,448,001 1,402,701 0.3%
Architectural, Engineering, and Related Services (39%)
Alion Science & Technology Corporation, Senior SecuNotes, 10% Cash + 2% PI

due 11/1/1¢ $ 4,687,73 4,267,76: 1.09%
ESP Holdings, Inc., Junior Unsecured Subordinatedhizsory Notes, 18% PIt

due 3/31/182) ) $ 6,209,34 6,240,39: 1.6(%
Total Architectural, Engineering, and Related Servces 10,508,15
Data Processing, Hosting, and Related Services (2%)
GXS Worldwide, Inc., Fixed Notes, 9.75%, due 6/ $ 1,170,00 1,094,87. 0.28%
The Telx Group, Inc., Senior Unsecured Notes, 1GhC+ 2% PIK, due 9/26/18) $ 7,539,58: 7,464,18i 1.91%
Total Data Processing, Hosting, and Related Servise 8,559,06:
Full-Service Restaurants (3.18%)
Real Mex Restaurants, Inc., Senior Secured Not$, fiue 1/1/18%) $ 13,161,00 12,410,82 3.1&%
Gambling Industries (1.44%)
Harrah's Operating Company, Inc., 2nd Priority $edWNotes, 10%, due 12/15/ $ 8,169,00! 5,595,76! 1.44%
Metal and Mineral (except Petroleum) Merchant Wholesalers (6.02%)
Constellation Enterprises, LLC, Senior Secured_lest Notes, 10.625%, due 2/1/8%8 $ 12,500,00 11,823,75 3.0%
Edgen Murray Corporation, Senior Secured Note®5P2, due 1/15/15 $ 13,076,00 11,637,64 2.99%
Total Metal and Mineral (except Petroleum) MerchantWholesalers 23,461,39
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Consolidated Statement of Investments (Continued)

TCP Capital Corp.

December 31, 2011

Showing Percentage of Total Cash and Investmertteed€ompany

Principal Percent of
Amount Fair Cash and

Investment or Shares Value Investments
Debt Investments (continued’
Nonferrous Metal (except Aluminum) Production and Rocessing (4.66%
International Wire Group Holdings, Inc., Senior B®t11.5% Cash or 12.25% P

due 4/15/152): ) 18,000,00 18,180,00 4.66%
Oil and Gas Extraction (1.27%)
Geokinetics Holdings, Inc., Senior Secured Note&5%, due 12/15/1 1,342,00! 853,84¢ 0.22%
Saratoga Resources, Inc., Senior Secured Noteés$ol2ue 7/1/16 4,000,001 4,080,001 1.05%
Total Oil and Gas Extraction 4,933,84:
Resin, Synthetic Rubber, and Artificial Synthetic Fbers and Filaments

Manufacturing (2.86%)
AGY Holding Corporation, Senior Secured 2nd Lierté$p 11%, due 11/15/] 18,536,00 11,134,94 2.8t%
Wired Telecommunications Carriers (2.69%)
ITCADeltaCom, Inc., Senior Secured Notes, 10.5%, 4#1/16(>) 8,945,00! 9,168,62! 2.352%
NEF Telecom Company BV, Mezzanine Term Lc

EURIBOR + 4.5% Cash + 7.5% PIK, due 8/16/17 - (Ndtmds)): (4. (5) 20,523,30 1,330,0L 0.3%%
Total Wired Telecommunications Carriers 10,498,63
Total Other Corporate Debt Securities (Cost $155,19,568) 123,252,51
Total Debt Investments (Cost $341,128,297) 307,091,43
Equity Securities (18.45%)
Architectural, Engineering, and Related Services (B0%)
Alion Science & Technology Corporation, Warrafis 3,62¢ 147,57 0.0&%
ESP Holdings, Inc., 15% PIK, Preferred Stk ®): (6) 20,297 3,287,87. 0.8%
ESP Holdings, Inc., Common Sto& (). (5). (6) 88,67( 7,473,88 1.92%
Total Architectural, Engineering, and Related Servces 10,909,33
Business Support Services (0.43%
STG-Fairway Holdings, LLC, Class A Unit3: ®) 80,39¢ 1,669,27i 0.4%%
Data Processing, Hosting, and Related Services (9%)
Anacomp, Inc., Class A Common Stdék (). ®): (7) 1,255,52 740,76: 0.1%
Depository Credit Intermediation (0.26%)
Doral Financial Corporation, Common stdék 1,077,79 1,030,37: 0.26%
Electronic Shopping and Mai-Order Houses (0.31%)
Shop Holding, LLC, Class A Unif§): ®) 490,03 922,47: 0.2%
Shop Holding, LLC, Warrants to Purchase Class Al ®) 326,69: 288,32 0.0%%
Total Electronic Shopping and Mail-Order Houses 1,210,79!
Industrial Machinery Manufacturing (0.38%)
GSI Group, Inc., Common StoéR: ®) 143,86 1,471,781 0.3¢%
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TCP Capital Corp.

Consolidated Statement of Investments (Continued)
December 31, 2011

Showing Percentage of Total Cash and Investmertteed€ompany

Percent of

Fair Cash and
Investment Shares Value Investments
Equity Securities (continued)
Machine Shops; Turned Product; and Screw, Nut, and@olt Manufacturing (0.00%)
Precision Holdings, LLC, Class C Membership Intes&8: ) 33 % 15,70 =
Nonferrous Metal (except Aluminum) Production and Rocessing (7.72%
International Wire Group Holdings, Inc., Common &&): (). (6) 1,979,44 30,077,60 7.7%%
Nonmetallic Mineral Mining and Quarrying (1.35%)
EPMC HoldCo, LLC, Membership Unifg) ®): (6) 1,312,72: 5,264,00 1.35%
Other Amusement and Recreation Industries (0.03%
Bally Total Fitness Holding Corporation, Common&é): ® 6,05¢ 66,03: 0.02%
Bally Total Fitness Holding Corporation, Warrafits () 10,92« 52,43t 0.01%
Total Other Amusement and Recreation Industries 118,46°
Radio and Television Broadcasting (0.88%
Encompass Digital Media Group, Inc., Common StGeK>) 183,82: 3,437,50! 0.8%
Scheduled Air Transportation (1.86%)
United Air Lines, Inc., Equipment Trust Beneficlaterests (N510UA52)' ®). (6) 35 467,13 0.12%
United Air Lines, Inc., Equipment Trust Beneficlaterests (N512UA§2): ). (6) 35 458,66! 0.12%
United Air Lines, Inc., Equipment Trust Beneficlaterests (N536UA52)' ®). (6 4€ 686,30: 0.1&%
United Air Lines, Inc., Equipment Trust Beneficlaterests (N545UA§2): (). (6) 40 612,58¢ 0.1€%
United Air Lines, Inc., Equipment Trust Beneficlaterests (N585UA52)' ®). (6) 35 498,60: 0.1%%
United N659UA-767, LLC (N659UAJR): ). (6) 224 2,274,81! 0.56%
United N661UA-767, LLC (N661UAF): ©). (6) 217 2,205,52; 0.57%
Total Scheduled Air Transportation 7,203,63
Semiconductor and Other Electronic Component Manufaturing (0.06%)
AIP/IS Holdings, LLC, Membership UnifS) ®) 352 229,68 0.0€6%
Support Activities for Mining (0.79%)
DeepOcean Group Holding AS, Common Stock - (Norv@yﬁS) 145,82: 3,093,63! 0.7%%
Wired Telecommunications Carriers (1.39%)
Integra Telecom, Inc., Common Stdck ) 1,274,52; 5,364,70i 1.3¢%
Integra Telecom, Inc., Warrarf@®: ) 346,93¢ = =
NEF Kamchia C-Investment Fund, LP Interest - (Cayman Islarfdisf4): () 2,455,501 31,82¢ 0.01%
Total Wired Telecommunications Carriers 5,396,53
Total Equity Securities (Cost $132,663,069) 71,869,10
Total Investments (Cost $473,791,366%) 378,960,53
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TCP Capital Corp.

Consolidated Statement of Investments (Continued)
December 31, 2011

Showing Percentage of Total Cash and Investmertteed€ompany

Percent of
Principal Fair Cash and
Investment Amount Value Investments
Cash and Cash Equivalents (2.78%
Wells Fargo & Company, Overnight Repurchase Agreen®02%,

Collateralized by Freddie Mac UNN $ 3,343,39' $ 3,343,39! 0.8%
Cash Denominated in Foreign Currenc CAD 15,07¢ 14,76« -
Cash Denominated in Foreign Currenc € 3,357,11 4,351,16. 1.12%
Cash Denominated in Foreign Currenc £ 35,591 55,32¢ 0.01%
Cash Held on Account at Various Institutions $ 3,067,02! 3,067,02! 0.7%%
Total Cash and Cash Equivalents 10,831,67
Total Cash and Investments $ 389,792,21 100.0%

Notes to Statement of Investme

@) Investments in bank debt generally are bought attiaamong institutional investors in transactions subject to registration under the
Securities Act of 1933. Such transactions are gdliyesubject to contractual restrictions, such gsraval of the agent or borrowe

() Affiliated issuer - as defined under the Investm@ampany Act of 1940 (ownership of 5% or more @& tlutstanding voting securities of
this issuer)

(®) Non-income producing security.

(4)  Principal amount denominated in foreign currencsnoitized cost and fair value converted from foresgrrency to US dollars.
(®) Restricted security.

(6) Investment is not a controlling position.

(") Issuer is a controlled company.

®) Includes investments with an aggregate market vafi$d,178,213 that have been segregated to calate certain unfunded
commitments

Aggregate purchases and aggregate sales of investno¢her than government securities, totaled #B5/947 and $216,916,444,
respectively.

Aggregate purchases includes investment assetsedaes payment in kind. Aggregate sales includieipal paydowns on debt
investments.

The total value of restricted securities and bagilht hs of December 31, 2011 was $308,737,044,.8199of total cash and investments of
the Company.

Swaps at December 31, 2011 were as follows:

Notional
Investment Amount Fair Value
Euro/US Dollar Cros-Currency Basis Swap, Pay Euros/Receive USD, ExpitEd/14 $ 6,040,994 $ 172,42:

See accompanying notes.
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Consolidated Statements of Operations (Unaudited)

Investment income
Interest income
Unaffiliated issuer:
Affiliates
Dividend income
Affiliates
Other income
Unaffiliated issuer:
Affiliates
Total investment income

Operating expenses
Management and advisory fe
Professional fees relating to the Conver:
Amortization of deferred debt issuance cc
Legal fees, professional fees and due diligencermesgsx
Commitment fee
Director fees
Interest expens
Insurance expen:
Custody fee:
Other operating expenses

Total operating expenses

Net investment income before income taxe

Excise tax expense
Net investment income

Net realized and unrealized gain (loss
Net realized gain (loss
Investments in unaffiliated issue
Investments in affiliates
Net realized gain (los:

Net change in net unrealized appreciation/deplieciat
Net realized and unrealized Ic

Dividends paid on Series A preferred equity fagi
Net change in accumulated dividends on Serir
preferred equity facility

Net increase in net assets applicable to commu
shareholders resulting from operations

Basic and diluted earnings per common shar
Basic and diluted weighted average common shar

outstanding

See accompanying notes.

TCP Capital Corp.

Three Months Ended June

Six Months Ended June 3

2012 20114 2012 20114
$ 882497 $ 920664 $ 16,977,52 $ 19,609,93
1,562,911 1,169,06: 3,245,63 1,419,55:
- 5,912,49' 1,811,18! 12,542,39.
520,58( 722,72" 520,58( 1,418,31;
177,98« 246,29; 345,85¢ 254,40:
11,086,45 17,257,21 22,900,78 35,244,59.
1,552,86 1,696,79 3,249,66. 3,393,59.
- - 411,52: -
109,77: 109,77: 219,54. 218,33
270,99; (95,669 361,77t 18,86(
70,15: 37,28: 132,36: 75,82:
46,50( 43,25( 100,00( 103,96(
9,92¢ 97,47* 56,44¢ 195,11¢
27,07: 29,27¢ 55,96 55,38
23,46¢ 22,63¢ 46,50: 45,83¢
54,66¢ 80,61: 107,86 144,39¢
2,165,42 2,021,43! 4,741,64: 4,251,30.
8,921,03! 15,235,77 18,159,14 30,993,29
= = 502,97¢ :
8,921,03! 15,235,77 17,656,16 30,993,29
2,928,90' 14,603,22 (3,104,10) 16,951,29
- 3 718,84! 238,48:
2,928,90' 14,603,22 (2,385,25) 17,189,77
(5,426,26)  (24,160,13) (4,999,80)  (33,074,07)
(2,497,36) (9,556,90) (7,385,06)  (15,884,29)
(373,69) (371,07) (745,18) (751,01)
(23,786 (21,26 (67,099 (14,939
$ 6,026,200 $ 528652 $ 9,458,82 $ 14,343,04
$ 0.2¢ N/A N/A N/A
21,475,63 N/A N/A N/A

(12011 Consolidated Statement of Operations refegsrtfolio that was prior to the BDC Conversiom drad different investment

objectives.



16




TCP Capital Corp.

Consolidated Statements of Changes in Net Assetautited)

Balance at December 31, 20

Retirement of old common stock in the Convers

Issuance of common stock in the Convers

Issuance of common stock in public offeri

Net increase in net assets applicable to commarekbkers resulting fro
operations

Dividends paic

Balance at June 30, 20

See accompanying notes.

Common Stock

Six Months Ended June 30, 2012

Paid in Accumulated Accumulated
Capital in Net Accumulated Net

Par Excess of Investment Net Realized Unrealized
Amount Par Income Losses Depreciation
41¢  $364,742,95 $ 13,515,23  $ (45,411,49) $ (94,976,24)
(419 41¢ - - -
15,72¢ (15,72¢) - - -
5,75( 80,986,00 - - -
- - 16,843,88 (2,385,25) (4,999,80)
- - (12,701,71) - -
21,47¢ $445,71365 $ 17,657,40 $ (47,796,75) $ (99,976,04)
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TCP Capital Corp.

Consolidated Statements of Cash Flows (Unaudited)

Six months ended June :

2012 2011
Operating activities
Net increase in net assets applicable to commomelsbllers resulting from operatio $ 9,458,82! $ 14,343,04
Adjustments to reconcile net increase in net asggificable to commo
shareholders resulting from operations to net pashided by operating activitie
Net realized loss (gair 2,385,25! (17,189,77)
Net change in unrealized appreciation/deprecic 5,193,93: 33,143,43
Dividends paid on Series A preferred equity fagi 745,18: 751,01
Net change in accumulated dividends on Series fepesl equity facility 67,09: 14,93¢
Accretion of original issue discou (310,14) (619,10)
Net accretion of market discount/premi (958,709 (1,627,61)
Interest and dividend income paid in ki (1,149,17) (3,264,609
Amortization of deferred debt issuance ct 219,54. 218,33!
Changes in assets and liabiliti
Purchases of investment securit (164,402,12) (102,505,76)
Proceeds from sales, maturities and paydowns estnvent: 85,617,20 109,545,33
Decrease (increase) in accrued interest inc- unaffiliated issuer 328,75: (3,259
Increase in accrued interest inco- affiliates (327,43) (264,88
Decrease in receivable for investments ¢ 4,083,71 5,207,45:
Decrease (increase) in prepaid expenses and cbets 1,195,15: (1,053,279
Increase (decrease) in payable for investmentshpeec 1,908,87: (3,369,01)
Increase (decrease) in payable to the Investmenalyt 1,804,99i (17,305
Decrease in management and advisory fees pa (565,599 -
Decrease (increase) in interest pay: (41,140 17,58t
Decrease in accrued expenses and other liabilities (422,55)) (182,419
Net cash provided by (used in) operating activi (55,168,33) 33,144,12
Financing activities
Proceeds from draws on credit facil 74,000,00 68,000,000
Principal repayments on credit facili (86,000,00) (50,000,00)
Final redemption of Series Z preferred eq! - (24,257)
Dividends paid on Series A preferred equity fagi (745,18) (751,01)
Dividends paid to common sharehold (12,701,71) (35,200,00)
Proceeds from common shares sold, net of undemgréthd offering costs 80,991,75 -
Net cash provided by (used in) financing activi 55,544,85 (17,975,26)
Net increase in cash and cash equival 376,52: 15,168,85
Cash and cash equivalents at beginning of period 10,831,67 7,749,74.
Cash and cash equivalents at end of period $ 11,208,200 $ 22,918,60
Supplemental cash flow information
Interest payment $ 51,06¢ $ 177,53
Tax payment: 502,97¢ -

See accompanying notes.
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TCP Capital Corp.

Notes to Consolidated Financial Statements (Unadyit
June 30, 2012
1. Organization and Nature of Operations

TCP Capital Corp. (the “Company”) is a Delawarepowation formed on April 2, 2012 as an externalignaged, closed-end, nainsersifiec
management investment company. The Company hagelecbe treated as a business development conffBDRZ”) under the Investme
Company Act of 1940, as amended (the “1940 Acthe Tompanys investment objective is to achieve high totalimes while minimizin
losses. The Company invests primarily in the débhioldle-market companies, including senior secured loamsoj loans, mezzanine d
and bonds. Such investments may include an eqaityponent, and, to a lesser extent, the Companymake equity investments direc
Investment operations are conducted in Special&/@lontinuation Partners, LP, a Delaware Limitedrigaship (the “Partnership”df which
the Company owns 100% of the common limited parimerests. The Partnership has also elected teehted as a BDC under the 1940 .
These consolidated financial statements includeattomunts of the Company and the Partnership. iglificant intercompany transactic
and balances have been eliminated in the consiolidat

The Company was formed through the conversion ®fCQbmpany’s predecessor, Special Value Continudtiord, LLC (“SVCF"),from ¢
limited liability company to a corporation, leavitige Company as the surviving entity (the “Convar¥j. At the time of the Conversion,
limited liability company interests were exchanded15,725,635 shares of common stock in the Compas a result of the Conversion,
books and records of SVCF have become the booksemmids of the surviving entity. For periods priorApril 2, 2012, the consolidat
financial statements and related footnotes reffeeperformance of SVCF.

On April 3, 2012, the Company priced its initiallgie offering (the “Offering”),selling 5,750,000 shares of its common stock atitalig
offering price of $14.75 per share.

The Company has elected to be treated as a regulatestment company (“RIC*or U.S. federal income tax purposes. As a RIC
Company will not be taxed on its income to the ektdat it distributes such income each year anidfiss other applicable income
requirements. The Partnership has elected to la¢etteas a partnership for U.S. federal income tapgses. The General Partner of
Partnership is SVOF/MM, LLC (“SVOF/MM")which also serves as the administrator of the Com@and the Partnership. The manai
member of SVOF/MM is Tennenbaum Capital Partneks; I'TCP”), which serves as the Investment Manager to botiCtrapany and tt
Partnership. Most of the equity interests in the&al Partner are owned directly or indirectly byPrand its employees.

Company management consists of the Investment Marzagl the Board of Directors. Partnership managepensists of the General Part
and the Board of Directors. The Investment Managerthe General Partner direct and execute theaddsty operations of the Company
the Partnership, respectively, subject to oversigith the respective Board of Directors, which déts broad policies of the Company
performs certain functions required by the 1940 icthe case of the Partnership. The Board of Mamscof the Partnership has deleg:
investment management of the Partnershgssets to the Investment Manager. Each Boardreftors consists of three persons, two of w
are independent. The Company will appoint an agiuti independent director prior to April 3, 2018tHe Company or the Partnership
preferred equity interests outstanding, as eactewtly does, the holders of the preferred interestsng separately as a class are entitle
elect two of the Directors. The remaining directaif be subject to election by holders of the coomshares and preferred interests vc
together as a single class.
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TCP Capital Corp.

Notes to Consolidated Financial Statements (UnadyiContinued)
June 30, 2012
1. Organization and Nature of Operations (continuejl
Preferred Equity

At June 30, 2012, the Partnership had 6,700 SArigeferred limited partner interests (the “Prederinterests”)ssued and outstanding w
a liquidation preference of $20,000 per preferietitéd interest. The Preferred Interests are redddsnat the option of the Partners
subject to certain conditions. Additionally, undertain conditions, the Partnership may be requivegither redeem certain of the Prefe
Interests or repay indebtedness, at the Partnéssbjgion. Such conditions would include a failusetbe Partnership to maintain adeq!
collateral as required by its credit facility agrent or by the Statement of Preferences of theeResf Interests or a failure by the Partner
to maintain sufficient asset coverage as requinedhk 1940 Act. As of June 30, 2012, the Partnprsias in full compliance with su
requirements.

The Preferred Interests accrue dividends at anamate equal to LIBOR plus 0.85% or, in the cakarny holders of Preferred Interests
are CP Conduits (as defined in the leveraging decus), the higher of (i) LIBOR plus 0.85% or (iilet CP Conduit cost of funds rate pl
0.85%, subject to certain limitations and adjusttaen

2. Summary of Significant Accounting Policies

Basis of Presentation

The consolidated financial statements of the Comeve been prepared in accordance with accouptingiples generally accepted in
United States (“GAAP”). The following is a summarfythe significant accounting policies of the Compand the Partnership.

Use of Estimates
The preparation of the financial statements reguinenagement to make estimates and assumptioraffiaettthe reported amounts of as
and liabilities and disclosure of contingent assetd liabilities at the date of the financial stagmts, as well as the reported amoun

revenues and expenses during the reporting pehitidough management believes these estimates anngsions to be reasonable, ac
results could differ from those estimates.
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Notes to Consolidated Financial Statements (UnadyiContinued)
June 30, 2012
2. Summary of Significant Accounting Policies (corued)
I nvestment Valuation

The Companys investments are generally held by the Partnerstémagement values investments held by the Pattipeat fair value bas
upon the principles and methods of valuation sethftn policies adopted by the PartnershifBoard of Directors and in conformity w
procedures set forth in the Senior Facility, asreef in Note 4, below, and Statement of Preferefmethe Preferred Interests. Fair valu
generally defined as the amount for which an inwesit would be sold in an orderly transaction betwegarket participants at t
measurement date.

All investments are valued at least quarterly basedaffirmative pricing or quotations from independ thirdparty sources, with tl
exception of investments priced directly by thedstiment Manager which together comprise, in tétak than 5% of the capitalization of
Partnership. Investments listed on a recognizedhange or market quotation system, whether U.S.oceidn, are valued for financ
reporting purposes as of the last business dalgeofaporting period using the closing price ondhge of valuation. Liquid investments
listed on a recognized exchange or market quotatystem are valued using prices provided by a naliy recognized pricing service or
using quotations from broketealers. Investments not priced by a pricing sereicfor which market quotations are either notlilgaavailable
or aredetermined to be unreliable are valued using aftive valuations performed by independent valuaservices or, for investmel
aggregating less than 5% of the total capitalizatibthe Partnership, directly by the Investmennisizer.

Fair valuations of investments are determined urmledelines adopted by the Partnershioard of Directors, and are subject to 1
approval. Generally, to increase objectivity inumagy the Partnership’investments, the Investment Manager will utikzgéernal measures
value, such as public markets or third-party tratisas, whenever possible. The Investment Managafsation is not based on lotgHT
work-out value, immediate liquidation value, nor incrextad value for potential changes that may takeepladhe future. The values assig
to investments that are valued by the Investmemagdar are based on available information and daeogssarily represent amounts
might ultimately be realized, as these amounts miémn future circumstances and cannot reasonablgebsmined until the individu
investments are actually liquidatethe foregoing policies apply to all investmentsluding those in companies and groups of affili
companies aggregating more than 5% of the Compasgsts.
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Notes to Consolidated Financial Statements (UnadyiContinued)
June 30, 2012
Summary of Significant Accounting Policies (contined)

Fair valuations of investments in each asset dassdetermined using one or more methodologiesidimad) the market approach, incc
approach, or, in the case of recent investments,cthst approach, as appropriate. The market agiproaes prices and other rele
information generated by market transactions inwnghidentical or comparable assets. The incomeaggh uses valuation technique:
convert future amounts (for exampfe,cash flows or earnings) to a single present vailmeumt (discounted). The measurement is bas
the value indicated by current market expectatadmsut those future amounts. In following these apphes, the types of factors that ma
taken into account include, as relevant: availablerent market data, including relevant and applie market trading and transac
comparables, applicable market yields and multjplescurity covenants, call protection provisiongfoimation rights, the nature &
realizable value of any collateral, the portfoliongpanys ability to make payments, its earnings and distaml cash flows, the markets
which the portfolio company does business, compas®f financial ratios of peer companies thatparglic, M&A comparables, our princif
market and enterprise values, among other factors.

The ranges of unobservable inputs used in thevidire measurement of the Companyevel 3 investments as of June 30, 2012 we
follows:

EBITDA Multiples 3.8x to 10.0»
Market Yields 5.2% to 16.6%

Significant increases or decreases in any of the@puts in isolation would result in a signifitly lower or higher fair value measurement.
Investments of the Partnership may be categorizsgd on the types of inputs used in valuing sughsiments. The level in the GA.
valuation hierarchy in which an investment falldb&sed on the lowest level input that is significanthe valuation of the investment in

entirety. Transfers between levels are recogniseaf the beginning of the reporting period.

At June 30, 2012, the investments of the Partngnskre categorized as follows:

Other Equity
Level Basis for Determining Fair Valt Bank Debl  Corporate Del Securities
1 Quoted prices in active markets for identical as $ - $ 3,540,760 $ 1,616,69
2 Other observable market input 33,223,04 77,906,72 -
3 Independent thii-party pricing sources that employ significant
unobservable input 245,653,90 7,222,51! 66,424,47
3 Investment Manager valuations with significant usertvable inputs 5,984,001 7,615,16! 3,131,06.
Total $284,860,94 $ 96,285,116 $ 71,172,22

* For example, quoted prices in inactive marketguotes for comparable investments.

22




TCP Capital Corp.
Notes to Consolidated Financial Statements (UnadyiContinued)
June 30, 2012
2. Summary of Significant Accounting Policies (corued)
Changes in investments categorized as Level 3 gitinie six months ended June 30, 2012 were as fellow

Independent Thil-Party Valuatior

Other Equity
Bank Debt Corporate Deh Securities

Beginning balanc $ 159,949,81 $ 24,061,22 $ 68,114,76.
Net realized and unrealized los: (2,048,69) (6,049,26) (955,339
Acquisitions 137,159,228 - 3,068,67!
Dispositions (49,406,49) (6,709,45) (3,803,62)
Transfers out of Level 8 - (4,080,001 -
Ending balanci $ 245,653,900 $ 7,222,551 $ 66,424,47
Net change in unrealized appreciation/ depreciatimng the period o

investments still held at period end (included &t realized and unrealized

gains/losses, abov $ (2,308,14) $ (711,139 $ (547,20)

T Comprised of one investment that transferred tceL@wue to increased trading volumes.

Investment Manager Valuatic

Other Equity
Bank Debt Corporate Deh Securities

Beginning balanc $ 51,43¢ $ 7,464,18! $ 1,252,19
Net realized and unrealized ga - 75,39t 479,00¢
Acquisitions 5,984,001 75,58t 1,496,00!
Transfers out of Level # - - (147,574
Reclassifications within Level % (51,43¢) - 51,43¢
Ending balanc: $ 5,984,000 $ 7,615,16! $ 3,131,06.
Net change in unrealized appreciation/ depreciatimng the period o

investments still held at period end (included ét realized and unrealized

gains/losses, abov $ - 8 75,398 $ 479,00¢

#Comprised of one investment that transferred tceL&wue to increased trading volumes.
# Comprised of claims in the liquidation of a porifotompany that were reclassified as equity.

There were no transfers between Level 1 and 2 duhie six months ended June 30, 2012.
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2. Summary of Significant Accounting Policies (cormued)
I nvestment Transactions

The Partnership records investment transactiontherirade date, except for private transactions lihge conditions to closing, which

recorded on the closing date. The cost of investsnparchased is based upon the purchase pricetlphse professional fees which

specifically identifiable to the investment trantéac. Realized gains and losses on investmentseamrded based on the specific identifica
method, which typically allocates the highest dogéntory to the basis of investments sold.

Cash and Cash Equivalents

Cash consists of amounts held in accounts withdyage firms and the custodian bank. Cash equivatamntsist of highly liquid investmel
with an original maturity of three months or less.

Repurchase Agreements

In connection with transactions in repurchase agesds, it is the Partnershippolicy that its custodian take possession ofutiderlying
collateral, the fair value of which is requireddrceed the principal amount of the repurchase adiwms, including accrued interest, at
times. If the seller defaults, and the fair valdette collateral declines, realization of the cwlal by the Partnership may be delaye
limited.

Restricted | nvestments

The Partnership may invest without limitation irstiruments that are subject to legal or contraatestrictions on resale. These instrum
generally may be resold to institutional investorsransactions exempt from registration or to phublic if the securities are register
Disposal of these investments may involve ticoesuming negotiations and additional expense pamiohpt sale at an acceptable price me
difficult. Information regarding restricted investmts is included at the end of the Consolidatede8tent of Investments. Restric
investments, including any restricted investmentaffiliates, are valued in accordance with theestment valuation policies discussed ab

Foreign Investments

The Partnership may invest in instruments tradddngign countries and denominated in foreign cwies. At June 30, 2012, the Partner
held foreign currency denominated investments c@imy approximately 2.3% of the Partnerskipotal investments. Such positions v
converted at the closing rate in effect at June2B@2 and reported in U.S. dollars. Purchases aled sf investments and income and exp
items denominated in foreign currencies, when thegur, are translated into U.S. dollars on the @epe dates of such transactions.
portion of gains and losses on foreign investmeassilting from fluctuations in foreign currenciesincluded in net realized and unreali
gain or loss from investments.
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2. Summary of Significant Accounting Policies (corued)

Investments in foreign companies and securitie@ign governments may involve special risks aodstderations not typically associa
with investing in U.S. companies and securitiethefU.S. government. These risks include, amongrdttings, revaluation of currencies, |
reliable information about issuers, different traectgons clearance and settlement practices, arshipalt future adverse political and econa
developments. Moreover, investments in foreign cammgs and securities of foreign governments ani tharkets may be less liquid ¢
their prices more volatile than those of compar&hlg. companies and the U.S. government.

Derivatives

In order to mitigate certain currency exchange emerest rate risks, the Partnership has enteredseveral swap, forward currency .
option transactions. All derivatives are recognizadeither assets or liabilities in the Statemdrissets and Liabilities. The transacti
entered into are accounted for using the markitoket method with the resulting change in faiueatecognized in earnings for the cur
period. Risks may arise upon entering into thesgraots from the potential inability of counterpastto meet the terms of their contracts
from unanticipated movements in interest ratesthadsalue of foreign currency relative to the W6llar.

Gains and losses from derivative transactions duttie six months ended June 30, 2012 were inclideét realized and unrealized loss
investments in the Statement of Operations asvistio

Instrument Realized Unrealized
Cross currency basis swe $ - % 265,48

Valuations of swaps held at June 30, 2012 werermd@ted using observable market inputs other thastegliprices in active markets
identical assets and, accordingly, are classifiedewvel 2 in the GAAP valuation hierarchy.
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2. Summary of Significant Accounting Policies (corued)
Debt | ssuance Costs

Costs of approximately $3.5 million were incurragidg 2006 in connection with placing the Partngr'shSenior Facility. These costs w
deferred and are being amortized on a strdigbtbasis over eight years, the estimated lif¢hef Senior Facility. The impact of utilizing 1
straight-line amortization method versus the effecinterest method is not material to the operetiof the Company or the Partnership.

Revenue Recognition

Interest and dividend income, including income pai#lind, is recorded on an accrual basis. Origimatstructuring, closing, commitment ¢
other upfront fees earned with respect to capibahmitments are generally amortized or accreted iimrest income over the life of 1
respective debt investment. Other fees, includiegain amendment fees, prepayment fees and comntitfiees on broken deals,
recognized as earned. Prepayment fees and similamie received upon the early repayment of a loaebt security are included in intel
income.

Certain of the Partnership’s debt investments amehmsed at @onsiderable discount to par as a result of theetyidg credit risks ar
financial results of the issuer, as well as generaitket factors that influence the financial maskas a whole. GAAP generally requires
discounts on the acquisition of corporate bondsjinipal bonds and treasury bonds be amortized ubie@ffective-interest or constayield
method. GAAP also requires the Partnership to cenghe collectability of interest when making amds. Accordingly, when accounting
purchase discounts, the Partnership recognizesutis@ccretion income when it is probable that sarlounts will be collected.

Income Taxes

The Company intends to comply with the applicabevisions of the Internal Revenue Code of 1986amended, pertaining to regula
investment companies and to make distributionsuadile income sufficient to relieve it from subgially all federal income and excise ta
Accordingly, no provision for income taxes is ragdiin the consolidated financial statements. Tégn@rships income or loss is reportec
the partnersincome tax returns. As of June 30, 2012, all tearg®f the Company and the Partnership since Jaiy&007 remain subject
examination by federal tax authorities. No suchn@xations are currently pending.
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2. Summary of Significant Accounting Policies (corued)
During the six months ended June 30, 2012, the @osnpaid $502,978 in excise taxes related to inceaneed in 2011.

Cost of the investments (including derivatives}the Partnership, unrealized appreciation and uzeshtepreciation for U.S. federal incc
tax purposes at June 30, 2012 were as follows:

Unrealized appreciatic $ 38,370,08
Unrealized depreciation (137,933,30)
Net unrealized depreciatic (99,563,22)
Cost $ 552,319,47

New Accounting Guidance

In May 2011, the Financial Accounting Standardsrd#he “FASB”) issued Accounting Standards Upd#@&104, Fair Value Measureme
(Topic 820): Amendments to Achieve Common Fair \édWleasurement and Disclosure Requirements in UAR\FGand IFRSs (“ASU 2011-
04™). ASU 201104 was issued to converge guidance from the FASBthe International Accounting Standards Board @asuring fai
value and for disclosing information about fairu@lmeasurements. The changes include a consitBnition of the term “fair valueanc
enhanced disclosure requirements for investmeatsdit not have readily determinable fair valueshsas additional quantitative informat
about significant unobservable inputs and a qual@adiscussion about the sensitivity of the faalue measurement to changes in
unobservable inputs. The provisions of ASU 201@4e effective for the Company on January 1, 201 Companys adoption of ASI
2011-04 resulted in increased disclosures arounddhue but did not impact the measurement offaiue of the Company’s investments.

3. Management and Advisory Fees and Other Expenses

Following the Conversion, the Compasyhanagement fee is calculated at an annual ratebéf of total assets (excluding cash and
equivalents) on a consolidated basis and is payalile Investment Manager quarterly in arrears.

The Company will not incur any incentive compenrmatintil after January 1, 2013. Thereafter, theitive compensation will equal 20%
net investment income (reduced by preferred divddgrand realized gains (net of any realized an@alized losses). However, incen
compensation will only be paid to the extent thaltperformance of the Company exceeds a cumul&¥6eannual return since Januar
2013. The incentive compensation will be payabléhtoGeneral Partner quarterly in arrears andheltalculated as the difference betw
cumulative incentive compensation earned sincealgriy 2013 and cumulative incentive compensatiid pince January 1, 2013.
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3. Management and Advisory Fees and Other Expensésontinued)

Prior to the Conversion, the Investment Manageeived an annual management and advisory fee, payadhthly in arrears, equal to 1.
of the sum of the maximum amount of the Preferrgdrests, the maximum amount available under tinoB€acility, the initial value of tr
contributed general partnership equity and théainitalue of the contributed common equity, subjecteduction by the amount of the Se
Facility commitment when the Senior Facility is looger outstanding, and by the amount of the Prefeinterests when less than $1 mil
in liquidation preference of preferred securitiemains outstanding. In addition to the managenmestthe General Partner was entitled
performance allocation equal to 20% of all cumukatincome and gain distributions, subject to an l@%dle on undistributed contribut
equity with a catch up for the General Partner.

The Company and the Partnership pay all respeetipenses incurred in connection with the businétkeoCompany and the Partners
including fees and expenses of outside contractedces, such as custodian, administrative, lemadlit and tax preparation fees, cost
valuing investments, insurance costs, brokers’ famdkers’ fees relating to investments, and any other traimgacosts associated with
purchase and sale of investments of the Partnership

4. Senior Secured Revolving Credit Facility

The Partnership has entered into a credit agreemiintcertain lenders, which provides for a sergecured revolving credit facility (t
“Senior Facility”), pursuant to which amounts may be drawn up to $1iBom The Senior Facility matures July 31, 20Bubject t
extension by the lenders at the request of then®atiip for one 12-month period.

Advances under the Senior Facility bear interestiBOR plus 0.44% per annum, except in the casafs from CP Conduits, which b
interest at the higher of LIBOR plus 0.44% or the Conduit’s cost of funds plus 0.44%, subject tade limitations. The weightedverag
interest rate on outstanding borrowings at June28@2 was 0.69%. In addition to amounts due ontamnténg debt, the Senior Facil
accrues commitment fees of 0.20% per annum onrhead portion of the Senior Facility, or 0.25% aenum when less than $46.4 mill
in borrowings are outstanding. The Senior Facilityy be terminated, and any outstanding amountsuihder may become due and pay:
should the Partnership fail to satisfy certain ficial or other covenants. As of June 30, 2012 Pdwnership was in full compliance with s
covenants.
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5. Commitments, Concentration of Credit Risk and Of-Balance Sheet Risk

The Partnership conducts business with brokersdaabkrs that are primarily headquartered in Newk¥ad Los Angeles and are membel
the major securities exchanges. Banking activaiesconducted with a firm headquartered in the Nevk area.

In the normal course of business, the Partnership/estment activities involve executions, setd#atmand financing of various transacti
resulting in receivables from, and payables tokérs, dealers and the Partnershipustodian. These activities may expose the Coynaat
the Partnership to risk in the event that suchiggere unable to fulfill contractual obligatioMdanagement does not anticipate any mat
losses from counterparties with whom it conductsitess.

Consistent with standard business practice, thegaogand the Partnership enter into contractscitvaiain a variety of indemnifications, ¢
are engaged from time to time in various legalamsti The maximum exposure of the Company and thed?ahip under these arrangem
and activities is unknown. However, the Company edPartnership expect the risk of material losse remote.

The Consolidated Statement of Investments inclegesin revolving loan facilities held by the Pantship with aggregate unfunded balai
of $720,556 at June 30, 2012.

6. Related Parties

The Company, the Partnership, the Investment Mandge General Partner and their members and aéfi#i may be considered rele
parties. From time to time, the Partnership adeargayments to third parties on behalf of the Camppahich are reimbursable throt
deductions from distributions to the Company. Aned 30, 2012, the Company had a payable to thed?ahip, and the Partnership he
receivable from the Company, in the amount of $2,2% reflected in the Consolidating Statement sdeAs and Liabilities. From time
time, the Investment Manager advances paymentsirth parties on behalf of the Company and the Rastrip and receives reimbursen
from the Company and the Partnership. At Jun€B02, amounts reimbursable to the Investment Mantagged $2,031,096, as reflecte:
the Consolidated Statement of Assets and Lialslitie
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7. Stockholders’ Equity and Dividends

The following table summarizes the total sharesadsand proceeds received in the public offerinthef Companys common stock net
underwriting discounts and offering costs for theee months ended June 30, 2012.

Offering Proceeds Net of
Shares Price Per Underwriting and
Issued Share Offering Costs
April 3, 2012 initial public offering 5,750,000 $ 1478 $ 80,991,72

The Company used the net proceeds from the abdted public offering to repay outstanding indehteds and for other general corpo
purposes, including funding investments.

The Company’s dividends are recorded on the redate. The following table summarizes the Compsuaywidends declared during the tr
months ended June 30, 2012:

Amount Per
Date Declares Record Datce Payment Dat Share Total Amount
April 3, 2012 June 15, 201 June 29, 201 $ 034 $ 7,301,71i

8. Earnings Per Share

The following information sets forth the computatiof the net increase in net assets per sharetirgstdom operations for the three mor
ended June 30, 2012:

Three months ended

June 30, 201
Net increase in net assets applicable to commaomelsbllers resulting from operatio $ 6,026,20:
Weighted average shares outstant 21,475,63
Earnings per shai $ 0.2¢

9. Subsequent Events

On August 9, 2012, the Board of Directors of themany declared a third quarter cash dividend o8%(er share. The third qua
dividend is payable on September 28, 2012 to stdkins of record as of the close of business onefdmer 14, 2012.
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10. Financial Highlights

The financial highlights shown below show the Compsresults of operations for the three or six therended June 30, 2012 as noted.
beginning NAV per share and the weighted averageb®en of shares are based on the assumption thatithber of common shares issue
the Conversion on April 2, 2012 and those soldhainitial public offering on April 3, 2012 had besssued as of the beginning of the period.

Three Months Ended
June 30, 2012

Per Common Share

Per share NAV at beginning of peri(® $ 14.7¢
Investment operation

Net investment incom 0.4z

Net realized and unrealized gain (lo (0.12)

Dividends on Series A preferred equity facil (0.02)

Net change in accumulated dividends on Series fepad equity facility -
Total from investment operatiol 0.2¢
Distributions to common shareholders frc

Net investment income (0.39
Total distributions to common sharehold (0.39
Per share NAV at end of period $ 14.7(C
Per share market price at end of pel $ 14.4¢
Total return based on market va(@: @) 0.3%
Total return based on net asset v 1.9%
Shares outstanding at end of period 21,475,63
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10. Financial Highlights (continued)

Six Months Ended
June 30, 2012

Ratios to average common equi®: (®)

Net investment incom 13.2%

Expense! 3.2%
Ending common shareholder equ $ 315,619,73
Portfolio turnover rat® 21.6%
Weightec-average debt outstandi $ 12,741,75
Weightec-average interest rate on d 0.€%
Weightec-average number of common sha 21,475,63
Average debt per sha $ 0.5¢

(@ Pro forma as of March 31,2012, after giving effiecthe Conversion and the offering.
(@ Total return based on an offering price of 14.78 assuming dividends are reinvested.
) Not annualized.

) Annualized, except for professional fees relatmthe Conversion and excise taxes.
Expense ratio excludes excise taxes.

®) These ratios include interest expense but do flectehe effect of dividends on the preferred egtacility.
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Six Months Ended June 30, 2012

Value, Value,
Beginning End of
Security of Period Acquisitions Dispositions Period
Anacomp, Inc., Class A Common Stc $ 740,76. $ - $ 1,305,74
Delta Air Lines, Inc., Aircraft Secured Mortgage9qN8DL), 8%,
due 7/15/1¢ - 403,94° 403,94
Delta Air Lines, Inc., Aircraft Secured Mortgage9q®N8DL), 8%,
due 7/15/1¢ - 490,00 490,00
Delta Air Lines, Inc., Aircraft Secured Mortgage9®éDL), 8%,
due 9/20/1¢ - 631,01« 631,01«
Delta Air Lines, Inc., Aircraft Secured Mortgage9BbDL), 8%,
due 9/20/1¢ - 645,52 645,52:
Delta Air Lines, Inc., Aircraft Secured Mortgage9®EDL), 8%,
due 9/20/1¢ - 646,37. 646,37.
Delta Air Lines, Inc., Aircraft Secured Mortgage9BVDL), 8%,
due 9/20/1¢ - 651,17( 651,17(
Delta Air Lines, Inc., Aircraft Secured Mortgage9®8DL), 8%,
due 9/20/1¢ - 655,93( 655,93(
Delta Air Lines, Inc., Aircraft Secured Mortgage9®80DL), 8%,
due 9/20/1¢ - 675,58 675,58’
Delta Air Lines, Inc., Aircraft Secured Mortgage9®LDL), 8%,
due 9/20/1¢ - 671,81. 671,81.
Delta Air Lines, Inc., Aircraft Secured Mortgage9qR6DL), 8%,
due 7/15/1¢ - 512,64 512,64:
Delta Air Lines, Inc., Equipment Trust Beneficiatérests
(N913DL) - 100,98° 100,98°
Delta Air Lines, Inc., Equipment Trust Beneficiatérests
(N918DL) - 122,50: 122,50:
Delta Air Lines, Inc., Equipment Trust Beneficiatérests
(N954DL) - 157,75! 157,75!
Delta Air Lines, Inc., Equipment Trust Beneficiatérests
(N955DL) - 161,38: 161,38:
Delta Air Lines, Inc., Equipment Trust Beneficiatérests
(N956DL) - 161,59: 161,59:
Delta Air Lines, Inc., Equipment Trust Beneficiatdérests
(N957DL) - 162,79: 162,79:
Delta Air Lines, Inc., Equipment Trust Beneficiatérests
(N959DL) - 163,98: 163,98:
Delta Air Lines, Inc., Equipment Trust Beneficiatérests
(N960DL) - 168,89' 168,89°
Delta Air Lines, Inc., Equipment Trust Beneficiatérests
(N961DL) - 167,95: 167,95:
Delta Air Lines, Inc., Equipment Trust Beneficiatérests
(N976DL) - 128,16: 128,16:
EPMC HoldCo, LLC, Membership Uni 5,264,00 - 4,581,39.
ESP Holdings, Inc., Cumulative Preferred 1 3,287,87. - 3,491,05!
ESP Holdings, Inc., Common Sto 7,473,88 - 7,055,791
ESP Holdings, Inc., Junior Unsecured Subordinatethissory
Notes, 6% Cash + 10% PIK, due 12/31 6,240,39. 363,24 6,572,59.
International Wire Group Holdings, Inc., Common ¢t 30,077,60 - 30,186,47
International Wire Group Holdings, Inc., Senior B®t11.5% Casl
or 12.25% PIK, due 4/15/1 18,180,00 - 18,630,00
RM Holdco, LLC, Membership Unit - 2,010,77 2,010,77
RM Holdco, LLC, Subordinated Convertible Term Loari,2%
PIK, due 3/21/1¢ - 5,061,92: 5,061,92:

RM OpCao, LLC, Senior Secured 1st Lien Term Loam€hre A,



11%, due 3/19/1 - 3,745,36! - 3,748,60
RM OpCao, LLC, Senior Secured 1st Lien Term Loam€lre B,

12% Cash + 7% PIK, due 3/19/ - 5,945,17! - 6,019,21!
United Air Lines, Inc., Aircraft Secured Mortgagé510UA), 20%,

due 9/26/1¢ 624,06t - (31,78¢) 596,98«
United Air Lines, Inc., Aircraft Secured Mortgage512UA), 20%,

due 10/26/1¢ 630,20t - (31,109 603,93t
United Air Lines, Inc., Aircraft Secured Mortgagé536UA), 16%,

due 8/21/1¢ 414,96: - (58,610 358,29:
United Air Lines, Inc., Aircraft Secured Mortgagé545UA), 16%,

due 7/17/1¢ 563,57! - (52,520 516,09¢
United Air Lines, Inc., Aircraft Secured Mortgagé585UA), 20%,

due 10/25/1¢ 739,95¢ - (36,520 709,63t
United Air Lines, Inc., Aircraft Secured Mortgageg59UA), 12%,

due 3/28/1¢ 5,014,61 - (430,179 4,726,211
United Air Lines, Inc., Aircraft Secured Mortgageg61UA), 12%,

due 5/4/1¢ 5,192,01. - (417,18() 4,918,78!
United Air Lines, Inc., Equipment Trust Beneficlaterests

(N510UA) 467,13 31,78¢ (17,959 477,76!
United Air Lines, Inc., Equipment Trust Beneficiaterests

(N512UA) 458,66! 31,10 (17,667) 472,47(
United Air Lines, Inc., Equipment Trust Beneficiaterests

(N536UA) 686,30: 58,61( (22,607 616,411
United Air Lines, Inc., Equipment Trust Beneficlaterests

(N545UA) 612,58¢ 52,52( (23,739 615,58(
United Air Lines, Inc., Equipment Trust Beneficlaterests

(N585UA) 498,60: 36,52( (23,389 582,80!
United N659U/-767, LLC (N659UA) 2,274,81! 430,17: (337,35¢) 2,767,52!
United N661U/-767, LLC (N661UA) 2,205,52: 417,18( (331,51) 2,770,17

Note to Schedule of Changes in Investments inadéfl:

(1) The issuers of the securities listed on this scleedre considered affiliates under the Investmeom@any Act of 1940 due to t
ownership by the Company of 5% or more of the issu®ting securities
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TCP Capital Corp.

Consolidated Schedule of Restricted Securitiesrdffiliated Issuers (Unaudited)

June 30, 2012

Investmen Acquisition Date Cost
AIP/IS Holdings, LLC, Membership Unii Var. 2009 & 201( -
Bally Total Fitness Holding Corporation, Common ¢k 4/30/10 45,186,96
Bally Total Fitness Holding Corporation, Warra 4/30/10 -
BPA Laboratories, Inc., Senior Secured Notes, 12.2%ue 4/1/1" 3/5/12 14,458,20
Constellation Enterprises, LLC, Senior Secured_fest Notes, 10.625%, due 2/1/ 1/20/11 12,322,87
DeepOcean Group Holding AS, Common St 5/13/11 3,477,62
Integra Telecom, Inc., Common Stc 11/19/09 8,433,88
Integra Telecom, Inc., Warrar 11/19/09 19,92(
La Paloma Generating Company, Residual C 2/2/05 1,580,12
ITC"DeltaCom, Inc., Senior Secured Notes, 10.5%, 4/1/16 4/9/10 8,753,30!
NEF Kamchia C-Investment Fund, LP Intere 7/31/07 3,367,22
NEF Telecom Company BV, Mezzanine Term Loan, EURRB©4.5% Cash + 7.5% PII

due 8/16/17 8/29/07 26,162,41
Precision Holdings, LLC, Class C Membership Intes Var. 2010 & 2011 1,39¢
Shop Holding, LLC, Class A Unil 6/2/11 462,57t
Shop Holding, LLC, Warrants to Purchase Class A4 6/2/11 -
STC-Fairway Holdings, LLC, Class A Uni 12/30/10 1,100,34
The Telx Group, Inc., Senior Unsecured Notes, 1G%8hC+ 2% PIK, due 9/26/] 9/26/11 7,427,28
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TCP Capital Corp
Consolidating Statement of Assets and Liabilitidagudited)

June 30, 2012

Special Value
TCP Continuation TCP

Capital Corp. Partners, LP Capital Corp.
Standalone Standalone Eliminations Consolidated
Assets
Investments
Unaffiliated issuer: $ - $ 33544207 $ - $ 335,442,07
Investment in subsidial 317,251,26 - (317,251,26) -
Controlled companie - 1,305,74 - -
Other affiliates - 115,570,51 - 116,876,26
Total investment 317,251,26 452,318,33 (317,251,26) 452,318,33
Cash and cash equivalel - 11,208,20 - 11,208,20
Accrued interest incom - 6,287,48: - 6,287,48:
Receivable for investment securities s - 213,55 - 213,55
Deferred debt issuance co - 917,97. - 917,97.
Unrealized appreciation on swe - 437,91. - 437,91.
Receivable from parel - 1,292 (1,292 -
Prepaid expenses and other assets 40,80 529,32: - 570,12¢
Total assets 317,292,07 471,914,07 (317,252,56) 471,953,58
Liabilities
Credit facility payable - 17,000,00 - 17,000,00
Payable for investment securities purche - 2,176,78! - 2,176,78!
Payable to the Investment Mana 1,538,27: 492 ,81¢ - 2,031,09
Management and advisory fees pay: - - - -
Interest payabl - 34,52¢ - 34,52¢
Payable to subsidia 1,29 - (1,299 -
Accrued expenses and other liabilities 132,76t 425,61¢ - 558,38
Total liabilities 1,672,33 20,129,75 (1,292 21,800,79
Preferred equity facility
Series A preferred limited partner intere - 134,000,00 - 134,000,00
Accumulated dividends on Series A preferred edfaitylity - 533,05: - 533,05:
Total preferred limited partner interests - 134,533,05 s 134,533,05
Net assets $ 315,619,73 $ 317,251,26 $ (317,251,26) $ 315,619,73
Composition of net asset
Common stocl $ 21,47¢ - 8 - 21,47¢
Additional paic-in capital 445,713,65 441,328,96 (441,328,96) 445,713,65

Accumulated deficit
Net asset

124,077,70

(130,115,39) (124,077,70) (130,115,39)
$ 315,619,73 $ 317,251,26 $ (317,251,26) $ 315,619,73

35




TCP Capital Corp.
Consolidating Statement of Operations (Unaudited)

Six Months Ended June 30, 2012

Special Value

TCP Continuation TCP
Capital Corp. Partners, LP Capital Corp.
Standalone Standalone Eliminations Consolidated
Investment income
Interest income
Unaffiliated issuer: $ - $ 1697752 $ - $ 16,977,552
Affiliates - 3,245,63! - 3,245,63!
Dividend income
Affiliates - 1,811,18! - 1,811,18!
Other income
Affiliates - 345,85¢ - 345,85¢
Total interest and related investment income - 22,900,78 - 22,900,78
Operating expense:!
Management and advisory fe 1,29 3,248,37. - 3,249,66:
Professional fees relating to the Convers 133,33! 278,19( - 411,52:
Amortization of deferred debt issuance cc - 219,54: - 219,54:
Legal fees, professional fees and due diligencermrsex 120,84« 240,93: - 361,77t
Commitment fee - 132,36: - 132,36:
Director fees 33,33¢ 66,66 - 100,00(
Interest expens - 56,44¢ - 56,44¢
Insurance expen: 18,57¢ 37,38t - 55,96
Custody fee! 1,75( 44,75 - 46,50:
Other operating expenses 16,06¢ 91,79¢ - 107,86:
Total expenses 325,19¢ 4,416,44! - 4,741,64.
Net investment income before income taxe (325,199 18,484,33 - 18,159,14
Excise tax expens 502,97¢ - - 502,97¢
Net investment income (828,176 18,484,33 - 17,656,16
Net realized and unrealized gain (loss
Net realized gain (loss
Investments in unaffiliated issue - (3,104,109 - (3,104,109
Investments in affiliates - 718,84! - 718,84!
Net realized los - (2,385,25) - (2,385,25))
Net change in unrealized appreciation/depreciation 10,287,00 (4,999,80) (10,287,00) (4,999,80)
Net realized and unrealized gain (lo 10,287,00 (7,385,06) (10,287,00) (7,385,06)
Dividends paid on Series A preferred equity fagi - (745,18) - (745,18)
Net change in accumulated dividends on Series fepeasl equity
facility - (67,099 - (67,099
Net increase in net assets resulting from operatier $ 945882 $ 10,287,00 $ (10,287,00) $  9,458,82!
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Item 2: Management'’s Discussion and Analysis of Fancial Condition and Results of Operations

The information contained in this section shoulddeed in conjunction with our unaudited consolidhfsnancial statements and
related notes thereto appearing elsewhere in thetgrly report on Form 1@. For periods prior to April 2, 2012, the consaltdd financia
statements and related footnotes reflect the perémice of Special Value Continuation Fund, LLC whiets formed on July 17, 2006. In
addition, some of the statements in this reporl@ding in the following discussion) constitutevitard-looking statements within the meaning
of the Private Securities Litigation Reform Actl&B5, which relate to future events or the futueegfgrmance or financial condition of TCP
Capital Corp. (the “Company,” “TCPC,” “TCP Capital,“we,” “us,” or “our”). The forward-looking statements contained in this report
involve a number of risks and uncertainties, inalgdstatements concerning:

- our, or our portfolio companies’, future businegserations, operating results or prospects;

« the return or impact of current and future invesitag

« the impact of a protracted decline in the liquidifycredit markets on our business;

« the impact of fluctuations in interest rates on business;

« the impact of changes in laws or regulations gangrour operations or the operations of our poiifobmpanies;
- our contractual arrangements and relationships thitd parties;

« the general economy and its impact on the indissinievhich we invest;

« the financial condition of and ability of our cunteand prospective portfolio companies to achiénedrtobjectives;
« our expected financings and investments;

« the adequacy of our financing resources and workapital;

« the ability of our investment adviser to locatetalie investments for us and to monitor and adri@nisur investments;
- the timing of cash flows, if any, from the operasoof our portfolio companies;

« the timing, form and amount of any dividend diattibns; and

« our ability to maintain our qualification as a régfed investment company and as a business develdgrompany.

” ” o ” o« LI

We use words such as “anticipate,” “believe,” “estge"intend,” “will,” “should,” “could,” “may” “pl an” and similar words to
identify forward-looking statements. The forwardhking statements contained in this quarterly repomblve risks and uncertainties. Our
actual results could differ materially from thosgplied or expressed in the forwakbking statements for any reason, including tlutdis se
forth as “Risk Factors” in this report and includacdur amended registration statement on Formfie@ with the Securities and Exchange
Commission on April 2, 2012.

We have based the forward-looking statements imelud this report on information available to ustiea date of this report, and we
assume no obligation to update any such forwar#lihgpstatements. Although we undertake no obligietmorevise or update any forward-
looking statements, whether as a result of newrinédion, future events or otherwise, you are adivtseconsult any additional disclosures
that we may make directly to you or through reptitd we have filed or in the future may file witte SEC, including annual reports on F
10-K, registration statements on Form N-2, quartexports on Form 10-Q and current reports on Féxi
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Overview

TCP Capital Corp. (“TCPC” and together with its sidiary, the “Company”) is a Delaware corporatiomfied on April 2, 2012 and
is an externally managed, closed-end, non-diversifnanagement investment company. TCPC has eliecbedtreated as a business
development company (“BDC") under the Investment@any Act of 1940, as amended (the “1940 Act”). Toenpany’s investment
objective is to achieve high total returns whilenimiizing losses. The Company invests primarilytia tiebt of middle-market companies,
including senior secured loans, junior loans, meirmadebt and bonds. Such investments may inclodgaity component, and, to a lesser
extent, the Company may make equity investmenexthir. Investment operations are conducted in $p&GElue Continuation Partners, LF
Delaware Limited Partnership (the “Partnershipf)yhich the Company owns 100% of the common lichpartner interests. The Partners
has also elected to be treated as a BDC undeQ#@ Act. The General Partner of the PartnershgM®F/MM, LLC (“SVOF/MM”), which
also serves as the administrator (“Administratof’‘)he Company and the Partnership. The managimgbraeof SVOF/MM is Tennenbaum
Capital Partners, LLC (“TCP” or the “Advisor”), wth serves as the investment manager to both thep&woyrand the Partnership. Most of
the equity interests in the General Partner areedvdirectly or indirectly by TCP and its employees.

TCPC has elected to be treated as a regulatediingescompany (“RIC”) for U.S. federal income taxposes. As a RIC, TCPC
will not be taxed on its income to the extent thaistributes such income each year and satisfiesr applicable income tax requirements.
The Partnership has elected to be treated asrepsintp for U.S. federal income tax purposes.

On April 2, 2012, Special Value Continuation FuhdC (“SVCF”") converted from a limited liability copany to a corporation,
leaving TCPC as the surviving entity (the “Convens). At the time of the Conversion, all limitedhility company interests were exchanged
for 15,725,635 shares of common stock in TCPC. Assalt of the Conversion, the books and record®®WEF have become the books and
records of the surviving entity and the Partnerft@pame a wholly owned subsidiary of TCPC.

On April 3, 2012, TCPC priced its initial publicfefing (the “Offering”), selling 5,750,000 sharests common stock at a public
offering price of $14.75 per share.

To qualify as a RIC, we must, among other thingsettertain source-of-income and asset diversificaequirements and timely
distribute to our stockholders generally at le®@863f our investment company taxable income, ameéedfby the Internal Revenue Code of
1986, as amended, for each year. Pursuant toldusam, we generally will not have to pay corperlvel taxes on any income that we
distribute to our stockholders provided that wésgathose requirements.

I nvestments

Our level of investment activity can and does \vaufgstantially from period to period depending omyntactors, including the
amount of debt and equity capital available to n@edarket companies, the level of merger and adeprisactivity, the general economic
environment and the competitive environment forttipes of investments we make.

As a BDC, we are required to comply with certaigulatory requirements. For instance, we generallyelto invest at least 70% of
our total assets in “qualifying assets,” includgegurities and indebtedness of private U.S. conggapublic U.S. operating companies whose
securities are not listed on a national securéiehange or registered under the Securities ExehAngof 1934, as amended, public dome
operating companies having a market capitalizatidess than $250 million, cash, cash equivaldntS, government securities and high-
quality debt investments that mature in one yedess. We are also permitted to make certain felbominvestments in companies that were
eligible portfolio companies at the time of initiaestment but that no longer meet the definition.
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Revenues

We generate revenues primarily in the form of ie$¢ion the debt we hold. We also generate revenaedividends on our equity
interests and capital gains on the sale of warramisother debt or equity interests that we acq@re investments in fixed income
instruments generally have an expected maturithree to five years, although we have no lowerpgran constraint on maturity. Interest on
our debt investments is generally payable quartariemi-annually. Payments of principal of ourtdabbestments may be amortized over the
stated term of the investment, deferred for sewarals or due entirely at maturity. In some casesdebt investments and preferred stock
investments may defer payments of cash interedivatends or PIK. Any outstanding principal amoohbur debt investments and any
accrued but unpaid interest will generally become dt the maturity date. In addition, we may geteergvenue in the form of prepayment
fees, commitment, origination, structuring or dilydnce fees, fees for providing significant maeagl assistance, consulting fees and other
investment related income.

Expenses

Our primary operating expenses include the paymeatbase management fee and, depending on owatigeresults, incentive
compensation, expenses reimbursable under the mresg agreement, administration fees and the dlleqmrtion of overhead under the
administration agreement. The base managemenhtemeentive compensation remunerates the Advimowbrk in identifying, evaluating,
negotiating, closing and monitoring our investmefsr administration agreement with SVOF/MM, LL@&t*Administrator”) provides that
the Administrator may be reimbursed for costs aqukases incurred by the Administrator for officasp rental, office equipment and
utilities allocable to us under the administratagreement, as well as any costs and expensesdaddwyrthe Administrator or its affiliates
relating to any non-investment advisory, administeaor operating services provided by the Admuair or its affiliates to us. We also bear
all other costs and expenses of our operationdrandactions (and TCPC’s common stockholders intlyrdear all of the costs and expenses
of TCPC and the Partnership), which may includes¢helating to:

e  Our organization;

« calculating our net asset value (including the emst expenses of any independent valuation firms);

« interest payable on debt, if any, incurred to feceour investments;

« costs of future offerings of our common stock attteosecurities, if any;

« the base management fee and any incentive compmmsat

- dividends and distributions on our preferred shafesy, and common shares;

« administration fees payable under the administnadigreement;

« fees payable to third parties relating to, or aisged with, making investments;

« transfer agent and custodial fees;

« registration fees;

. listing fees;

. taxes;

« director fees and expenses;

« costs of preparing and filing reports or other doeats with the SEC;

« costs of any reports, proxy statements or othece®to our stockholders, including printing costs;

« our fidelity bond;

- directors and officers/errors and omissions libilisurance, and any other insurance premiums;

« indemnification payments;
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« direct costs and expenses of administration, inetududit and legal costs; and

« all other expenses reasonably incurred by us amédministrator in connection with administering dwsiness, such as the
allocable portion of overhead under the adminigiredgreement, including rent and other allocableipns of the cost of certe
of our officers and their respective sta

The investment management agreement provideshihdteise management fee be calculated at an aateaifrl.5% of our total
assets (excluding cash and cash equivalents) pagahlterly in arrears. For purposes of calculatirgbase management fee, “total asssts”
determined without deduction for any borrowing®othrer liabilities. For the first calendar quarter portion thereof) of our operations as a
BDC, the base management fee was calculated basbe @nitial value of our total assets (excludaagh and cash equivalents) as of a de
close as practicable to the Conversion. Beginniitly eur second calendar quarter of operationsBB@, the base management fee is
calculated based on the value of our total ass&tduding cash and cash equivalents) at the ettteahost recently completed calendar
quarter.

Additionally, the investment management agreemedttae Amended and Restated Limited Partnershigément provide that the
Advisor or its affiliates may be entitled to incimetcompensation under certain circumstances. Benitive compensation will be incurred
prior to January 1, 2013. Beginning January 1, 28i8incentive compensation will equal the sunilypf20% of all ordinary income since
that date and (2) 20% of all net realized capitaihg (net of any net unrealized capital depreaiatiince that date, with each component b
subject to a total return requirement of 8% of dbmted common equity annually. The incentive congadion initially will be payable to the
General Partner by the Partnership pursuant tAmhended and Restated Limited Partnership Agreentfethie Partnership is terminated or
for any other reason incentive compensation igpaat by the Partnership, it would be paid purst@aihe investment management agreement
between us and the Advisor. The determination fntive compensation is subject to limitations urile 1940 Act and the Advisers Act.

Critical accounting policies

Our discussion and analysis of our financial caoditnd results of operations are based upon panféiial statements, which have
been prepared in accordance with GAAP. The preiparaf these financial statements requires managetonanake estimates and
assumptions that affect the reported amounts etsd#abilities, revenues and expenses. Changth& iaconomic environment, financial
markets and any other parameters used in detemgnénich estimates could cause actual results terdi¥fanagement considers the following
critical accounting policies important to underslisg the financial statements. In addition to tiszdssion below, our critical accounting
policies are further described in the notes tofmancial statements.

Valuation of portfolio investments

We value our portfolio investments at fair valusdad upon the principles and methods of valuatiofost in policies adopted by
our board of directors. Fair value is defined asyitice that would be received to sell an assehiorderly transaction between market
participants at the measurement date. Market fjaatits are buyers and sellers in the principah{ost advantageous) market for the asse
(i) are independent of us, (ii) are knowledgeab#jing a reasonable understanding about the aasetiton all available information
(including information that might be obtained thgbudue diligence efforts that are usual and custg@ii) are able to transact for the asset,
and (iv) are willing to transact for the assetiability (that is, they are motivated but not fotloer otherwise compelled to do so).

Investments for which market quotations are reaalifgilable are valued at such market quotationsssrthe quotations are deemed
not to represent fair value. We generally obtaimk@iquotations from recognized exchanges, manketagion systems, independent pricing
services or one or more broker-dealers or mark&enmsaHowever, short term debt investments withai@emg maturities within 90 days are
generally valued at amortized cost, which approx@mdair value. Debt and equity securities for Whicarket quotations are not readily
available or for which market quotations are deematdo represent fair value are valued at faingas determined in good faith by our b
of directors. Because a readily available mark&teséor many of the investments in our portfolicfsen not available, we value many of our
portfolio investments at fair value as determinedaod faith by our board of directors using a ¢stestly applied valuation process in
accordance with a documented valuation policy llaatbeen reviewed and approved by our board oftditee Due to the inherent uncertainty
and subjectivity of determining the fair value n¥éstments that do not have a readily availablé&etasalue, the fair value of our investments
may differ significantly from the values that wouldve been used had a readily available markeewalisted for such investments and may
differ materially from the values that we may uléitely realize. In addition, changes in the markeirenment and other events may have
differing impacts on the market quotations usedaioe some of our investments than on the faireahbf our investments for which market
guotations are not readily available. Market quotet may be deemed not to represent fair valueritain circumstances where we believe
that facts and circumstances applicable to aniisaugeller or purchaser, or the market for a paldr security cause current market quotat
to not reflect the fair value of the security. Exdes of these events could include cases whereusisetrades infrequently causing a quoted
purchase or sale price to become stale, where ihar&forced” sale by a distressed seller, wheagket quotations vary substantially among
market makers, or where there is a wide bid-as&azpor significant increase in the bid-ask spread.
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The valuation process adopted by our board of ttirsavith respect to investments for which markettations are not readily
available or for which market quotations are deematdo represent fair value is as follows:

« The investment professionals of the Advisor provigieent portfolio company financial statements atieér reporting materials
to independent valuation firms engaged by our boadirectors.

« Such firms evaluate this information along witherglnt observable market data to conduct indeperagigmtisals each quarter,
and their preliminary valuation conclusions areuwdnented and discussed with senior management éfdhisor.

« The board of directors discusses the valuationsdatefmines the fair value of each investment inpmutfolio in good faith
based on the input of the Advisor, the respectidependent valuation firms and the audit commitfede board of director:

However, smaller investments aggregating less B§amf our total capitalization may be valued at fa@ilue as determined in good
faith by the board of directors based on valuatjpmesided by the Advisor without the employmentofindependent valuation firm.

Those investments for which market quotations atgeadily available or for which market quotati@re deemed not to represent
fair value are valued utilizing a market approamijncome approach, or both approaches, as apatepfihe market approach uses prices
other relevant information generated by marketdaations involving identical or comparable assetgabilities (including a business). The
income approach uses valuation techniques to cofutere amounts (for example, cash flows or eaysijrio a single present amount
(discounted). The measurement is based on the iraligated by current market expectations aboutétfature amounts. In following these
approaches, the types of factors that we may takeaiccount in determining the fair value of owrestments include, as relevant and among
other factors: available current market data, idiclg relevant and applicable market trading andsaation comparables, applicable market
yields and multiples, security covenants, call @ctibn provisions, information rights, the natunel aealizable value of any collateral,
portfolio company’s ability to make payments, israngs and discounted cash flows, the marketshiciwthe portfolio company does
business, comparisons of financial ratios of peenganies that are public, merger and acquisitionparyables, our principal market (as the
reporting entity) and enterprise values.

When valuing all of our investments, we strive taximize the use of observable inputs and minintiezeuse of unobservable inputs.
Inputs refer broadly to the assumptions that mapketicipants would use in pricing an asset, inicigdassumptions about risk. Inputs may be
observable or unobservable. Observable inputshargs that reflect the assumptions market partitgoeould use in pricing an asset or
liability developed based on market data obtaimethfsources independent of us. Unobservable irgretgputs that reflect our assumptions
about the assumptions market participants wouldrupeicing an asset or liability developed basadle best information available in the
circumstances.

Our investments may be categorized based on tles typinputs used in their valuation. The levehi@a GAAP valuation hierarchy
which an investment falls is based on the lowesdllaput that is significant to the valuation betinvestment in its entirety. Investments are
classified by GAAP into the three broad levels@koivs:

Level 1 — Investments valued using unadjusted gupti&es in active markets for identical assets.
Level 2 — Investments valued using other unadjustestrvable market inputs, e.g. quoted prices irkets that are not

active or quotes for comparable instruments.
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Level 3 — Investments that are valued using quatesother observable market data to the extentadlaj but which also
take into consideration one or more unobservalgatgthat are significant to the valuation takea aghole.

As of June 30, 2012, 1.1% of our investments wategorized as Level 1, 24.6% were categorized asll2 70.6% were Level 3
investments valued based on valuations by indeperhied party sources, and 3.7% were Level 3 itmests valued based on valuations by
the Advisor.

Determination of fair value involves subjective guents and estimates. Accordingly, the notes tdinancial statements express
the uncertainty with respect to the possible eftécuch valuations, and any change in such valnstion the financial statements.

Revenue recognition

Interest and dividend income, including income pai#lind, is recorded on an accrual basis to ttiergxhat such amounts are
determined to be collectible. Origination, strugtgy closing, commitment and other upfront feesiedrwith respect to capital commitments
are generally amortized or accreted into interestine over the life of the respective debt investm®ther fees, including certain
amendment fees, prepayment fees and commitmenbfeloken deals, are recognized as earned. Prepayees and similar income
received upon the early repayment of a loan or detdrity are included in interest income.

Certain of our debt investments are purchasedahsiderable discount to par as a result of thendyidg credit risks and financial
results of the issuer, as well as general marktofs that influence the financial markets as aleth@AAP generally requires that discounts
on the acquisition of corporate bonds, municipaldsand treasury bonds be amortized using thetisfeinterest or constant-yield method.
GAAP also requires that we consider the colleciighilf interest when making accruals. Accordingifhen accounting for purchase discot
we recognize discount accretion income when itébable that such amounts will be collected.

Net realized gains or losses and net change in unrealized appreciation or depreciation

We measure realized gains or losses by the difterbrtween the net proceeds from the repaymeiai®asad the amortized cost
basis of the investment, without regard to unrealiappreciation or depreciation previously recogmhiRealized gains and losses are
computed using the specific identification methidt change in unrealized appreciation or deprexiatflects the change in portfolio
investment values during the reporting period,udaig the reversal of previously recorded unredliapgpreciation or depreciation when ge
or losses are realized.

Portfolio and investment activity

During the three months ended June 30, 2012, westad approximately $90.4 million across eight aew three existing portfolio
companies. Of these investments, $88.9 million (28%he total) were in senior secured loans an8 #fillion (2% of the total) were in
equity securities. During the six months ended Bhe012, we invested approximately $165.6 milb@noss eleven new and eight existing
portfolio companies. Of these investments, 99% wergor secured debt comprised of senior loansyR1mhillion, or 90% of the total) and
senior secured notes ($14.5 million, or 9% of ttalj. The remaining $1.9 million (1% of the totaf)new investments were in unsecured
debt and equity securities. Additionally, we reeehapproximately $39.6 million and $85.6 milliongroceeds from sales or repayments of
investments during the three and six months ended 30, 2012 respectively.

At June 30, 2012, our investment portfolio of $&billion (at fair value) consisted of 44 portfokempanies and was invested 62%
in senior secured loans, 18% in senior securecsnd® in unsecured or subordinated debt, and 168@uiity investments. Our average
portfolio company investment at amortized cost egroximately $12.6 million. Our largest portfoiompany investment by value was
approximately $48.8 million and our five largesttiaio company investments by value comprised apipnately 27% of our portfolio at
June 30, 2012. At December 31, 2011, our investpertfolio of $379.0 million (at fair value) consisl of 41 portfolio companies and was
invested 48% in senior secured loans, 24% in seeionred notes, 9% in unsecured or subordinated alet 19% in equity investments. Our
average portfolio company investment at amortizest was approximately $11.6 million. Our largesttfmtio company investment by value
was approximately $48.3 million and our five larggsrtfolio company investments by value compriapgroximately 33% of our portfolio
December 31, 2011.
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The industry composition of our portfolio at famlue at June 30, 2012 was as follows:

Percent of Tota

Industry Investments

Nonferrous Metal Production and Process 10.8%
Wired Telecommunicatior 6.8%
Software Publisher 6.4%
Air Transportatior 6.2%
Metal and Mineral Wholesale 5.€%
Business Support Servic 4.5%
Accounting, Tax Preparation, and Payroll Serv 4.4%
Gambling 4.4%
Radio and Television Broadcasti 4.1%
Machinery & Equipment Rental and Leas 3.€%
Architectural, Engineering & Related Servic 3.8%
Restaurant 3.7%
Data Processing and Hosting Servi 3.€%
Grocery Store 3.2%
Broadcast Service 3.3%
Scientific Research and Developm 3.2%
Electronic Shopping and M-Order 3.1%
Auto Parts Manufacturin 3.C%
Promoters of Performing Arts, Sports, and Similaeis 2.4%
Other Telecommunicatior 2.2%
Computer Equipment Manufacturil 2.1%
Communications Equipment Manufacturi 2.1%
Synthetic Rubber, Fibers & Filaments Manufactul 1.8%
Financial Investment Activitie 1.4%
Nonmetallic Mineral Mining and Quarryir 1.C%
Other 2.9%
Total 100.(%

The weighted average effective yield of the debusées in our portfolio was 11.5% at June 30,2@hd 11.9% at December 31, 2011. The
weighted average yields to maturity on our senémused debt and other debt investments were 1188 8%, respectively, at June 30,
2012, versus 11.6% and 15.9% at December 31, 2011.

At June 30, 2012, 49% of our debt investments buegest based on floating rates, such as LIBORRBOR, the Federal Funds Rate or the
Prime Rate, and 51% bore interest at fixed ratke.percentage of our floating rate debt investmraisbore interest based on an interest
floor was 86% at June 30, 2012. At December 311283% of our debt investments bore interest basetbating rates and 67% bore
interest at fixed rates. The percentage of outifigarate debt investments that bore interest basesh interest rate floor was 60% at
December 31, 2011.
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Results of operations

Results of operations for the three and six moatiged June 30, 2012 are not directly comparalilesteame periods ended June 30, 2011,
since 2011 reflects a portfolio prior to the Corsien with different objectives.

I nvestment income

Investment income totaled $11.1 million and $17iBion, respectively, for the three months endedel80, 2012 and 2011, of which

$10.4 million and $10.4 million were attributabteihterest and fees on our debt investments, $0l@mand $5.9 million to dividends from
equity securities and $0.7 million and $1.0 millimnother income, respectively. Total investmenbme during the three months ended June
30, 2012 and 2011 was net of $0.4 million of dejatéan expense from aircraft we own and lease (thhoportfolio trusts). The decrease in
investment income in the three months ended Jun2@® compared to the three months ended Jur03Q, reflects a special $5.9 million
dividend received from one equity position durihg three months ended June 30, 2011. Total invessna¢ fair value and their cost were
$452.3 million and $552.3 million at June 30, 20d@npared to $436.4 million and $507.0 million and 30, 2011.

Investment income totaled $22.9 million and $35ilion, respectively, for the six months ended J30¢2012 and 2011, of which

$20.2 million and $21.0 million were attributabteihterest and fees on our debt investments, $ill®mand $12.5 million to dividends frol
equity securities and $0.9 million and $1.7 millimnother income, respectively. The decrease iastment income in the six months ended
June 30, 2012 compared to the six months ended3lyr011 reflects significant dividends receiveahf two equity positions in 2011
totaling $12.5 million compared to receipt of $in8lion in dividends from one equity investmenttire first quarter of 2012.

Expenses

Net expenses for the three months ended June 32,&® 2011 were $2.2 million and $2.0 million pedtively, which consisted

$1.6 million and $1.7 million in base managemensfes0.1 million and $0.1 million in interest experand fees related to the Revolving
Facility, $0.1 million and $0.1 million in amortian of debt issuance costs, and $0.4 million ad $nillion in other expenses, respectively.
No incentive compensation was paid during the thmeaths ended June 30, 2012 and 2011. The incireasieer expenses is an ovel
increase in professional fees subsequent to theesion. Total expenses for each of these perimzlade an immaterial amount of expenses
incurred by TCPC on a standalone basis.

Net expenses for the six months ended June 30,2012011 were $4.7 million and $4.3 million, regpesly, which consisted ¢

$3.2 million and $3.4 million in base managemessfes0.2 million and $0.3 million in interest experand fees related to the Revolving
Facility, $0.2 million and $0.2 million in amortian of debt issuance costs, and $1.1 million abd $nillion in other expenses, respectively.
No incentive compensation was paid during the thmeaths ended June 30, 2012 and 2011. Other expante six months ended June
2012 includes $0.4 million in professional feestielg to the Conversion and an overall increasegoing professional fees subsequent to
the Conversion.

Net investment income

Net investment income was $8.9 million and $15.Rioni respectively, for the three months ended J3®e2012 and 2011. The decreas
net investment income in the three months ended 30n2012 compared to the three months ended3yrgd11 primarily reflects the
decrease in dividend income and an increase i ettpenses.

Net investment income was $17.7 million and $31illon respectively, for the six months ended J@0¢e2012 and 2011. The decrease i
net investment income in the six months ended 3002012 compared to the six months ended Jun2(3(, reflects the decrease in divid
income, the professional fees relating to the Cmiwa, the increase in other expenses, and $@&5&dise taxes paid in the first quarter of
2012.

44




Net realized and unrealized gain or loss

Net realized gains for the three months ended 30n2012 and 2011 were $2.9 million and $14.6 orillirespectively. For the three mon
ended June 30, 2012 and 2011, the change in nedlized appreciation or depreciation was $(5.4)aniland $(24.2) million, respectively.
The net realized gains during the three monthsaddee 30, 2012 and the corresponding reversaireflized gains were due primarily to
the exit of two debt positions, NCO Group, Inc. @&etCap Holdings N.V., during the period. The remirgg change in net unrealized
appreciation or depreciation during the three meetided June 30, 2012 was due to a combinatioradf ta market yield adjustments and a
markdown on one debt position. Net realized gamesses for the six months ended June 30, 2012ahd were $(2.4) million and

$17.2 million, respectively. The net realized Iesdaring the six months ended June 30, 2012 wezdala reorganization charge on one debt
investment of $(5.5) million and other net realizgadns of $3.1 million, primarily from three debvestments. For the six months ended June
30, 2012 and 2011, the change in net unrealizetkajgpion or depreciation was $(5.0) million an8%() million, respectively.

Income tax expense, including excise tax

The Company has elected to be treated as a RIG Guibehapter M of the Internal Revenue Code (“tbdeC) and operates in a manner s
to qualify for the tax treatment applicable to RITs qualify as a RIC, the Company must, amongrdthiags, timely distribute to its
stockholders generally at least 90% of its investneempany taxable income, as defined by the Clod@ach year. The Company has made
and intends to continue to make the requisiteidigions to its stockholders which will generalslieve the Company from U.S. federal
income taxes.

Depending on the level of taxable income earnealtax year, we may choose to carry forward taxeddeme in excess of current year
dividend distributions from such current year tdeahcome into the next tax year and pay a 4% exgis on such income. There was no |
federal excise tax recorded for the three montde@dune 30, 2012 and the six months ended Jurg®30, For the six months ended June
30, 2012, an expense of $0.5 was recorded forfedgral excise tax on prior year income.

Dividendsto preferred equityholders

Dividends on the Preferred Interests for the timeaths ended June 30, 2012 and 2011 were $0.4mdld $0.4 million, respectively.
Dividends on the Preferred Interests for the sixithe ended June 30, 2012 and 2011 were $0.8 miladn$0.8 million, respectively, as
average LIBOR rates for the two periods were simila

Net increase or decrease in net assets resulting from operations

The net increase in net assets resulting from tipasawas $6.0 million and $5.3 million for the élermonths ended June 30, 2012 and 2011,
respectively. The increased amount in the threetihsoended June 30, 2012 compared to the three mentted June 30, 2011 primarily
reflects a lower net realized and unrealized la$sch was partially offset by a decrease in dividi@mcome. The net increase in net assets
resulting from operations was $9.5 million and $l#4hillion for the six months ended June 30, 201@ 20111, respectively. The decreased
amount in the six months ended June 30, 2012 cadgarthe six months ended June 30, 2011 primeeflgcts the decrease in dividend
income, which was partially offset by a lower nedlized and unrealized loss.

Liquidity and capital resources

Since our inception, our liquidity and capital resmes have been generated primarily through thialiprivate placement of common shares
of SVCF (the predecessor entity) which were subsetiyiconverted to common stock of TCPC, net prdsdeom the Offering, our preferr
equity facility and our revolving credit facilitgdgether, the “Leverage Programéhd cash flows from operations, including investtaeale
and repayments and income earned from investmadtsash equivalents. The primary uses of cash be®@e investments in portfolio
companies, cash distributions to our equity holdeayments to service our Leverage Program and g#reeral corporate purposes.

Net cash used in operating activities during tlensdnths ended June 30, 2012 was $55.2 million.@@urary use of cash in operati
activities during this period consisted of settlatseof investment acquisitions (net of disposit)anis$78.8 million, partially offset by net
investment income (net of non-cash income) of agprately $23.6 million.

Net cash provided by financing activities was $5%ibion during the six months ended June 30, 2@basisting primarily of $81.0 millio
of net proceeds from our initial public offeringduced by $12.7 million of dividends on common gq#0.8 million of dividends on our
preferred equity facility (the “Preferred Interéyteind $12.0 million of net repayments under aralving credit facility (the “Revolving
Facility”).
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At June 30, 2012, we had $11.2 million in cash eexh equivalents.

The Revolving Facility is secured by substantiallyof the assets in our portfolio, including casid cash equivalents. At June 30, 2012, we
had $17.0 million drawn and outstanding under teedRing Facility, with an additional $99.0 millicavailable to us, subject to compliance
with customary affirmative and negative covenamsluding the maintenance of a minimum shareholdsgsity, the maintenance of ratios

not less than 300% of total assets (less totallilias other than indebtedness) to total indebéssgrnand not less than 200% of total assets (les:
total liabilities other than indebtedness) to thmf total preferred equity and indebtedness,rastiictions on certain payments and issuance
of debt. Economic conditions, like those that beiga2007 and continued through 2011, may resudt decrease in the value of our
investments, which would affect both the asset e ratios and the value of the collateral seguttie Revolving Facility, and may

therefore impact our ability to borrow under thevBeing Facility. In addition to regulatory resttiens that restrict our ability to raise capital,
the Leverage Program contains various covenantshwtiinot complied with, could accelerate repaymerder the Revolving Facility or
require redemption of the Preferred Interests gitnematerially and adversely affecting our liquidiinancial condition and results of
operations. At June 30, 2012, we were in compliamitie all financial and operational covenants regdiby the Revolving Facility.

Economic conditions, like those that began in 280d continued through 2011, while creating attvactipportunities for us, may decrease
liquidity and raise the cost of capital generalifrich could limit our ability to renew, extend @place the Leverage Program on terms as
favorable as are currently included therein. Ifame unable to renew, extend or replace the LevdPaggram upon its maturity, we expect to
have sufficient funds to repay the outstanding@dan full from our net investment income and salg and repayments of principal from,
our portfolio company investments, as well as framticipated debt and equity capital raises, amahgresources. Economic conditions, like
those that began in 2007 and continued through,28&¢ limit our ability to raise capital or the Efyi of the companies in which we invest to
repay our loans or engage in a liquidity eventhsag a sale, recapitalization or initial publicesfifig. The Revolving Facility matures in July
2014 and the Preferred Interests will be subjeat@andatory redemption in July 2016. Any inabililyrenew, extend or replace the Revolving
Facility or replace the Preferred Interests couldeasely impact our liquidity and ability to fincew investments or maintain distributions to
our stockholders.

Challenges in the market are intensified for ugénain regulatory limitations under the Code arel1940 Act. To maintain our qualification
as a RIC, we must satisfy, among other requiremantannual distribution requirement to pay ouéast 90% of our ordinary income and
short-term capital gains to our stockholders. Beeame are required to distribute our income in théner, and because the illiquidity of
many of our investments may make it difficult f& o finance new investments through the sale wkatiinvestments, our ability to make
new investments is highly dependent upon exteinahting. While we anticipate being able to corgimal satisfy all covenants and repay the
outstanding balance under the Leverage Program dienthere can be no assurance that we will letakilo so, which could lead to an
event of default. In addition to regulatory regtdnos that restrict our ability to raise capitélet_everage Program contains various covenants
which, if not complied with, could accelerate repent under the Revolving Facility or require redéopof the Preferred Interests, thereby
materially and adversely affecting our liquiditindncial condition and results of operations.

Contractual obligations

Our Revolving Facility is a senior secured revolyvaredit facility with certain lenders pursuantithich amounts may be drawn up to
$116 million. The Revolving Facility matures onyl@ll, 2014, and may be extended at our optionrier®2-month period. At June 30, 2011,
$17 million in advances were outstanding undeRbeolving Facility, all of which were short-termadvs of less than one year.

We have also entered into several contracts untletwwe have future commitments. Pursuant to aastiment management agreement, the
Advisor manages our day-to-day operations and gesvinvestment advisory services to us. Paymemtsruihe investment management
agreement will be equal to a percentage of theevafour gross assets (excluding cash and caskiadgnis) and an incentive compensation,
plus reimbursement of certain expenses incurreith&ydvisor. Under our administration agreemerd, Aldministrator provides us with
administrative services, facilities and personRaelyments under the administration agreement ar@ &gan allocable portion of overhead
other expenses incurred by the Administrator irigrering its obligations to us, and may include reandl our allocable portion of the cost of
certain of our officers and their respective staff'e are responsible for reimbursing the Adviseordioe diligence and negotiation expenses,
fees and expenses of custodians, administratarssfer and distribution agents, counsel and directosurance, filings and registrations,
proxy expenses, expenses of communications totongesompliance expenses, interest, taxes, puarti@nsaction expenses, costs of
responding to regulatory inquiries and reportingeigulatory authorities, costs and expenses ofgpitegp and maintaining our books and
records, indemnification, litigation and other extrdinary expenses and such other expenses agmoved by the directors as being
reasonably related to the organization, offeriragitalization, operation or administration of thenBls and any portfolio investments, as
applicable. The Advisor is not responsible for ahyhe foregoing expenses and such services aravestment advisory services under the
1940 Act. Either party may terminate each of thegtment management agreement and administratreermgnt without penalty upon not
less than 60 days’ written notice to the other.
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Distributions

Our quarterly dividends and distributions to comnstackholders are recorded on the ex-dividend aateare determined under guidelines
established by our board of directors. Distribusi@ne declared considering our estimate of anaxable income available for distribution to
stockholders and the amount of taxable incomeezhver from the prior year for distribution in therrent year. We do not have a policy to
pay distributions at a specific level and expeatdotinue to distribute substantially all of ouxahle income. We cannot assure stockholders
that they will receive any distributions or distrions at a particular level.

On April 3, 2012, our board of directors declareglarterly dividend of $0.34 per share payablewore 29, 2012 to holders of record as of
June 15, 2012. On June 29, 2012, we paid a caglediy of $7.3 million.

We have elected to be taxed as a RIC under Sutertlslpdf the Code. In order to maintain favorabl€RAx treatment, we must distribute
annually to our stockholders at least 90% of odirary income and realized net short-term capi@hgin excess of realized net long-term
capital losses, if any, out of the assets legailbilable for distribution. In order to avoid certaxcise taxes imposed on RICs, we must
distribute during each calendar year an amourgast lequal to the sum of:

« 98% of our ordinary income (not taking into accoany capital gains or losses) for the calendar;year

o 98.2% of the amount by which our capital gains exceur capital losses (adjusted for certain ordihagses) for the one-year
period generally ending on October 31 of the caenye@ar; anc

« certain undistributed amounts from previous yearsvhich we paid no U.S. federal income tax.

We may, at our discretion, carry forward taxableime in excess of calendar year distributions aydgp4% excise tax on this income. If we
choose to do so, all other things being equaliisld increase expenses and reduce the amouriksldedo be distributed to our
stockholders. We will accrue excise tax on estich#édgable income as required. In addition, althowghcurrently intend to distribute realiz
net capital gains (i.e., net long-term capital gamexcess of short-term capital losses), if abyeast annually, out of the assets legally
available for such distributions, we may in theufetdecide to retain such capital gains for investm

We have adopted an “opt in” dividend reinvestmdahfor our common stockholders. As a result, ifdeelare a dividend or other
distribution payable in cash, each stockholder llaatnot “opted in” to our dividend reinvestmeramplvill receive such dividends in cash,
rather than having their dividends automaticalipvested in additional shares of our common stock.

We may not be able to achieve operating resultsitiizallow us to make dividends and distributiceitsa specific level or to increase the
amount of these dividends and distributions frametito time. Also, we may be limited in our abilitymake dividends and distributions due
to the asset coverage test applicable to us asGBider the 1940 Act and due to provisions in ousting and future credit facilities. If we
do not distribute a certain percentage of our ine@mnually, we will suffer adverse tax consequenoetuding possible loss of favorable F
tax treatment. In addition, in accordance with ¢&nerally accepted accounting principles andegxlations, we include in income certain
amounts that we have not yet received in cash, asi¢K interest, which represents contractuatésteadded to the loan balance that
becomes due at the end of the loan term, or thrialcof original issue or market discount. Sincemay recognize income before or without
receiving cash representing such income, we mag Héficulty meeting the requirement to distribatileast 90% of our investment compi
taxable income to obtain tax benefits as a RICraay be subject to an excise tax.
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In order to satisfy the annual distribution reqaient applicable to RICs, we have the ability tolaeca large portion of a dividend in shares
of our common stock instead of in cash. As long asrtion of such dividend is paid in cash andaientequirements are met, the entire
distribution would be treated as a dividend for eleral income tax purposes.

Related Parties
We have entered into a number of business reldtipasvith affiliated or related parties, includitige following:

« Each of TCPC and the Partnership has entered mitavestment management agreement with the Advisor.

« The Administrator provides us with administraties\sces necessary to conduct our day-to-day opemtior providing these
services, facilities and personnel, the Administramay be reimbursed by us for expenses incurratidpdministrator in
performing its obligations under the administrategreement, including our allocable portion of tst of certain of our office
and the Administrator's administrative staff andyding, at our request and on our behalf, sigaifitmanagerial assistance to
our portfolio companies to which we are requiregttavide such assistanc

- We have entered into a royalty-free license agre¢mvgh TCP, pursuant to which TCP has agreed émfgus a non-exclusive,
royalty-free license to use the nal*TCP”

« Pursuant to its limited partnership agreementgtreeral partner of the Partnership is SVOF/MM, LSYOF/MM, LLC is an
affiliate of the Advisor and the general partnarsnanaging member of certain other funds managetidoydvisor.

The Advisor and its affiliates, employees and aisges currently do and in the future may managerdiimds and accounts. The Advisor and
its affiliates may determine that an investmeragpropriate for us and for one or more of thoserotiinds or accounts. Accordingly, confli
may arise regarding the allocation of investmentspportunities among us and those accounts. Iargérthe Advisor will allocate
investment opportunities pro rata among us anather funds and accounts (assuming the investnagisfiss the objectives of each) based
on the amount of committed capital each then hasable. The allocation of certain investment oppoities in private placements is subject
to independent director approval pursuant to thadeof the co-investment exemptive order applicables. In certain cases, investment
opportunities may be made other than on a probatés. For example, we may desire to retain art assige same time that one or more other
funds or accounts desire to sell it or we may rotehadditional capital to invest at a time the ofbads or accounts do. If TCP is unable to
manage our investments effectively, we may be untbachieve our investment objective. In additib@P may face conflicts in allocating
investment opportunities between us and certaiarahtities that could impact our investment resubvhile our ability to enter into
transactions with our affiliates will be restrictedder the 1940 Act, we have received an exemptiger from the SEC permitting certain
affiliated investments subject to certain conditioAs a result, we may face conflict of interestd mmvestments made pursuant to the
exemptive order conditions which could in certaicumstances affect adversely the price paid agived by us or the availability or size of
the position purchased or sold by us.

Recent Developments

During Q3 through August '8, the Company has invested approximately $19 miliio2 senior loans with an effective yield of
approximately 11.3%.

The Company’s board of directors on August 9, 28d@ared a third quarter dividend of $0.35 per slmayable on September 28, 2012 to
shareholders of record as of September 14, 2012.
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Item 3: Quantitative and qualitative disclosure abait market risk

We are subject to financial market risks, includalmgnges in interest rates. At June 30, 2012, 408tirodebt investments bore interest based
on floating rates, such as LIBOR, EURIBOR, the FabEunds Rate or the Prime Rate. The interess @tesuch investments generally reset
by reference to the current market index aftertorsx months. At June 30, 2012, the percentagripfloating rate debt investments that
bore interest based on an interest rate floor V886. &loating rate investments subject to a floaregally reset by reference to the current
market index after one to six months only if théer exceeds the floor.

Interest rate sensitivity refers to the changeaimimgs that may result from changes in the lefatterest rates. Because we fund a portion of
our investments with borrowings, our net investnirabme is affected by the difference between #te at which we invest and the rate at
which we borrow. As a result, there can be no asmer that a significant change in market interastsrwill not have a material adverse ef

on our net investment income.

Based on our June 30, 2012 balance sheet, thevfotidable shows the annual impact on net inconteast rate changes in interest rates
(considering interest rate floors for variable ratgruments) assuming no changes in our investarhborrowing structure:

Basis Point Chancg Interest incomt Interest Expens Net Income

Up 200 basis poini $ 2,358,87. $ (3,020,00) $ (661,129
Up 100 basis point $ 485,53t $ (1,510,000 $ (1,024,46))
Down 100 basis point $ (242,22) $ 696,11( $ 453,88°
Down 200 basis point $ (262,039 $ 696,11( $ 434,07:

Item 4: Controls and Procedures

As of the period covered by this report, we, inahgdour chief executive officer and chief finanaidficer, evaluated the effectiveness of the
design and operation of our disclosure controls@dedures (as defined in Rule 13a-15(e) undeExohange Act). Based on our
evaluation, our management, including the chietatiee officer and chief financial officer, concled that our disclosure controls and
procedures were effective in timely alerting mamaget, including the chief executive officer andeftinancial officer, of material
information about us required to be included in periodic SEC filings. However, in evaluating thealbsure controls and procedures,
management recognized that any controls and proesdoo matter how well designed and operatedhased upon certain assumptions a
the likelihood of future events and can provideyaslasonable assurance of achieving the desiredotoijectives, and management
necessarily was required to apply its judgmentvalating the cost-benefit relationship of possiteatrols and procedures. There has not
been any change in our internal controls over firgmeporting (as defined in Rule 13a-15(f) untter Exchange Act) that occurred during
the period covered by this report that has matgrédfected, or is reasonably likely to materiadiffect, our internal controls over financial
reporting.
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Part Il — Other Information
Item 1: Legal Proceedings.

Although we may, from time to time, be involveditigation arising out of our operations in the mal course of business or otherwise, we
are currently not a party to any pending mateeghl proceedings.

Item 1A: Risk Factors.

There have been no material changes from theaistofs previously disclosed in our most recentstegfion statement, as filed with the
Securities and Exchange Commission.

Item 2: Unregistered Sales of Equity Securities antlse of Proceeds.
None.

Item 3: Defaults Upon Senior Securities.

None.

Item 4: Mine Safety Disclosures.

None.

Item 5: Other Information.

None.

Item 6: Exhibits

EXHIBIT INDEX
Number Description
31.1 Certifications by Chief Executive Officerrpuant to Exchange Act Rule 134(a), as adopted pursuant to Section 302 c

Sarbane-Oxley Act of 2002*

31.2 Certifications by Chief Financial Officernsuant to Exchange Act Rule 13a-14(a), as adopieslipnt to Section 302 of the
Sarbane-Oxley Act of 2002*

32.1 Certifications pursuant to 18 U.S.C. Section 1280adopted pursuant to Section 906 of the Sar-Oxley Act of 2002*

* Filed herewith
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

TCP CAPITAL CORP

Date: August 14, 201
By: /s/ Howard M. Levkowit:
Name:Howard M. Levkowitz
Title: Chief Executive Office

Date: August 14, 201
By: /s/ Paul L. Davis
Name:Paul L. Davis
Title: Chief Financial Officel
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Exhibit 31.1

Certification of Chief Executive Officer
of Periodic Report Pursuant to Rule 13a-14(a) and We 15d-14(a)

I, Howard M. Levkowitz, certify that:
1. I have reviewed this Quarterly Report on Forrfl6f TCP Capital Corp.;

2. Based on my knowledge, this report does notagoriny untrue statement of a material fact or dondttate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this report;

3. Based on my knowledge, the financial statememd,other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this rej

4. The registrang other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procedoitge designed unc
our supervision, to ensure that material informatielating to the registrant, including its condated subsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

(b) Designed such internal control over financearting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and the preparation of
financial statements for external purposes in atmare with generally accepted accounting principles

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentenisi report our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by this report based
on such evaluation; and

(d) Disclosed in this report any change in thegegnt’s internal control over financial reportititat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an aimeport) that has materially affected,
or is reasonably likely to materially affect, thegistrant’s internal control over financial repodj and

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cboirer financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial information;
and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a samiifiole in the
registrant’s internal control over financial repogt

Dated: August 9, 201

/s/ Howard M. Levkowit:
Howard M. Levkowitz
Chief Executive Office
(Principal Executive Officer




Exhibit 31.2

Certification of Chief Financial Officer
of Periodic Report Pursuant to Rule 13a-14(a) and Re 15d-14(a)

[, Paul L. Davis, certify that:
1. I have reviewed this Quarterly Report on Forrtl6f TCP Capital Corp.;

2. Based on my knowledge, this report does notador@iny untrue statement of a material fact or dondttate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this report;

3. Based on my knowledge, the financial statememd,other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this rej

4. The registrang other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedortge designed unc
our supervision, to ensure that material informatielating to the registrant, including its condated subsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financégarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financegorting and the preparation of
financial statements for external purposes in atmare with generally accepted accounting principles

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentenisi report our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by this report based
on such evaluation; and

(d) Disclosed in this report any change in thegegnt’s internal control over financial reportititat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an aimeport) that has materially affected,
or is reasonably likely to materially affect, thegistrant’s internal control over financial repogdj and

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cooirer financial reporting
which are reasonably likely to adversely affectbgistrant’s ability to record, process, summaaiad report financial information;
and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a samiifiole in the
registrant’s internal control over financial repogt

Dated: August 9, 201

/s/ Paul L. Davis

Paul L. Davis

Chief Financial Officel
(Principal Financial Officer




Exhibit 32.1

Certification of Chief Executive Officer and Chief Financial Officer
Pursuant to
18 U.S.C. Section 1350

In connection with the Quarterly Report on FormQ®f TCP Capital Corp. (the “Company”) for the gearended June 30, 2012 as filed
with the Securities and Exchange Commission ord#tte hereof (the “Report”), Howard M. Levkowitz, @sief Executive Officer of the
Company, and Paul L. Davis, as Chief Financial €affiof the Company, each hereby certifies, pursteabh8 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A20602, that, to the best of his knowledge:

1. The Report fully complies with the requiremenft$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934; and
2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of
the Company.
Dated: August 9, 201
/s/ Howard M. Levkowit:
Howard M. Levkowitz

Chief Executive Office
(Principal Executive Officer

Dated: August 9, 201

/s/ Paul L. Davis

Paul L. Davis

Chief Financial Officel
(Principal Financial Officer

A signed original of this written statement reqdit®y Section 906, or other document authenticaticgnowledging, or otherwise adopting
the signature that appears in typed form withingleetronic version of this written statement reediby Section 906, has been provided to
TCP Capital Corp. and will be retained by TCP Calpltorp. and furnished to the Securities and Exghaommission or its staff upon
request.




