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Delaware 20-5951150
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification Number)

295 Madison Avenue, 6th Floor
New York, New York 10017
(Address of principal executive offices)
(212) 455-8300
(Registrant s telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act:

Title of
each class Name of exchange on which registered
Common Shares, par value $0.01 per share The NASDAQ Global Select Market

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes © No x
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or 15(d) of the Act. Yes © No x

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the Registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days: Yes = No x

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files). Yes = No ~

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this chapter) is not contained
herein, and will not be contained, to the best of registrant s knowledge, in definitive proxy or information statements incorporated by reference in
Part III of this Form 10-K or any amendment to this Form 10-K. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See definition of
accelerated filer and large accelerated filer in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ~ Accelerated filer X

Non-accelerated filer “ (Do not check if a smaller reporting company) Smaller Reporting Company
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes © No x
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The aggregate market value of the voting and non-voting common stock held by non-affiliates of the registrant as of June 30, 2009 was
approximately $115 million based upon a closing price of $6.32 reported for such date by The NASDAQ Global Select Market. Common shares
held by each executive officer and director and by each person who owns 5% or more of the outstanding common shares have been excluded in
that such persons may be deemed to be affiliates. This determination of affiliate status is not necessarily a conclusive determination for other
purposes.

The number of outstanding shares of common stock of the registrant as of May 7, 2010 was 22,549,235.
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NOTE ABOUT REFERENCES TO KOHLBERG CAPITAL CORPORATION

In this Annual Report on Form 10-K (this Annual Report or this 2009 10-K ), Kohlberg Capital, the Company, we, us and our referto
Capital Corporation, its subsidiaries and its wholly-owned portfolio company, Katonah Debt Advisors, L.L.C. ( Katonah Debt Advisors or KDA )
and related companies, unless the context otherwise requires.

NOTE ABOUT TRADEMARKS

Kohlberg Capital Corporation, our logo and other trademarks of Kohlberg Capital are the property of Kohlberg Capital. All other trademarks or
trade names referred to in this Annual Report are the property of their respective owners.

NOTE ABOUT FORWARD-LOOKING STATEMENTS

This Annual Report includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the
Securities Act ), and Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange Act ). The matters discussed in this Annual
Report, as well as in future oral and written statements by management of Kohlberg Capital, that are forward-looking statements are based on
current management expectations that involve substantial risks and uncertainties which could cause actual results to differ materially from the
results expressed in, or implied by, these forward-looking statements. Forward-looking statements relate to future events or our future financial
performance. We generally identify forward-looking statements by terminology such as may, will, should, expects, plans, anticipates, c
intends, target, projects, believes, estimates, predicts, potential or continue or the negative of these terms or other similar words. Im
assumptions include our ability to originate new investments, achieve certain margins and levels of profitability, the availability of additional
capital, and the ability to maintain certain debt to asset ratios. In light of these and other uncertainties, the inclusion of a projection or
forward-looking statement in this Annual Report should not be regarded as a representation by us that our plans or objectives will be achieved.
The forward-looking statements contained in this Annual Report include statements as to:

our future operating results;

our business prospects and the prospects of our existing and prospective portfolio companies;

the impact of the restatement described in this Annual Report;

the impact of material weaknesses and significant deficiencies, including the material weaknesses identified in this Annual Report,
on our ability to report our financial condition and results of operations accurately or on a timely basis;

the impact of investments that we expect to make;

our informal relationships with third parties;

the dependence of our future success on the general economy and its impact on the industries in which we invest;

the ability of our portfolio companies to achieve their objectives;

our expected financings and investments;
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our regulatory structure and tax treatment;

our ability to operate as a business development company ( BDC ) and a Regulated Investment Company ( RIC );

the adequacy of our cash resources and working capital; and

the timing of cash flows, if any, from the operations of our portfolio companies, including Katonah Debt Advisors.
For a discussion of factors that could cause our actual results to differ from forward-looking statements contained in this Annual Report, please
see the discussion under Item 1A. Risk Factors in this Annual Report. You should not place undue reliance on these forward-looking statements.
The forward-looking statements made in this Annual Report relate only to events as of the date on which the statements are made. We undertake
no obligation to update any forward-looking statement to reflect events or circumstances occurring after the date of this Annual Report.
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EXPLANATORY NOTE

In this Form 10-K, Kohlberg Capital:

a)  restates its Balance Sheet and Schedule of Investments as of December 31, 2008, and the related Statement of Operations, Statement of
Cash Flows, Statement of Changes in Net Assets and Financial Highlights for the year ended December 31, 2008;

b) restatesits Item 6. Selected Financial Data of this Annual Report for 2008;

c) restates its unaudited financial information for each of the four quarters of 2008 as well as for the quarterly periods ended March 31, 2009
and June 30, 2009; and

d) reflects restated financial information for 2008 in its Item 7. Management s Discussion and Analysis of Financial Condition and Results of
Operations.

Concurrent with the filing of this Form 10-K, the Company is filing with the Securities and Exchange Commission (the Commission orthe SEC )

(1) amended Quarterly Reports on Form 10-Q/A for the quarterly periods ended March 31, 2009 (the Q1 2009 10-Q/A ) and June 30, 2009 (the
Q22009 10-Q/A ), (2) a Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2009 (the Q3 2009 10-Q ), and (3) a

Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2010 (the Q1 2010 10-Q ). The Q1 2009 10-Q/A contains restated

financial information for the three months ended March 31, 2009 (as well as for the comparative period of 2008) and for the year ended

December 31, 2008. The Q2 2009 10-Q/A contains restated financial information for the three and six months ended June 30, 2009 (as well as

for the comparative periods of 2008) and for the year ended December 31, 2008. The Q3 2009 10-Q contains restated financial information for

the year ended December 31, 2008 (as well as for the comparative periods ended September 30, 2008). The Q1 2010 10-Q contains restated

financial information for the three months ended March 31, 2009. The Company is including its restated financial statements for the year ended

December 31, 2008 in this Form 10-K in lieu of filing an amendment to its previously filed Annual Report on Form 10-K for the year ended

December 31, 2008. The Company s previously filed Annual Report on Form 10-K for the year ended December 31, 2008 and previously filed

Quarterly Reports on Form 10-Q for the quarterly periods in 2008 have not been amended for the restatement affecting 2008 and should not be

relied upon.

In addition, management has concluded that the Company had material weaknesses in its internal control over financial reporting related to
errors in the application of accounting for the fair value of the Company s illiquid investments and the revenue recognition for certain non-cash
payment-in-kind ( PIK ) investments as of the end of each of the years ended December 31, 2009 and December 31, 2008 and each of the
quarterly periods included in such years. As described in more detail in Item 9A. Controls and Procedures of this Form 10-K, the Company is
implementing measures designed to remediate the identified material weaknesses and believes that these measures will effectively remediate
these material weaknesses. As of the date of filing of this Annual Report, the Company believes that it has corrected its accounting for the fair
value of its illiquid investments and its accounting for the revenue recognition for its non-cash PIK investments to the extent necessary to
prepare the restated financial statements and the other financial information contained herein.

Background of the Restatement

As previously disclosed by the Company in its filings with the Commission:

The Company was unable to timely file its Q3 2009 10-Q due to unresolved disagreements with Deloitte & Touche LLP ( Deloitte ),
the Company s former accountants, regarding the application of certain accounting standards relating to valuation determinations
under Accounting Standards Codification 820, formerly Statement of Financial Accounting Standards No. 157 Fair Value
Measurements ( Fair Value Measurements and Disclosures ), included in its audited financial statements for the year ended
December 31, 2008 in the Company s Annual Report on Form 10-K for such year and its financial statements for the interim periods
ended March 31, 2009 and June 30, 2009 in the Company s Quarterly Reports on Form 10-Q for those respective periods.
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On December 10, 2009, the Company and its management were advised by Deloitte that (i) the audit report issued by Deloitte
accompanying the Company s financial statements for the year ended December 31, 2008 in the Company s Annual Report on Form
10-K for such year and (ii) Deloitte s completed interim reviews of the Company s financial statements for the interim periods ended
March 31, 2009 and June 30, 2009 in the Company s Quarterly Reports on Form 10-Q for those respective periods should no longer
be relied upon. As a result, the Company indicated in a Current Report on Form 8-K that the financial statements for the specified
periods included in such reports should not be relied upon until the foregoing matters were resolved.
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Notwithstanding that the Company s management and members of its Audit Committee had numerous conversations during the
months of November and December 2009 with Deloitte regarding Fair Value Measurements and Disclosures and valuation of the
Company s investments, it became clear to the Company that it was unlikely that the Company and Deloitte would be able to reach a
resolution regarding the disagreements over the Company s valuation methodology and procedures under Fair Value Measurements
and Disclosures.

On January 12, 2010, following discussions initiated by the Company with the Staff of the Division of Investment Management of
the Commission, the Company dismissed Deloitte as its registered public accounting firm.

On January 27, 2010, the Company engaged Grant Thornton LLP ( Grant Thornton ) as its independent registered public accounting

firm.
Following the Company s engagement of Grant Thornton, the Company s management and Audit Committee concluded that the Company would
have to restate its previously issued financial statements for the year ended December 31, 2008 (and the quarterly periods included in such year)
as well as the quarterly periods ended March 31, 2009 and June 30, 2009. Management and the Audit Committee determined that such
restatement was necessary to correct errors in the application of accounting for the fair value measurements of the Company s illiquid
investments and the revenue recognition for certain non-cash PIK investments, which errors impact the amount of unrealized gains (losses)
reported for the Company s illiquid investments (defined by the Company as investments that do not have indicative fair values based upon
active trades), which affects the calculation of the Company s net asset value ( NAV ) and net income, and also impact net investment income as
well as the cost basis and the net change in unrealized appreciation on certain non-cash PIK investments. In connection with the restatement, the
Company revised the valuation procedures applied to its illiquid investments and its accounting for its non-cash PIK investments. The Company
now derives fair value for its illiquid investments that do not have indicative fair values based upon active trades primarily by using a present
value technique that discounts the estimated contractual cash flows for the underlying assets with discount rates imputed by broad market
indices, bond spreads and yields for comparable issuers relative to the subject assets (the Market Yield Approach ) and also considers recent loan
amendments or other activity specific to the subject asset. Discount rates applied to estimated contractual cash flows for an underlying asset vary
by specific investment, industry, priority and nature of the debt security (such as the seniority or security interest of the debt security) and are
assessed relative to two indices, a leveraged loan index and a high-yield bond index, at the valuation date. The Company has identified these two
indices as benchmarks for broad market information related to its loan and debt investments. Because the Company has not identified any
market index that directly correlates to the loan and debt investments held by the Company and therefore uses the two benchmark indices, these
market indices may require significant adjustment to better correlate such market data for the calculation of fair value of the investment under
the Market Yield Approach. Such adjustments require judgment and may be material to the calculation of fair value. Further adjustments to the
discount rate may be applied to reflect other market conditions or the perceived credit risk of the borrower. When broad market indices are used
as part of the valuation methodology, their use is subject to adjustment for many factors, including priority, collateral used as security, structure,
performance and other quantitative and qualitative attributes of the asset being valued. The resulting present value determination is then
weighted along with any quotes from observable transactions and broker/pricing quotes. If such quotes are indicative of actual transactions with
reasonable trading volume at or near the valuation date that are not liquidation or distressed sales, relatively more reliance will be put on such
quotes to determine fair value. If such quotes are not indicative of market transactions or are insufficient as to volume, reliability, consistency or
other relevant factors, such quotes will be compared with other fair value indications and given relatively less weight based on their relevancy.
The appropriateness of specific valuation methods and techniques may change as market conditions and available data change. In addition, for
investments which earn non-cash PIK interest and for which there has been a substantial decline in fair value due to underlying credit concerns
for an extended period, the Company no longer accrues such non-cash PIK interest as income.

No financial statements for periods ended prior to January 1, 2008 are impacted by the restatement. For more detailed information about the
restatement, please see Note 14, Restated Financial Statements and Note 13, Selected Quarterly Data and Restatement of Interim Financial Data
(unaudited) (as restated) in the accompanying financial statements and Item 7. Management s Discussion and Analysis of Financial Condition
and Results of Operations Restatement of Previously Issued Financial Results of this Annual Report.
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PART I

Item 1. Business
KOHLBERG CAPITAL CORPORATION

We are an internally managed, non-diversified closed-end investment company that has elected to be regulated as BDC under the Investment
Company Act of 1940, as amended (the 1940 Act ). We originate, structure and invest in senior secured term loans, mezzanine debt and selected
equity securities primarily in privately-held middle market companies. We define the middle market as comprising companies with earnings
before interest, taxes, depreciation and amortization, which we refer to as  EBITDA, of $10 million to $50 million and/or total debt of $25
million to $150 million. In addition to our middle market investment business, our wholly-owned portfolio company, Katonah Debt Advisors

and its affiliates (collectively, Katonah Debt Advisors ), manage collateralized loan obligation funds ( CLO Funds ) that invest in broadly
syndicated loans, high-yield bonds and other corporate credit instruments. We acquired Katonah Debt Advisors and certain related assets prior to
our initial public offering ( IPO ) from affiliates of Kohlberg & Co., LLC ( Kohlberg & Co. ), a leading private equity firm focused on middle
market investing. As of December 31, 2009, Katonah Debt Advisors had approximately $2.1 billion of assets under management.

Our investment objective is to generate current income and capital appreciation from our investments. We also expect to receive distributions of
recurring fee income and, as debt markets stabilize and recover, to generate capital appreciation from our investment in the asset management
business of Katonah Debt Advisors. Our investment portfolio, as well as the investment portfolios of the CLO Funds in which we have invested
and the investment portfolios of the CLO Funds managed by Katonah Debt Advisors, consist exclusively of credit instruments and other
securities issued by corporations and do not include any asset-backed securities secured by commercial mortgages, residential mortgages or
other consumer borrowings.

As a RIC, we intend to distribute to our stockholders substantially all of our net taxable income and the excess of realized net short-term capital
gains over realized net long-term capital losses. To qualify as a RIC, we must, among other things, meet certain source-of-income and asset
diversification requirements. Pursuant to these elections, we generally do not have to pay corporate-level taxes on any income that we distribute
to our stockholders.

Our common stock is traded on The NASDAQ Global Select Market under the symbol KCAP. The NAV per share of our common stock at
December 31, 2009 was $9.56. On December 31, 2009, the last reported sales price of a share of our common stock on The NASDAQ Global
Select Market was $4.56.

CORPORATE HISTORY AND OFFICES

We were formed in August 2006 as a Delaware limited liability company. In December 2006, we completed our IPO, which raised net proceeds
of approximately $200 million after the exercise of the underwriters over-allotment option. In connection with our IPO, we issued an additional
3,484,333 shares of our common stock to affiliates of Kohlberg & Company in exchange for the ownership interests of Katonah Debt Advisors
and in securities issued by CLO Funds managed by Katonah Debt Advisors and two other asset managers.

Our principal executive offices are located at 295 Madison Avenue, 6 Floor, New York, New York 10017 and our telephone number is

(212) 455-8300. Information about us may also be obtained from the Securities and Exchange Commission s website (http:/www.sec.gov). We
maintain a website on the Internet at http://www.kohlbergcapital.com. Information contained on our website is not incorporated by reference into
this Annual Report, and that information should not be considered as part of this Annual Report. We make available free of charge on our
website our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and all amendments to those reports as
soon as reasonably practicable after such material is electronically filed with or furnished to the SEC.
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KEY QUANTITATIVE AND QUALITATIVE FINANCIAL MEASURES AND INDICATORS

Net Asset Value

Our NAV per share was $9.56 and $9.03 as of December 31, 2009 and December 31, 2008, respectively. As we must report our assets at fair

value for each reporting period, NAV also represents the amount of stockholders equity per share for the reporting period. Our NAV is
comprised mostly of investment assets less debt and other liabilities:

Investments at fair value:

Time deposits

Money market account
Debt securities

CLO Fund securities
Equity securities

Asset manager affiliates
Cash

Restricted Cash

Other assets

Total Assets

Borrowings
Other liabilities

Total Liabilities

NET ASSET VALUE

December 31, 2009

Fair Value !
$ 126

297,356,529
48,971,000
4,713,246
58,064,720
4,140,408
18,696,023
7,474,005

$ 439,416,057

$ 218,050,363
7,469,970

$ 225,520,333

$213,895,724

per Share!
$
13.30
2.19
0.21
2.60
0.18
0.84
0.33
$ 19.65
$ 975
0.34
$ 10.09
$ 9.56

December 31, 2008 (as restated)

$

Fair Value !

12,185,996
10
353,859,007
34,640,000
5,089,365
54,734,812
251,412
2,119,991
6,275,636

469,156,229

261,691,148
10,899,063

272,590,211

196,566,018

per Share !

$

0.56

16.25
1.59
0.23
2.51
0.02
0.10
0.29

21.55

12.02
0.50

12.52

9.03

Our balance sheet at fair value and resulting NAV are calculated on a basis consistent with accounting principles generally accepted in the

United States of America ( GAAP ). Our per share presentation of such amounts (other than NAV per share) is an internally derived
non-GAAP performance measure calculated by dividing the applicable balance sheet amount by outstanding shares. We believe that the

per share amounts for such balance sheet items are helpful in analyzing our balance sheet both quantitatively and qualitatively.

Please refer to  Investment Portfolio below for a further description of our investment portfolio and the fair value thereof.

Leverage

We use borrowed funds, known as leverage, to make investments in an attempt to increase returns to our shareholders by reducing our overall
cost of capital. As a BDC, we are limited in the amount of leverage we can incur under the 1940 Act. We are only allowed to borrow amounts if
our asset coverage, as defined in the 1940 Act, equals at least 200% immediately after such borrowing. We may also borrow amounts of up to

5% of the value of our total assets for temporary purposes. Our borrowings are through a secured financing facility (the Facility ). In connection
with the Facility, we are party to a Loan Funding and Servicing Agreement, dated as of February 14, 2007 (as amended, the LFSA ), by and
among us, as the servicer, our wholly-owned, special-purpose bankruptcy remote subsidiary, Kohlberg Capital Funding LLC I, as the borrower

( KCAP Funding orthe Borrower ), BMO Capital Markets Corp, as the agent (the Agent ), U.S. Bank National Association, a national banking

association, as the trustee (the Trustee ) and the other lender parties and other parties thereto. As of December 31, 2009, we had approximately
$218 million of outstanding borrowings and our asset coverage ratio of total assets to total borrowings was 198%, below the minimum asset

coverage level generally required by the 1940 Act for a BDC to incur new debt, primarily as a result of unrealized fair value losses on our

investments. Until the minimum asset coverage level is met, we will be unable to incur additional debt (other than certain temporary debt) or
issue securities senior to our common stock. As a result we will be limited in our ability to raise capital to make new investments until our asset
coverage ratio exceeds 200%. However, because we have no public debt outstanding, failure to maintain asset coverage of at least 200% will not
limit our ability, under the 40 Act, to pay dividends from our net investment income.
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In August 2008, we were notified by the lenders that the banks providing the underlying liquidity for the Facility did not intend to renew their
liquidity facility to the lenders unless we agreed to certain revised terms for the Facility. The lenders proposed new terms to us as a condition to
extending the underlying liquidity purchase agreements. We viewed such proposed terms as unfavorable and did not agree to such new terms,
causing the Agent and the lenders to declare a Termination Date based upon their contention that the underlying liquidity purchase agreements
had expired, thereby terminating our ability to obtain revolving advances and commencing the amortization of existing borrowings under the
Facility. On June 9, 2009, we received a letter from a representative of the lenders alleging that our failure to determine ratings on certain
pledged loans and our alleged breach of certain covenants had resulted in the occurrence of a Termination Event under the LFSA and that, as a
result, the interest payable under the LFSA would be calculated at the higher default rate (equal to 0.85% above the prime rate plus 0.75%)
applicable to periods during which a Termination Event had occurred and was continuing. In a letter dated June 11, 2009, we rejected the alleged
breaches and the alleged occurrence of a Termination Event and also asserted that the termination of the revolving period and commencement of
the amortization period under the LFSA were wrongful. On August 28, 2009, we filed a complaint in the Supreme Court of the State of New
York against the Agent and other lender parties to the LFSA. The complaint reflects our beliefs that the termination of the revolving period and
commencement of the amortization period under the LFSA were wrongful and that the assertions of alleged breaches of our obligations under
the LFSA and the alleged occurrence of Termination Event(s) were without merit. The complaint also seeks to clarify our rights and obligations
under the LFSA.

Since the time the complaint was filed, the Agent, the lenders, and the lender agent parties to the LFSA have served answers seeking dismissal
of the complaint and recovery of the defendants attorneys fees and costs in the action and discovery has commenced. The Agent has sent
additional notices of Termination Events, which we believe and have asserted are without merit, based on our alleged inability to comply with
certain covenants under the Facility due to the wrongful declaration of a Termination Date, the accompanying termination of the revolving
period and commencement of the amortization period. In addition, on April 2, 2010 the Agent sent a notice alleging that our failure to timely
deliver annual audited financial statements for the year ended December 31, 2009 would, unless cured within 30 days of the date of the notice,
constitute a Termination Event, which we also believe and have asserted is without merit based upon a non-material delay.

Since September 2008, all principal and excess interest collected from the assets securing the Facility have been and continue to be used to
amortize the Facility through a maturity date of September 29, 2010 (the last day of the amortization period that we have challenged as being
wrongfully commenced). Since June 2009, based on the Agent s assertion (despite our disagreement with such assertion) that a Termination
Event occurred, the interest payable under the LFSA has been calculated at an elevated rate (equal to 0.85% above the prime rate plus 0.75%),
and we have been paying interest calculated at such higher rate under protest. Also, despite our belief that the amortization period has been
wrongfully imposed, we believe we have sufficient cash and liquid assets which could be sold, potentially at a loss, to generate cash to fund
normal operations and dividend distributions during the amortization period. At the end of the amortization period, we may be required to sell or
transfer the remaining assets securing the Facility, potentially at a loss, to repay any remaining outstanding borrowings or we may enter into a
new agreement with the lenders providing for continued amortization of the Facility borrowings or into alternative financing arrangements with
another lender.

Under the Facility, the Company is subject to various covenants including a leverage ratio covenant pursuant to which it must maintain a
leverage ratio of no more than one to one based on the ratio of the Facility outstanding balance to the Company s GAAP stockholders equity
balance. As of April 30, 2010, the Company s leverage ratio did not exceed 1:1.

As of the date of filing of this Annual Report, the Company believes that it is not in material breach of its obligations under the LFSA, including
the financial covenants. However, as described above and further in Item 3. Legal Proceedings, the Company and the Borrower are plaintiffs in a
pending lawsuit against the Agent and the lenders involving the LFSA. While the Company and the Borrower intend to vigorously pursue the
claims set forth in the complaint, neither the outcome of this litigation nor the amount and range of potential damages recoverable by the
Company and the Borrower or their exposure associated with this litigation can be determined at this time. There can be no assurance that in
connection with such lawsuit or otherwise the Agent and the lenders will not assert additional breaches of the LFSA, including breaches relating
to the restatement described elsewhere in this Annual Report, and there can be no assurance that the Agent and the lenders will not assert that
any such breaches give rise to a Termination Event. While the Company and the Borrower believe that they have meritorious claims against the
Agent and the lenders in the pending lawsuit and, as a result, the breaches alleged by the Agent and the lenders are not valid in accordance with
the terms of the LFSA, there is no assurance that the Company and the Borrower will prevail in such litigation. If the Company and the
Borrower do not prevail, the Agent and the lenders may seek to pursue claims based on the alleged breaches, including claims involving a
Termination Event. If the Agent and the lenders were to seek to accelerate and seize the collateral either at the end of the amortization period or
otherwise, and we were unsuccessful in obtaining court relief, we could be forced to pay the remaining balance of the Facility (approximately
$187 million as of April 30, 2010), which would adversely affect our business, liquidity, financial condition and results of operations.
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See Item 1A. Risk Factors, Item 3. Legal Proceedings and Item 7. Management s Discussion and Analysis of Financial Condition and Results of
Operations  Financial Condition, Liquidity and Capital Resources below and the Notes to our financial statements included in this Annual
Report for further information relating to the LFSA and the complaint.

We estimate that the portfolio of loans securing the Facility will be required to generate an annual rate of return of approximately 3% to cover
annual interest payments on obligations incurred under the Facility.

Investment Portfolio Summary Attributes as of and for the Year Ended December 31, 2009

Our investment portfolio generates net investment income, which is generally used to fund our dividend. Our investment portfolio consists of

three primary components: debt securities, CLO Fund securities and our investment in our wholly owned asset manager, Katonah Debt

Advisors. We also have investments in equity securities of approximately $5 million, which comprises approximately 1% of our investment

portfolio. Below are summary attributes for each of our primary investment portfolio components (see  Investment Portfolio and  Investments and
Operations for a more detailed description) as of and for the year ended December 31, 2009:

Debt Securities

represent approximately 73% of total investment portfolio;

represent credit instruments issued by corporate borrowers;

no asset-backed securities, such as those secured by commercial mortgages or residential mortgages and no consumer borrowings;

primarily senior secured and junior secured loans (39% and 28% of total investments, respectively);

spread across 26 different industries and 74 different entities;

average balance per investment of approximately $4 million;

all but ten issuers (representing 2% of total investments at fair value) are current on their debt service obligations; and

weighted average interest rate of 6.2%.
CLO Fund Securities (as of the last monthly trustee report prior to December 31, 2009 unless otherwise specified)

represent approximately 12% of total investment portfolio at December 31, 2009;

91% of CLO Fund securities represent investments in subordinated securities or equity securities issued by CLO Funds and 9% of
CLO Fund securities are rated notes;
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all CLO Funds invest primarily in credit instruments issued by corporate borrowers;

no asset-backed securities, such as those secured by commercial mortgages or residential mortgages and no consumer borrowings;

ten different CLO Fund securities; 92% of the fair value of such CLO Funds is managed by Katonah Debt Advisors; and

six CLO Fund securities, representing 17% of all such securities at fair value or 2% of total investments at fair value, are not
currently providing a dividend payment to the Company.
Katonah Debt Advisors

represents approximately 14% of total investment portfolio;

represents our 100% ownership of a CLO Fund manager focused on corporate credit investing;

has approximately $2.1 billion of assets under management;

receives contractual and recurring asset management fees based on par value of managed investments;

typically receives a one-time structuring fee upon completion of a new CLO Fund;

may receive an incentive fee upon liquidation of a CLO Fund provided that the CLO Fund achieves a minimum designated return on
investment;
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dividends declared by Katonah Debt Advisors are recognized as dividend income from affiliate asset manager on our statement of
operations and are an additional source of income to pay our dividend;

for the year ended December 31, 2009, Katonah Debt Advisors had pre-tax net income of approximately $2 million; and

for the year ended December 31, 2009, Katonah Debt Advisors made no distributions in the form of a dividend which would have
been recognized as current earnings by the Company.
Time Deposits and Money Market Accounts

time deposits, represented by overnight Eurodollar deposits, are partially restricted under terms of the secured credit facility; and

the money market account contains restricted cash held for employee flexible spending accounts.
Revenue

Revenues consist primarily of investment income from interest and dividends on our investment portfolio and various ancillary fees related to
our investment holdings.

Interest from Investments in Debt Securities. We generate interest income from our investments in debt securities which consist primarily of
senior and junior secured loans. Our debt securities portfolio is spread across multiple industries and geographic locations, and as such, we are
broadly exposed to market conditions and business environments. As a result, although our investments are exposed to market risks, we
continuously seek to limit concentration of exposure in any particular sector or issuer.

Dividends from Investments in CLO Fund Securities. We generate dividend income from our investments in the most junior class of securities of
CLO Funds (typically preferred shares or subordinated securities) managed by Katonah Debt Advisors and selective investments in securities
issued by funds managed by other asset management companies. CLO Funds managed by Katonah Debt Advisors invest primarily in broadly
syndicated non-investment grade loans, high-yield bonds and other credit instruments of corporate issuers. The Company distinguishes CLO
Funds managed by Katonah Debt Advisors as CLO fund securities managed by affiliate. The underlying assets in each of the CLO Funds in
which we have an investment are generally diversified secured or unsecured corporate debt and exclude mortgage pools or mortgage securities
(residential mortgage bonds, commercial mortgage backed securities, or related asset-backed securities), debt to companies providing mortgage
lending and emerging markets investments. Our CLO Fund securities are subordinate to senior bond holders who typically receive a fixed spread
over LIBOR on their investment. The CLO Funds are leveraged funds and any excess cash flow or excess spread (interest earned by the
underlying securities in the fund less payments made to senior bond holders, fund expenses and management fees) is paid to the holders of the
CLO Fund s subordinated securities or preferred shares. The level of excess spread from CLO Fund securities can be impacted by the timing and
level of the resetting of the benchmark interest rate for the underlying assets (which reset at various times throughout the quarter) in the CLO
Fund and the related CLO Fund bond liabilities (which reset at each quarterly distribution date); in periods of short-term and volatile changes in
the benchmark interest rate, the levels of excess spread and distributions to us can vary significantly. In addition, the failure of CLO Funds in
which we invest to comply with certain financial covenants may lead to the temporary suspension or deferral of cash distributions to us.

For non-junior class CLO Fund securities, such as our investment in the class B-2L notes of the Katonah 2007-1 CLO, interest is earned at a
fixed spread relative to the LIBOR index.

Dividends from Affiliate Asset Manager. We generate dividend income from our investment in Katonah Debt Advisors, an asset management
company, which is a wholly-owned portfolio company that primarily manages CLO Funds that invest mainly in broadly syndicated
non-investment grade loans, high-yield bonds and other credit instruments issued by corporations. As a manager of CLO Funds, Katonah Debt
Advisors receives contractual and recurring management fees as well as an expected one-time structuring fee from the CLO Funds for its
management and advisory services. In addition, Katonah Debt Advisors may also earn income related to net interest on assets accumulated for
future CLO issuances on which it has provided a first loss guaranty in connection with loan warehouse arrangements for its CLO Funds.
Katonah Debt Advisors generates annual operating income equal to the amount by which its fee income exceeds it operating expenses. The
annual management fees which Katonah Debt Advisors receives are generally based on a fixed percentage of the par value of assets under
management and are recurring in nature for the term of the CLO Fund so long as Katonah Debt Advisors manages the fund. As a result, the
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annual management fees earned by Katonah Debt Advisors generally are not subject to market value fluctuations in the underlying collateral. In
future years, Katonah Debt Advisors may receive incentive fees upon the liquidation of CLO Funds it manages, provided such CLO Funds have
achieved a minimum investment return to holders of their subordinated securities or preferred shares.
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Capital Structuring Service Fees. We may earn ancillary structuring and other fees related to the origination and/or investment in debt and
investment securities.

Expenses

Expenses consist primarily of interest expense on outstanding borrowings, compensation expense and general and administrative expenses,
including professional fees.

Interest and Amortization of Debt Issuance Costs. Interest expense is dependent on the average outstanding balance on our Facility and the base
index rate for the period. Debt issuance costs represent fees and other direct costs incurred in connection with the Company s borrowings. These
amounts are capitalized and amortized ratably over the contractual term of the borrowing.

Compensation Expense. Compensation expense includes base salaries, bonuses, stock compensation, employee benefits and employer related
payroll costs. The largest components of total compensation costs are base salaries and bonuses; generally, base salaries are expensed as incurred
and annual bonus expenses are estimated and accrued. Our compensation arrangements with our employees may contain a significant
performance-based bonus component. Therefore, as our net revenues increase, our compensation costs may also rise. In addition, our
compensation expenses may also increase to reflect increased investment in personnel as we grow our products and businesses.

Professional Fees and General and Administrative Expenses. The balance of our expenses include professional fees, occupancy costs and
general administrative and other costs.

Net Unrealized Appreciation on Investments
During the year ended December 31, 2009, the Company s investments had net unrealized appreciation of approximately $32 million.

The net unrealized appreciation for the year ended December 31, 2009 is primarily due to (i) an approximate $25 million net increase in the
market value of certain broadly syndicated loans; (ii) an approximate $13 million increase in the net value of CLO Fund security investments;
and (iii) an approximate $7 million net decrease in the market value of equity investments.

Net Change in Stockholders Equity Resulting From Operations

The net change in stockholders equity resulting from operations for the year ended December 31, 2009 was an approximate increase of $34
million, or an increase of $1.56 per share.

Net Investment Income and Net Realized Gains (Losses)

Net investment income and net realized gains (losses) represents the net increase or decrease in stockholders equity before net unrealized
appreciation or depreciation on investments. For the year ended December 31, 2009 net investment income and realized gains (losses) were
approximately $3 million, or $0.12 per share. Net investment income represents the income earned on our investments less operating and interest
expense before net realized gains or losses and unrealized appreciation or depreciation on investments. For the year ended December 31, 2009,
net investment income was approximately $18 million, or $0.83 per share.

Generally, we seek to fund our dividends from net investment income. For the year ended December 31, 2009, dividend distributions totaled
approximately $20 million or $0.92 per share.

Dividends

We intend to continue to distribute quarterly dividends to our stockholders. To avoid certain excise taxes imposed on RICs, we currently intend
to distribute during each calendar year an amount at least equal to the sum of:

98% of our ordinary net taxable income for the calendar year;
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98% of our capital gains, if any, in excess of capital losses for the one-year period ending on October 31 of the calendar year; and

any net ordinary income and net capital gains for the preceding year that were not distributed during such year.
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The amount of our declared dividends, as evaluated by management and approved by our Board of Directors, is based on our evaluation of both
distributable income for tax purposes and GAAP net investment income (which excludes unrealized gains and losses). Generally, we seek to
fund our dividends from GAAP current earnings, primarily from net interest and dividend income generated by our investment portfolio and
without a return of capital or a high reliance on realized capital gains. The following table sets forth the quarterly dividends declared by us in the
two most recently completed years, which represent an amount equal to our estimated net investment income for the specified quarter, including
income distributed from Katonah Debt Advisors received by the Company, plus a portion of any prior year undistributed amounts of net
investment income distributed in subsequent years:

Declaration Record
Dividend Date Date Pay Date

2009:

Fourth quarter $ 020 12/15/2009 12/28/2009 1/25/2010
Third quarter 0.24 9/24/2009 10/9/2009  10/29/2009
Second quarter 0.24 6/15/2009 7/9/2009 7/29/2009
First quarter 0.24 3/23/2009 4/8/2009 4/29/2009
Total declared for 2009 $ 092

2008:

Fourth quarter $ 027 12/19/2008 12/31/2008 1/29/2009
Third quarter 0.35 9/19/2008 10/9/2008  10/28/2008
Second quarter 0.41 6/13/2008 7/9/2008 7/28/2008
First quarter 0.41 3/14/2008 4/8/2007 4/28/2008
Total declared for 2008 $ 144

Due to our ownership of Katonah Debt Advisors and certain timing, structural and tax considerations our dividend distributions may include a
return of capital for tax purposes. For the year ended December 31, 2009, Katonah Debt Advisors had approximately $2 million of pre-tax
GAAP income and made no dividend distributions, and for the year ended December 31, 2008, Katonah Debt Advisors had an approximate $4
million pre-tax net loss and distributed $1 million in dividends to us; dividends are recorded as declared by Katonah Debt Advisors as income on
our statement of operations.

Please refer to  Certain United States Federal Income Tax Considerations below for further information regarding our dividend distributions.
INVESTMENT PORTFOLIO
Investment Objective

Our investment objective is to generate current income and capital appreciation from our middle market investments and from our investment in
Katonah Debt Advisors. Subject to prevailing market conditions, we intend to grow our portfolio of assets by raising additional capital,
including through the prudent use of leverage available to us. We primarily invest in first and second lien term loans which, because of their
priority in a company s capital structure, we expect will have lower default rates and higher rates of recovery of principal if there is a default and
which we expect will create a stable stream of interest income. While our primary investment focus is on making loans to, and selected equity
investments in, privately-held middle market companies, we may also invest in other investments such as loans to larger, publicly-traded
companies, high-yield bonds and distressed debt securities. We may also receive warrants or options to purchase common stock in connection
with our debt investments. In addition, we may also invest in debt and equity securities issued by CLO Funds managed by Katonah Debt
Advisors or by other asset managers. However, our investment strategy is to limit the value of our investments in the debt or equity securities
issued by CLO Funds to not more than 15% of the value of our total investment portfolio at the time of investment. We invest exclusively in
credit instruments issued by corporations and do not invest in asset-backed securities, such as those secured by commercial mortgages,
residential mortgages or other consumer borrowings.
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Our middle market investment business targets companies that have strong historical cash flows, experienced management teams and
identifiable and defensible market positions in industries with positive dynamics. We seek to manage risk through a rigorous credit and
investment underwriting process and an active portfolio monitoring program.

We expect to continue to benefit from our ownership of Katonah Debt Advisors in four ways. First, by working with the investment
professionals at Katonah Debt Advisors, we have multiple sources of investment opportunities. Second, the experienced team of credit analysts
at Katonah Debt Advisors, some of whom also serve as officers of the Company, have specializations covering more than 20 industry groups
and they assist us in reviewing potential investments and monitoring our portfolio. Third, we may continue to make investments in CLO Funds
or other funds managed by Katonah Debt Advisors, which we believe will provide us with a current cash investment return. Fourth, we expect to
continue to receive distributions of recurring fee income and the potential to generate capital appreciation from our investment in Katonah Debt
Advisors as the platform grows.

The following table shows the Company s portfolio by security type at December 31, 2009 and December 31, 2008:

December 31, 2009 December 31, 2008 (as restated)
Security Type Cost Fair Value %! Cost Fair Value 90!
Time Deposits $ 126 $ 126 % $ 12,185,996 $ 12,185,996 3%
Money Market Account 10 10
Senior Secured Loan 179,425,767 159,075,586 39 235,123,695 204,210,564 44
Junior Secured Loan 129,016,237 114,920,499 28 143,370,524 115,894,790 25
Mezzanine Investment 28,606,852 19,235,444 5 37,097,183 30,208,653 7
Senior Subordinated Bond 3,007,167 2,415,000 1 3,008,197 1,305,000
Senior Unsecured Bond 2,000,000 1,710,000 5,259,487 2,240,000
CLO Fund Securities 68,195,049 48,971,000 12 66,376,595 34,640,000 8
Equity Securities 12,365,603 4,713,246 1 5,256,659 5,089,365 1
Affiliate Asset Managers 40,751,511 58,064,720 14 38,948,271 54,734,812 12
Total $463,368,312 $409,105,621 100% $ 546,626,617 $460,509,190 100 %

1 Represents percentage of total portfolio at fair value.
Investment Securities

We invest in senior secured loans, mezzanine debt and, to a lesser extent, equity of middle market companies in a variety of industries. We
generally target companies that generate positive cash flows because we look to cash flows as the primary source for servicing debt. However,
we may invest in other companies if we are presented with attractive opportunities.

We employ a disciplined approach in the selection and monitoring of our investments. Generally, we target investments that will provide a
current return through interest income to provide for stability in our net income and place less reliance on realized capital gains from our
investments. Our investment philosophy is focused on preserving capital with an appropriate return profile relative to risk. Our investment due
diligence and selection generally focuses on an underlying issuer s net cash flow after capital expenditures to service its debt rather than on
multiples of net income, valuations or other broad benchmarks which frequently miss the nuances of an issuer s business and prospective
financial performance. We also avoid concentrations in any one industry or issuer. We manage risk through a rigorous credit and investment
underwriting process and an active portfolio monitoring program.

To the extent that our investments are exchange traded and are priced or have sufficient price indications from normal course trading at or
around the valuation date (financial reporting date), such pricing will determine fair value. Pricing service marks from third party pricing
services may be used as an indication of fair value, depending on the volume and reliability of the marks, sufficiency and reasonable correlation
of bid and ask quotes, and, most importantly, the level of actual trading activity. However, most of our investments are illiquid assets with little
or no trading activity. Further, we have been unable to identify directly comparable market indices or other market guidance that correlate
directly to the types of investments we own. As a result, for most of our assets, we determine fair value using alternative methodologies and
models using available market data, as adjusted, to reflect the types of assets we own, their structure, qualitative and credit attributes and other
asset specific characteristics.
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Kohlberg Capital s Board of Directors is ultimately and solely responsible for making a good faith determination of the fair value of portfolio
investments on a quarterly basis. As discussed above, debt and equity securities for which market quotations are readily available are generally
valued at such market quotations. Debt and equity securities that are not publicly traded or whose market price is not readily available are valued
by the Board of Directors based on detailed analyses prepared by management, the Valuation Committee of the Board of Directors, and, in
certain circumstances, third parties with valuation expertise. Valuations are conducted by management on 100% of the investment portfolio at
the end of each quarter. Due to the inherent uncertainty of determining the fair value of investments that do not have a readily available market
value, the fair value of our investments may differ materially from the values that would have existed had a ready market existed for such
investments. Further, such investments may be generally subject to legal and other restrictions on resale or otherwise less liquid than publicly
traded securities. In addition, changes in the market environment and other events may occur over the life of the investments that may cause the
value realized on such investments to be different from the currently assigned valuations.

In connection with the restatement, we revised the valuation procedures applied to our illiquid investments. We now derive fair value for our
illiquid investments that do not have indicative fair values based upon active trades primarily by using the Market Yield Approach and also
consider recent loan amendments or other activity specific to the subject asset. Discount rates applied to estimated contractual cash flows for an
underlying asset vary by specific investment, industry, priority and nature of the debt security (such as the seniority or security interest of the
debt security) and are assessed relative to two indices, a leveraged loan index and a high-yield bond index, at the valuation date. We have
identified these two indices as benchmarks for broad market information related to our loan and debt investments. Because we have not
identified any market index that directly correlates to the loan and debt investments held by us and therefore use the two benchmark indices,
these market indices may require significant adjustment to better correlate such market data for the calculation of fair value of the investment
under the Market Yield Approach. Such adjustments require judgment and may be material to the calculation of fair value. Further adjustments
to the discount rate may be applied to reflect other market conditions or the perceived credit risk of the borrower. When broad market indices are
used as part of the valuation methodology, their use is subject to adjustment for many factors, including priority, collateral used as security,
structure, performance and other quantitative and qualitative attributes of the asset being valued. The resulting present value determination is
then weighted along with any quotes from observable transactions and broker/pricing quotes. If such quotes are indicative of actual transactions
with reasonable trading volume at or near the valuation date that are not liquidation or distressed sales, relatively more reliance will be put on
such quotes to determine fair value. If such quotes are not indicative of market transactions or are insufficient as to volume, reliability,
consistency or other relevant factors, such quotes will be compared with other fair value indications and given relatively less weight based on
their relevancy. Management retroactively applied such revised valuation procedures to our portfolio for the year ended December 31, 2008 (and
the quarterly periods included in such year) as well as the quarterly periods ended March 31, 2009 and June 30, 2009. As a result, we have
restated the financial statements for each of those periods to reflect the use of these revised valuation procedures. No financial statements for
periods ended prior to January 1, 2008 are impacted by the restatement. The appropriateness of specific valuation methods and techniques may
change as market conditions and available data change.

In addition, in connection with the restatement described above, we engaged Valuation Research Corporation ( VRC ), an independent valuation
firm, to provide third-party valuation estimates for approximately 39% and 40% of investments at fair value as of December 31, 2009 and
December 31, 2008, respectively. VRC s valuation estimates were considered as one of the relevant data inputs in the Company s determination
of fair value. The Board of Directors intends to continue to engage an independent valuation firm in the future to provide certain valuation
services, including the review of certain portfolio assets, as part of our annual year end valuation process.

Our debt securities investment portfolio at December 31, 2009 was spread across 26 different industries and 74 different entities with an average
balance per investment of approximately $4 million. As of December 31, 2009, ten issuers representing 2% of total investments at fair value
were considered in default. Our portfolio, including the CLO Funds in which we invest, and the CLO Funds managed by Katonah Debt
Advisors, consist exclusively of credit instruments issued by companies and do not include investments in asset-backed securities, such as those
secured by commercial mortgages, residential mortgages or other consumer borrowings.

Our portfolio investments at fair value decreased from $461 million at December 31, 2008 to $409 million as of December 31, 2009. The net
decrease in portfolio size relates primarily to sales and paydowns of debt securities of approximately $73 million that offset unrealized
mark-to-market fair value increases in our investment portfolio during the year ended December 31, 2009. Although there can be no assurance
that we will be able to do so, our intention is to hold such assets to maturity. First lien loan balances at fair value
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decreased to $159 million at December 31, 2009 from $204 million at December 31, 2008. Second lien, mezzanine loan and bond positions
decreased to $138 million at December 31, 2009 from $150 million at December 31, 2008. We had equity securities, other than CLO equity
securities, totaling $5 million and investments in CLO Fund securities of $49 million at fair value as of December 31, 2009.

We may invest up to 30% of our investment portfolio in opportunistic investments in high-yield bonds, debt and equity securities of CLO Funds,
distressed debt or equity securities of public companies. However, our investment strategy is to limit the value of our investments in the debt or
equity securities issued by CLO Funds to not more than 15% of the value of our total investment portfolio at the time of investment. We expect
that these public companies generally will have debt that is non-investment grade. We also may invest in debt of middle market companies
located outside of the United States, of which investments are not anticipated to be in excess of 10% of our investment portfolio at the time such
investments are made. At December 31, 2009, approximately 12% of our investments were foreign assets (and including our investments in
CLO Funds, which are typically domiciled outside the U.S., our investments in foreign assets represented approximately 12% of our portfolio).
We are generally prohibited from buying or selling any security from or to any portfolio company of a private equity fund managed by
Kohlberg & Co. without the prior approval of the SEC. However, we may co-invest on a concurrent basis with Kohlberg & Co. or any of our
affiliates, subject to compliance with existing regulatory guidance, applicable regulations and our allocation procedures. Certain types of
negotiated co-investments may be made only if we receive an order from the SEC permitting us to do so. There can be no assurance that any
such order will be applied for or, if applied for, obtained.

As of December 31, 2009, our ten largest portfolio companies represented approximately 37% of the total fair value of our investments. Our
largest investment, Katonah Debt Advisors, which is our wholly-owned portfolio company, represented 14% of the total fair value of our
investments. Excluding Katonah Debt Advisors and CLO Fund securities, our ten largest portfolio companies represent approximately 19% of
the total fair value of our investments.

As of December 31, 2009, our investments in loans and debt securities had an annual weighted average interest rate of approximately 6.2%.

The characteristics of our investment securities at fair value, excluding CLO equity securities, are presented in the following table as of each
quarter end from March 31, 2008 through December 31, 2009:

4Q09 3Q09 2Q09 1Q09
(unaudited) (unaudited) (unaudited) (as restated) (unaudited) (as restated)
Security Type ($ in millions) $ % $ % $ % $ %
First Lien $ 159.1 53% $ 166.6 51% $ 170.8 2% $ 181.3 54 %
Second Lien/Mezzanine/Bond 138.3 46 156.8 48 155.6 47 1514 45
Equity 4.7 1 4.5 1 4.7 1 4.8 1
Total $ 3021 100% $ 3279 100% $ 331.1 100% $ 3375 100 %
4Q08 3Q08 2Q08 1Q08
(unaudited) (as restated) (unaudited) (as restated) (unaudited) (as restated) (unaudited) (as restated)
Security Type ($ in millions) $ % $ % $ % $ %
First Lien $ 2042 57T% $ 227.3 57% $ 213.8 56 % $ 215.1 59 %
Second Lien/Mezzanine/Bond 149.7 42 167.8 42 166.4 43 148.3 40
Equity 5.0 1 4.5 1 3.6 1 3.6 1
Total $ 3589 100% $ 399.6 100% $ 383.8 100% $ 367.0 100 %
10
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The industry concentrations, based on the fair value of the Company s investment portfolio as of December 31, 2009 and December 31, 2008,

were as follows:

Industry Classification
Aerospace and Defense
Asset Management Companies
Automobile

Broadcasting and Entertainment

Buildings and Real Estate?

Cargo Transport

Chemicals, Plastics and Rubber

CLO Fund Securities

Containers, Packaging and Glass
Diversified/Conglomerate Manufacturing
Diversified/Conglomerate Service

Ecological

Electronics

Farming and Agriculture

Finance

Healthcare, Education and Childcare

Home and Office Furnishings, Housewares, and Durable
Consumer Goods

Hotels, Motels, Inns and Gaming

Insurance

Leisure, Amusement, Motion Pictures, Entertainment
Machinery (Non-Agriculture, Non-Construction,
Non-Electronic)

Mining, Steel, Iron and Non-Precious Metals

Oil and Gas

Personal and Non Durable Consumer Products (Mfg.
Only)

Personal, Food and Miscellaneous Services

Printing and Publishing

Retail Stores

Time Deposits and Money Market Account

Utilities

2

Total

December 31, 2009

Cost Fair Value
$ 33,652,058 $ 33,416,670
40,751,511 58,064,720
1,940,876 1,800,631
2,986,206 2,862,000
36,498,537 9,840,946
13,389,865 13,359,403
3,970,688 4,000,000
68,195,049 48,971,000
7,056,701 6,852,738
4,046,728 4,042,346
15,382,035 14,350,438
2,695,103 2,699,907
14,874,472 14,407,265
1,441,277 217,001
5,460,445 5,372,881
41,647,084 42,177,498
20,694,006 18,080,134
3,438,128 3,171,363
4,861,123 4,490,000
14,572,761 14,227,907
33,015,472 31,956,312
13,861,498 13,021,854
5,998,652 6,000,000
14,424,931 9,146,146
14,759,522 4,559,444
23,867,184 23,506,057
3,543,046 3,521,787
126 126
16,343,228 14,989,047

$463,368,312  $409,105,621

Calculated as a percentage of total portfolio at fair value.
Represents Katonah Debt Advisors and other asset manager affiliates.
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December 31, 2008 (as restated)

Cost Fair Value

$ 35,545,254 $ 34,302,224
38,948,271 54,734,812
8,811,625 4,088,939
2,982,607 2,559,000
38,404,495 16,231,874
20,099,157 18,578,287
6,613,081 5,934,900
66,376,595 34,640,000
7,347,292 6,784,104
6,282,124 6,054,461
15,868,152 14,883,678
2,721,193 2,605,061
15,172,568 11,999,923
4,298,336 1,538,550
14,979,849 11,412,985
49,379,475 47,532,926
21,331,162 19,153,711
6,322,276 5,696,447
10,983,041 10,043,769
16,929,910 15,662,814
35,514,554 33,334,790
21,751,631 18,804,986
5,998,263 5,768,000
15,208,764 11,373,174
14,722,088 11,101,381
29,914,605 24,922,487
3,755,829 3,455,363
12,186,006 12,186,006
18,178,414 15,124,538

$ 546,626,617  $ 460,509,190
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Buildings and real estate relate to real estate ownership, builders, managers and developers and excludes mortgage debt investments and

mortgage lenders or originators. As of December 31, 2009 and December 31, 2008, the Company had no exposure to mortgage securities
(residential mortgage bonds, commercial mortgage backed securities, or related asset-backed securities) or companies providing mortgage

lending.

Table of Contents

11

25



Edgar Filing: Kohlberg Capital CORP - Form 10-K

Table of Conten
CLO Fund Securities

We typically make a minority investment in the subordinated securities or preferred shares of CLO Funds raised and managed by Katonah Debt
Advisors and may selectively invest in securities issued by CLO Funds managed by other asset management companies. The securities issued by
CLO Funds managed by Katonah Debt Advisors are primarily held by third parties. As of December 31, 2009, we had approximately $49
million invested in CLO Fund securities, including those issued by funds managed by Katonah Debt Advisors. The CLO Funds managed by
Katonah Debt Advisors invest primarily in broadly syndicated non-investment grade loans, high-yield bonds and other credit instruments of
corporate issuers. The underlying assets in each of the CLO Funds in which we have an investment are generally diversified secured or
unsecured corporate debt and exclude mortgage pools or mortgage securities (residential mortgage bonds, commercial mortgage backed
securities, or related asset-backed securities), debt to companies providing mortgage lending and emerging markets investments. Subject to the
availability of any such investment opportunities and prevailing market conditions we may continue to make such investments. The CLO Funds
are leveraged funds and any excess cash flow or excess spread (interest earned by the underlying securities in the fund less payments made to
senior bond holders, fund expenses and management fees) is paid to the holders of the CLO Fund s subordinated securities or preferred shares.

Our CLO Fund securities as of December 31, 2009 and December 31, 2008 are as follows:

December 31, 2008 (as

December 31, 2009 restated)

CLO Fund Securities Investment %01 Cost Fair Value Cost Fair Value
Grant Grove CLO, Ltd.? Subordinated Securities 222 % $ 4,715,858 $ 2,780,000 $ 4,620,951 $ 2,090,000
Katonah III, Ltd. Preferred Shares 23.1 4,500,000 950,000 4,500,000 1,660,000
Katonah IV, Ltd.? Preferred Shares 17.1 3,150,000 290,000 3,150,000 590,000
Katonah V, Ltd.? Preferred Shares 26.7 3,320,000 1,000 3,320,000 60,000
Katonah VII CLO Ltd.23 Subordinated Securities 16.4 4,500,000 1,840,000 4,500,000 1,220,000
Katonah VIII CLO Ltd.%? Subordinated Securities 10.3 3,400,000 1,760,000 3,400,000 1,250,000
Katonah IX CLO Ltd.>? Preferred Shares 6.9 2,000,000 1,560,000 2,000,000 1,220,000
Katonah X CLO Ltd.? Subordinated Securities  33.3 11,589,830 8,280,000 11,324,758 5,190,000
Katonah 2007-1 CLO Ltd.2 Preferred Shares 100 29,940,867 27,100,000 29,560,886 21,360,000
Katonah 2007-1 CLO Ltd.2 Class B-2L Notes 100 1,078,494 4,410,000

Total $68,195,049 $48,971,000 $66,376,595 $ 34,640,000

! Represents percentage of class held.

2 An affiliate CLO Fund managed by Katonah Debt Advisors.

3 As of December 31, 2009, these CLO Fund securities were not providing a dividend distribution.

Our investments in CLO Fund securities are carried at fair value, which is based either on (i) the present value of the net expected cash inflows
for interest income and principal repayments from underlying assets and cash outflows for interest expense, debt paydown and other fund costs
for the CLO Funds that are approaching or past the end of their reinvestment period and therefore are selling assets and/or using principal
repayments to pay down CLO Fund debt (or will begin to do so shortly), and for which there continue to be net cash distributions to the class of
securities owned by us, (ii) the NAV of the CLO Fund for CLO Funds that are approaching or past the end of their reinvestment period and
therefore are selling assets and/or using principal repayments to pay down CLO Fund debt (or will begin to do so shortly), and for which there
are negligible net cash distributions to the class of securities owned by us, or (iii) a discounted cash flow model for more recent CLO Funds that
utilizes prepayment and loss assumptions based on historical experience and projected performance, economic factors, the characteristics of the
underlying cash flow and comparable yields for similar securities or preferred shares to those in which we have invested. We recognize
unrealized appreciation or depreciation on our investments in CLO Fund securities as comparable yields in the market change and/or based on
changes in NAVs or estimated cash flows resulting from changes in prepayment or loss assumptions in the underlying collateral pool. As each
investment in CLO Fund securities ages, the expected amount of losses and the expected timing of recognition of such losses in the underlying
collateral pool are updated and the revised cash flows are used in determining the fair value of the CLO Fund investments. We determine the fair
value of our investments in CLO Fund securities on an individual security-by-security basis.
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Due to the individual attributes of each CLO Fund security, they are classified as a Level III (as described in Item 7. Management s Discussion
and Analysis of Financial Condition and Results of Operations Critical Accounting Policies Valuation of Portfolio Investments ) investment
unless specific trading activity can be identified at or near the valuation date. When available, Level II (as described in Item 7. Management s
Discussion and Analysis of Financial Condition and Results of Operations ~Critical Accounting Policies Valuation of Portfolio Investments )
market information will be identified, evaluated and weighted accordingly in the application of such data to the present value models and fair
value determination. Significant assumptions to the present value calculations include default rates, recovery rates, prepayment rates,
investment/reinvestment rates and spreads and the discount rate by which to value the resulting underlying cash flows. Such assumptions can
vary significantly, depending on market data sources which often vary in depth and level of analysis, understanding of the CLO market, detailed
or broad characterizations of the CLO market and the application of such data to an appropriate framework for analysis. The application of data
points are based on the specific attributes of each individual CLO Fund security s underlying assets, historic, current and prospective
performance, vintage, and other quantitative and qualitative factors that would be evaluated by market participants. We evaluate the source of
market data for reliability as an indicative market input, consistency amongst other inputs and results and also the context in which such data is
presented.

For bond rated tranches of CLO Fund securities (those above the junior class) without transactions to support a fair value for the specific CLO
Fund and tranche, fair value is based on discounting estimated bond payments at a current market yield, which may reflect the adjusted yield on
the leveraged loan index for similarly rated tranches, as well as prices for similar tranches for other CLO Funds and also other factors such as the
default and recovery rates of underlying assets in the CLO Fund, as may be applicable. Such model assumptions may vary and incorporate
adjustments for risk premiums and CLO Fund specific attributes. Such adjustments require judgment and may be material to the calculation of
fair value.

The table below summarizes certain attributes of each CLO Fund as per their most recent trustee report as of December 31, 2009:

Number of Number of Number of Average Security  Average Issuer
CLO Fund Securities! Securities Issuers Industries Position Size Position Size
Grant Grove CLO, Ltd. 229 166 32 $ 1,222,314 $ 1,686,205
Katonah III, Ltd. 292 184 30 1,256,029 1,993,263
Katonah IV, Ltd. 274 178 27 970,538 1,493,975
Katonah V, Ltd. 307 206 30 585,649 872,788
Katonah VII CLO Ltd. 258 201 33 1,331,727 1,709,381
Katonah VIII CLO Ltd 274 206 33 1,412,797 1,879,157
Katonah IX CLO Ltd 264 203 33 1,575,491 2,048,914
Katonah X CLO Ltd 264 205 33 1,826,183 2,351,767
Katonah 2007-1 CLO Ltd 210 168 30 1,474,353 1,842,941
1 All data from most recent trustee reports as of December 31, 2009.

Katonah Debt Advisors

As a manager of the CLO Funds, Katonah Debt Advisors receives contractual and recurring management fees as well as an expected one-time
structuring fee from the CLO Funds for its management and advisory services. In addition, Katonah Debt Advisors may also earn income related
to net interest on assets accumulated for future CLO issuances on which it has provided a first loss guaranty in connection with loan warehouse
arrangements for its CLO Funds. Katonah Debt Advisors generates annual operating income equal to the amount by which its fee income
exceeds its operating expenses.

The annual management fees which Katonah Debt Advisors receives are generally based on a fixed percentage of the par value of assets under
management and are recurring in nature for the term of the CLO Fund so long as Katonah Debt Advisors manages the fund. As a result, the
annual management fees earned by Katonah Debt Advisors are not subject to market value fluctuations in the underlying collateral. The annual
management fees Katonah Debt Advisors receives have two components - a senior management fee and a subordinated management fee. At
December 31, 2009, Katonah Debt Advisors continued to receive all senior management fees
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payable by the CLO Funds managed by it. However, certain CLO Funds (representing approximately $1.2 billion of the $2.1 billion of Katonah
Debt Advisors assets under management) are not paying their subordinated management fee. These subordinated management fees, totaling
approximately $4 million per year, have been restricted from being paid as a result of the failure by the CLO Funds to satisfy certain restrictive
covenants contained in their indenture agreements. Such subordinated management fees continue to be accrued by the applicable CLO Fund
(and on the books of Katonah Debt Advisors), and will be payable to Katonah Debt Advisors if and when such CLO Fund becomes compliant
with the applicable covenants. As of December 31, 2009, approximately $5 million of such subordinated management fees have been accrued
and Katonah Debt Advisors currently expects a portion of such fees to become payable to it within the next year. However, there can be no
assurance that these fees will become payable or, if they do become payable, that the applicable CLO Fund will have sufficient cash to make the
payments to Katonah Debt Advisors.

In future years, Katonah Debt Advisors may receive incentive fees upon the liquidation of CLO Funds it manages, provided such CLO Funds
have achieved a minimum investment return to holders of their subordinated securities or preferred shares.

Subject to market conditions, we expect to continue to make investments in CLO Funds managed by Katonah Debt Advisors, which we believe
will provide us with a current cash investment return. We believe that these investments will provide Katonah Debt Advisors with greater
opportunities to access new sources of capital which will ultimately increase Katonah Debt Advisors assets under management and resulting
management fee income. We also expect to receive distributions of recurring fee income and, if debt markets stabilize and recover, to generate
capital appreciation from our investment in the asset management business of Katonah Debt Advisors.

The revenue that Katonah Debt Advisors generates through the fees it receives for managing CLO Funds and after paying the expenses pursuant
to an overhead allocation agreement with the Company associated with its operations, including compensation of its employees, may be
distributed to Kohlberg Capital. Cash distributions of Katonah Debt Advisors net income are recorded as dividends from an affiliate asset
manager when declared. As with all other investments, Katonah Debt Advisors fair value is periodically determined. Our investment in Katonah
Debt Advisors is carried at fair value, which is determined after taking into consideration a percentage of assets under management and a
discounted cash flow model incorporating different levels of discount rates depending on the hierarchy of fees earned (including the likelihood

of realization of senior, subordinate and incentive fees) and prospective modeled performance. Such valuation includes an analysis of

comparable asset management companies. Katonah Debt Advisors is classified as a Level Il investment (as described in Item 7. Management s
Discussion and Analysis of Financial Condition and Results of Operations Critical Accounting Policies Valuation of Portfolio Investments ).
Any change in value from period to period is recognized as net change in unrealized appreciation or depreciation.

Time Deposits and Money Market Accounts

Cash time deposits primarily represent overnight Eurodollar investments of cash held in non-demand deposit accounts. Such time deposits are
partially restricted under terms of the Facility. The money market account is restricted cash held for employee flexible spending accounts.

INVESTMENTS AND OPERATIONS
Overview

We originate, structure and invest in senior secured term loans, mezzanine debt and selected equity securities primarily in privately-held middle
market companies. We define the middle market as comprising companies with EBITDA of $10 million to $50 million and/or total debt of $25
million to $150 million. In addition to our middle market investment business, our wholly-owned portfolio company, Katonah Debt Advisors,
manages CLO Funds that invest in broadly syndicated loans, high-yield bonds and other corporate credit instruments. We acquired Katonah
Debt Advisors and certain related assets prior to our IPO from affiliates of Kohlberg & Co., a leading private equity firm focused on middle
market investing. As of December 31, 2009, Katonah Debt Advisors had approximately $2.1 billion of assets under management.

Our investment objective is to generate current income and capital appreciation from our investments. In the current economic environment,
capital appreciation is difficult to achieve due to real or perceived credit concerns, illiquidity in the market and the resulting impact on fair
values. However, we believe our longer-term investment horizon and quality of assets will allow us to generate current income and capital
appreciation on discounted assets as they amortize and repay at par. We also expect to receive distributions of recurring fee income and, if debt
markets stabilize and recover, to generate capital appreciation from our investment
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in the asset management business of Katonah Debt Advisors. Our investment portfolio as well as the investment portfolios of the CLO Funds in
which we have invested and the investment portfolios of the CLO Funds managed by Katonah Debt Advisors consist exclusively of credit
instruments and other securities issued by companies and do not include any asset-backed securities secured by commercial mortgages,
residential mortgages or other consumer borrowings.

As of December 31, 2009, we had total secured term loan, mezzanine debt, bond and equity investments of approximately $302 million, total
investments in CLO Fund securities managed by our wholly-owned portfolio company Katonah Debt Advisors and three other asset managers of
approximately $49 million, and total investment in 100% of Katonah Debt Advisors asset management business of approximately $58 million.

As of December 31, 2009, we had a portfolio of investment securities that included first and second lien secured loans. Our investments
generally averaged between $1 million to $10 million, although particular investments may be larger or smaller. The size of individual
investments will vary according to their priority in a company s capital structure, with larger investments in more secure positions in an effort to
maximize capital preservation. We expect that the size of our investments and maturity dates will vary as follows:

senior secured term loans from $10 to $20 million maturing in five to seven years;

second lien term loans from $5 to $20 million maturing in six to eight years;

senior unsecured loans $5 to $10 million maturing in six to eight years;

mezzanine loans from $5 to $10 million maturing in seven to ten years; and

equity investments from $1 to $5 million.
When we extend senior secured term loans, we will generally take a security interest in the available assets of the portfolio company, including
the equity interests of their subsidiaries, which we expect to help mitigate the risk that we will not be repaid. Nonetheless, there is a possibility
that our lien could be subordinated to claims of other creditors. Structurally, mezzanine debt ranks subordinate in priority of payment to senior
term loans and is often unsecured. Relative to equity, mezzanine debt ranks senior to common and preferred equity in a borrower s capital
structure. Typically, mezzanine debt has elements of both debt and equity instruments, offering the fixed returns in the form of interest payments
associated with a loan, while providing an opportunity to participate in the capital appreciation of a borrower, if any, through an equity interest
that is typically in the form of equity purchased at the time the mezzanine loan is repaid or warrants to purchase equity at a future date at a fixed
cost. Mezzanine debt generally earns a higher return than senior secured debt due to its higher risk profile and usually less restrictive covenants.
The warrants associated with mezzanine debt are typically detachable, which allows lenders to receive repayment of their principal on an agreed
amortization schedule while retaining their equity interest in the borrower. Mezzanine debt also may include a put feature, which permits the
holder to sell its interest back to the borrower at a price determined through an agreed formula.

Investment Objective

Our investment objective is to generate current income and capital appreciation from the investments made by our middle market business in
senior secured term loans, mezzanine debt and selected equity investments in privately-held middle market companies, and from our investment
in Katonah Debt Advisors. Subject to prevailing market conditions, we intend to grow our portfolio of assets by raising additional capital,
including through the prudent use of leverage available to us. We will primarily invest in first and second lien term loans which, because of their
priority in a company s capital structure, we expect will have lower default rates and higher rates of recovery of principal if there is a default and
which we expect will create a stable stream of interest income. While our primary investment focus is on making loans to, and selected equity
investments in, privately-held middle market companies, we may also invest in other investments such as loans to larger, publicly-traded
companies, high-yield bonds and distressed debt securities. We may also receive warrants or options to purchase common stock in connection
with our debt investments. In addition, we may also invest in debt and equity securities issued by CLO Funds managed by Katonah Debt
Advisors or by other asset managers. However, our investment strategy is to limit the value of our investments in the debt or equity securities
issued by CLO Funds to not more than 15% of the value of our total investment portfolio at the time of investment. We invest almost exclusively
in credit instruments issued by corporations and do not invest in asset-backed securities, such as those secured by commercial or residential
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Credit and Investment Process

For our debt and equity securities investments, we employ the same due diligence intensive investment strategy that our senior management
team, Katonah Debt Advisors and Kohlberg & Co. have used over the past 22 years. Due to our ability to source transactions through multiple
channels, we expect to maintain a substantial pipeline of opportunities to allow comparative risk return analysis and selectivity. By focusing on
the drivers of revenue and cash flow, we develop our own underwriting cases, and multiple stress and event specific case scenarios for each
company analyzed.

We focus on lending and investing opportunities in:

companies with EBITDA of $10 to $50 million;

companies with financing needs of $25 to $150 million;

companies purchased by top tier equity sponsors;

non-sponsored companies with successful management and systems;

high-yield bonds and broadly syndicated loans to larger companies on a selective basis; and

equity co-investment in companies where we see substantial opportunity for capital appreciation.
We expect to source investment opportunities from:

private equity Sponsors;

regional investment banks for non-sponsored companies;

other middle market lenders with whom we can club loans;

Katonah Debt Advisors with regard to high-yield bonds and syndicated loans; and

Kohlberg & Co. with regard to selected private equity investment opportunities.
In our experience, good credit judgment is based on a thorough understanding of both the qualitative and quantitative factors which determine a
company s performance. Our analysis begins with an understanding of the fundamentals of the industry in which a company operates, including
the current economic environment and the outlook for the industry. We also focus on the company s relative position within the industry and its
historical ability to weather economic cycles. Other key qualitative factors include the experience and depth of the management team and the
financial sponsor, if any.

Table of Contents 32



Edgar Filing: Kohlberg Capital CORP - Form 10-K

Only after we have a comprehensive understanding of the qualitative factors do we focus on quantitative metrics. We believe that with the
context provided by the qualitative analysis, we can gain a better understanding of a company s financial performance. We analyze a potential
portfolio company s sales growth and margins in the context of its competition as well as its ability to manage its working capital requirements
and its ability to generate consistent cash flow. Based upon this historical analysis, we develop a set of projections which represents a reasonable
underwriting case of most likely outcomes for the company over the period of our investment. Using our Maximum Reasonable Adversity
model, we also look at a variety of potential downside cases to determine a company s ability to service its debt in a stressed credit environment.

Elements of the qualitative analysis we use in evaluating investment opportunities include the following:

industry fundamentals;

competitive position and market share;

past ability to work through historical down-cycles;

quality of financial and technology infrastructure;

sourcing risks and opportunities;

labor and union strategy;

technology risk;

diversity of customer base and product lines;

quality and experience of management;

quality of financial sponsor (if applicable); and
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acquisition and integration history.
Elements of the quantitative analysis we use in evaluating investment opportunities include the following:

income statement analysis of growth and margin trends;

balance sheet analysis of working capital efficiency;

cash flow analysis of capital expenditures and free cash flow;

financial ratio and market share standing among comparable companies;

financial projections: underwriting versus stress case;

event specific Maximum Reasonable Adversity credit modeling;

future capital expenditure needs and asset sale plans;

downside protection to limit losses in an event of default;

risk adjusted returns and relative value analysis; and

enterprise and asset valuations.
The origination, structuring and credit approval processes are fully integrated. Our credit team is directly involved in all due diligence and
analysis prior to the formal credit approval process.

Credit Monitoring

Our management team has significant experience monitoring portfolios of middle market investments and this is enhanced by the credit
monitoring procedures of Katonah Debt Advisors. Along with origination and credit analysis, portfolio management is one of the key elements
of our business. Most of our investments will not be liquid and, therefore, we must prepare to act quickly if potential issues arise so that we can
work closely with the management team and private equity sponsor, if applicable, of the portfolio company to take any necessary remedial
action quickly. In addition, most of our senior management team, including the credit team at Katonah Debt Advisors, have substantial workout
and restructuring experience.

In order to assist us in detecting issues with portfolio companies as early as possible, we perform a monthly financial analysis of each portfolio
company. This analysis may include:

reviewing financial statements with comparisons to prior year financial statements, as well as the current budget including key
financial ratios such as debt/EBITDA, margins and fixed charge coverage;
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independently computing and verifying compliance with financial covenants;

reviewing and analyzing monthly borrowing base, if any;

a monthly discussion of MD&A with company management and, if applicable, the private equity sponsor;

determining if current performance could cause future financial covenant default;

discussing prospects with the private equity sponsor, if applicable;

determining if a portfolio company should be added to our watch list (companies to be reviewed in more depth);

reviewing original underwriting assumptions; and

a monthly update to be reviewed by both the Chief Executive Officer and Chief Investment Officer.
Investment Securities

We invest in senior secured loans, mezzanine debt and, to a lesser extent, equity of middle market companies in a variety of industries. We
generally target companies that generate positive cash flows because we look to cash flows as the primary source for servicing debt. As of
December 31, 2009, together with our wholly-owned portfolio company Katonah Debt Advisors, we had a staff of 18 investment professionals
who specialize in specific industries and generally seek to invest in companies about which we have direct expertise. However, we may invest in
industries in which we currently have little or no investment if we are presented with attractive opportunities. For more information regarding
our investments in CLO Funds, see  Investment Securities, above.
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CLO Fund Securities

As of December 31, 2009, we had $49 million, invested in CLO Fund securities, including those issued by funds managed by Katonah Debt
Advisors. CLO Funds managed by Katonah Debt Advisors invest primarily in broadly syndicated non-investment grade loans, high-yield bonds
and other credit instruments of corporate issuers. The underlying assets in each of the CLO Funds in which we have an investment are generally
diversified secured or unsecured corporate debt and exclude mortgage pools or mortgage securities (residential mortgage bonds, commercial
mortgage backed securities, or related asset-backed securities), debt to companies providing mortgage lending and emerging markets
investments.

The CLO Funds are leveraged funds and any excess cash flow or excess spread (interest earned by the underlying securities in the fund less
payments made to senior bond holders, fund expenses and management fees) is paid to us and the other holders of the CLO Fund s subordinated
securities or preferred shares based on the proportionate share of such class.

The securities issued by CLO Funds managed by Katonah Debt Advisors are primarily held by third parties. As of December 31, 2009, we had

$45 million invested at fair value in five Katonah Debt Advisors managed CLO Funds. We typically make a minority investment in the

subordinated securities or preferred shares of CLO Funds raised and managed by Katonah Debt Advisors and may selectively invest in securities

issued by CLO Funds managed by other asset management companies. For more information regarding our investment securities, see
Investment Portfolio Investment in CLO Fund Securities.

Katonah Debt Advisors

Katonah Debt Advisors is our wholly-owned asset management company that manages CLO Funds that invest in broadly syndicated loans,
high-yield bonds and other credit instruments. The CLO Funds managed by Katonah Debt Advisors consist exclusively of credit instruments
issued by corporations and do not invest in asset-backed securities secured by commercial mortgages, residential mortgages or other consumer
borrowings. As of December 31, 2009, Katonah Debt Advisors had approximately $2.1 billion of assets under management, and was valued at
approximately $58 million.

As a separately taxable corporation, Katonah Debt Advisors is taxed at normal corporate rates. For tax purposes, any distributions of taxable net
income earned by Katonah Debt Advisors to us would generally need to be distributed to our stockholders. Katonah Debt Advisors taxable net
income differs from GAAP net income because of deferred tax timing adjustments and permanent tax adjustments. Deferred tax timing
adjustments may include differences for the recognition and timing of depreciation, bonuses to employees and stock option expense. Permanent
differences may include adjustments, limitations or disallowances for meals and entertainment expenses, penalties and tax goodwill
amortization.

Goodwill amortizable for tax purposes was created upon the purchase of 100% of the equity interests in Katonah Debt Advisors prior to our IPO

in exchange for shares of our stock valued at $33 million. Although this transaction was a stock transaction rather than an asset purchase, and

thus no goodwill was recognized for GAAP purposes, such exchange was considered a taxable asset purchase under the Internal Revenue Code

of 1986, as amended ( Code ). At the time of the transfer, Katonah Debt Advisors had equity of approximately $1 million resulting in tax goodwill
of approximately $32 million which will be amortized for tax purposes on a straight-line basis over 15 years, which accounts for an annual
difference between GAAP income and taxable income of approximately $2 million per year over such period. For more information regarding

our investment in Katonah Debt Advisors, see  Investment Portfolio Katonah Debt Advisors.

Revenues

We generate revenue in the form of interest income on debt securities and capital gains, if any, on warrants or other equity-related securities that
we acquire from our portfolio companies. In addition, we may generate revenue in the form of commitment and facility fees and, to a lesser
extent, due diligence fees. Any such fees will be generated in connection with our investments and recognized as earned or, in some cases,
recognized over the life of the loan. We expect our investments generally to have a term of between five and eight years and bear interest at
various rates ranging from 2% to 10% over the prevailing market rates for Treasury securities. Where applicable, we seek to collateralize our
investments by obtaining security interests in our portfolio companies assets. Interest on debt securities will generally be payable monthly or
quarterly, with amortization of principal typically occurring over the term of the security. In those limited instances where we choose to defer
amortization of the loan for a period of time from the date of the initial investment, the principal amount of the debt securities and any accrued
but unpaid interest will generally become due at the maturity date.
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We also generate dividend income from our investment in CLO Fund securities. These are typically the subordinated securities that are the most
junior class of securities issued by the CLO Funds and are subordinated in priority of payment to every other class of securities issued by these
CLO Funds. Dividends on CLO Fund securities are generally paid quarterly.

Expenses

Because we are an internally managed BDC, we incur the costs associated with employing investment management professionals and other
employees as well as running our operations. Our primary non-interest expenses include employee salaries and benefits, the costs of identifying,
evaluating, negotiating, closing, monitoring and servicing our investments and our related overhead charges and expenses, including rental
expense and interest expense incurred in connection with borrowings. Because we are internally managed, we do not pay any management fees
to any third party.

Our Strategic Relationship with Kohlberg & Co.

We believe that we derive substantial benefits from our strategic relationship with Kohlberg & Co. The co-managing partners of Kohlberg & Co.
are members of our Board of Directors and are also members of our Investment Committee. Through such participation, we have access to the
expertise of these individuals in middle market and leveraged investing, which we believe enhances our capital raising, due diligence,
investment selection and credit analysis activities. Affiliates of Kohlberg & Co., including those who serve and have served on our Board of
Directors and our Investment Committee, own, in the aggregate, approximately 15% of our outstanding common stock. Kohlberg & Co. is a
leading U.S. private equity firm which manages investment funds that acquire middle market companies. Since its founding in 1987,

Kohlberg & Co. has organized six private equity funds, through which it has raised approximately $3.5 billion of committed capital and
completed more than 80 platform and add-on acquisitions with an aggregate value of approximately $8 billion.

Because we are an internally managed BDC, we do not pay any fees to Kohlberg & Co. or any of its affiliates. Under the 1940 Act, we are
generally prohibited from buying or selling any security from or to any portfolio company of a private equity fund managed by Kohlberg & Co.
without the prior approval of the SEC. However, we may co-invest on a concurrent basis with Kohlberg & Co. or any of our affiliates, subject to
compliance with existing regulatory guidance, applicable regulations and our allocation procedures. Certain types of negotiated co-investments
may be made only if we receive an order from the SEC permitting us to do so. There can be no assurance that any such order will be applied for
or, if applied for, obtained.

LEVERAGE

In addition to funds available from the issuance of our common stock, we use borrowed funds, known as leverage, to make investments in an
attempt to increase returns to our shareholders by reducing our overall cost of capital. As a BDC, we are limited in the amount of leverage we
can incur under the 1940 Act. We are only allowed to borrow amounts if our asset coverage, as defined in the 1940 Act, equals at least 200%
immediately after such borrowing. We may also borrow amounts of up to 5% of the value of our total assets for temporary purposes. The
amount of leverage that we employ at any time depends on our assessment of the market and other factors at the time of any proposed
borrowing. As of December 31, 2009, we had $218 million of outstanding borrowings and our asset coverage ratio was 198%, below the
minimum asset coverage level generally required by the 1940 Act for a BDC to incur new debt, primarily as a result of unrealized fair value
losses on our investments. Until the minimum asset coverage level is met, we will be unable to incur additional debt (other than certain
temporary debt) or issue securities senior to our common stock. As a result, we will be limited in our ability to raise capital to make new
investments until our asset coverage ratio exceeds 200%. However, because we have no public debt or preferred stock outstanding, failure to
maintain asset coverage of at least 200% will not limit our ability, under the 1940 Act, to pay dividends from our net investment income.

On February 14, 2007, we entered into a LFSA under which we had a right to obtain up to $200 million in financing. On October 1, 2007, we
amended the Facility to increase our borrowing capacity from $200 million to $275 million, extend the maturity date from February 12, 2012 to
October 1, 2012 and increase the interest spread charged on outstanding borrowings by 15 basis points to 0.85%. In addition, the amendment
revised the method for determining the required equity contribution from Kohlberg Capital to KCAP Funding. Advances under the Facility (to
the extent available to us) are used primarily to make additional investments. As described further below, we have not drawn on the Facility
since August 2008.

The Facility is secured by loans acquired by us with the advances under the Facility. We borrow under the Facility through our wholly-owned,
special-purpose bankruptcy remote subsidiary, KCAP Funding. Under the Facility, funds are loaned by BMO Capital Markets Corp. (through its
affiliate Fairway Finance Company, LLC) and Deutsche Bank AG, New York Branch (through its affiliate

Table of Contents 38



Edgar Filing: Kohlberg Capital CORP - Form 10-K

Riverside Funding LLC), the pro-rata lenders, based on prevailing commercial paper rates or, if the commercial paper market is at any time
unavailable, at prevailing LIBOR rates, in each case plus an applicable spread.
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Under the Facility, we are subject to limitations as to how borrowed funds may be used, including restrictions on geographic and industry
concentrations, loan size, payment frequency and status, average life, collateral interests and investment ratings. The Facility also includes
certain requirements relating to portfolio performance, including required minimum portfolio yield and limitations on delinquencies and
charge-offs, a violation of which could result in the early amortization of the Facility, limit further advances and, in some cases, result in an
event of default. The interest charged on borrowed funds is based on prevailing commercial paper rates plus 0.85% or, if the commercial paper
market is at any time unavailable, prevailing LIBOR rates plus an applicable spread. The interest charged on borrowed funds is payable monthly.
We paid a one-time, 0.50% structuring fee at the time we entered into the Facility, as well as a one-time, 1% structuring fee on the $75 million
increase in borrowing availability under the Facility at the time we entered into the Facility amendment. Additionally, we are also required to
pay an annual commitment fee, payable monthly, equal to 0.225% for any unused portion of the Facility.

In August 2008, we were notified by the lenders that the banks providing the underlying liquidity for the Facility did not intend to renew their
liquidity facility to the lenders unless we agreed to certain revised terms for the Facility. The lenders proposed new terms to us as a condition to
extending the underlying liquidity purchase agreements. We viewed such proposed terms as unfavorable and did not agree to such new terms,
causing the Agent and the lenders to declare a Termination Date based upon their contention that the underlying liquidity purchase agreements
had expired, thereby terminating our ability to obtain revolving advances and commencing the amortization of existing borrowings under the
Facility. On June 9, 2009, we received a letter from a representative of the lenders alleging that our failure to determine ratings on certain
pledged loans and our alleged breach of certain covenants had resulted in the occurrence of a Termination Event under the LFSA and that, as a
result, the interest payable under the LFSA would be calculated at the higher default rate (equal to 0.85% above the prime rate plus 0.75%)
applicable to periods during which a Termination Event had occurred and was continuing. In a letter dated June 11, 2009, we rejected the alleged
breaches and the alleged occurrence of a Termination Event and also asserted that the termination of the revolving period and commencement of
the amortization period under the LFSA were wrongful. On August 28, 2009, we filed a complaint in the Supreme Court of the State of New
York against the Agent and other lender parties to the LFSA. The complaint reflects our beliefs that the termination of the revolving period and
commencement of the amortization period under the LFSA were wrongful and that the assertions of alleged breaches of our obligations under
the LFSA and the alleged occurrence of Termination Event(s) were without merit. The complaint also seeks to clarify our rights and obligations
under the LFSA.

Since the time the complaint was filed, the Agent, the lenders, and the lender agent parties to the LFSA have served answers seeking dismissal
of the complaint and recovery of the defendants attorneys fees and costs in the action and discovery has commenced. The Agent has sent
additional notices of Termination Events, which we believe and have asserted are without merit, based on our alleged inability to comply with
certain covenants under the Facility due to the wrongful declaration of a Termination Date, the accompanying termination of the revolving
period and commencement of the amortization period. In addition, on April 2, 2010 the Agent sent a notice alleging that our failure to timely
deliver annual audited financial statements for the year ended December 31, 2009 would, unless cured within 30 days of the date of the notice,
constitute a Termination Event, which we also believe and have asserted is without merit based upon a non-material delay.

Since September 2008, all principal and excess interest collected from the assets securing the Facility have been and continue to be used to
amortize the Facility through a maturity date of September 29, 2010 (the last day of the amortization period that we have challenged as being
wrongfully commenced). Since June 2009, based on the Agent s assertion (despite our disagreement with such assertion) that a Termination
Event occurred, the interest payable under the LFSA has been calculated at an elevated rate (equal to 0.85% above the prime rate plus 0.75%),
and we have been paying interest calculated at such higher rate under protest. Also, despite our belief that the amortization period has been
wrongfully imposed, we believe we have sufficient cash and liquid assets which could be sold, potentially at a loss, to generate cash to fund
normal operations and dividend distributions during the amortization period. At the end of the amortization period, we may be required to sell or
transfer the remaining assets securing the Facility, potentially at a loss, to repay any remaining outstanding borrowings or we may enter into a
new agreement with the lenders providing for continued amortization of the Facility borrowings or into alternative financing arrangements with
another lender.

Under the Facility, the Company is subject to various covenants including a leverage ratio covenant pursuant to which it must maintain a
leverage ratio of no more than one to one based on the ratio of the Facility outstanding balance to the Company s GAAP stockholders equity
balance. As of April 30, 2010, the Company s leverage ratio did not exceed 1:1.

As of the date of filing of this Annual Report, the Company believes that it is not in material breach of its obligations under the LFSA, including
the financial covenants. However, as described above and further in Item 3. Legal Proceedings, the Company and the Borrower are plaintiffs in a
pending lawsuit against the Agent and the lenders involving the LFSA. While the Company and the Borrower intend to vigorously pursue the
claims set forth in the complaint, neither the outcome of this litigation nor the amount and

20

Table of Contents 40



Edgar Filing: Kohlberg Capital CORP - Form 10-K

Table of Conten

range of potential damages recoverable by the Company and the Borrower or their exposure associated with this litigation can be determined at
this time. There can be no assurance that in connection with such lawsuit or otherwise the Agent and the lenders will not assert additional
breaches of the LFSA, including breaches relating to the restatement described elsewhere in this Annual Report, and there can be no assurance
that the Agent and the lenders will not assert that any such breaches give rise to a Termination Event. While the Company and the Borrower
believe that they have meritorious claims against the Agent and the lenders in the pending lawsuit and, as a result, the breaches alleged by the
Agent and the lenders are not valid in accordance with the terms of the LFSA, there is no assurance that the Company and the Borrower will
prevail in such litigation. If the Company and the Borrower do not prevail, the Agent and the lenders may seek to pursue claims based on the
alleged breaches, including claims involving a Termination Event. If the Agent and the lenders were to seek to accelerate and seize the collateral
either at the end of the amortization period or otherwise, and we were unsuccessful in obtaining court relief, we could be forced to pay the
remaining balance of the Facility (approximately $187 million as of April 30, 2010), which would adversely affect our business, liquidity,
financial condition and results of operations. See Item 1A. Risk Factors, Item 3. Legal Proceedings and Item 7. Management s Discussion and
Analysis of Financial Condition and Results of Operations Financial Condition, Liquidity and Capital Resources below and the Notes to our
financial statements included in this Annual Report for further information relating to the LFSA and the complaint.

We estimate that the portfolio of loans securing the Facility will be required to generate an annual rate of return of approximately 3% to cover
annual interest payments on obligations incurred under the Facility.

COMPETITION

Our primary competitors provide financing to prospective portfolio companies and include commercial banks, specialty finance companies,
hedge funds, structured investment funds and investment banks. Many of these entities have greater financial and managerial resources than we
have, and the 1940 Act imposes certain regulatory restrictions on us as a BDC to which many of our competitors are not subject. For additional
information concerning the competitive risks we face, see Item 1A. Risk Factors Risks Related to Our Business We operate in a highly
competitive market for investment opportunities.

We believe that we provide a unique combination of an experienced middle market origination and credit team, an existing credit platform at
Katonah Debt Advisors that includes experienced lenders with broad industry expertise and an Investment Committee that includes co-managing
partners of Kohlberg & Co., a leading experienced and successful middle market private equity firm. We believe that this combination of
resources assists with developing a thorough credit process and multiple sources of investment opportunities to enhance our asset selection
process.

COMPETITIVE ADVANTAGES

We believe that we can successfully compete with other providers of capital in the markets in which we compete for the following reasons:

Internally managed structure and significant management resources. We are internally managed by our executive officers under
the supervision of our Board of Directors and do not depend on a third party investment advisor. As a result, we do not pay
investment advisory fees and all of our income is available to pay our operating costs and to make distributions to our stockholders.

Multiple sourcing capabilities for assets. We have multiple sources of loans, mezzanine investments and equity
investments through our industry relationships, Katonah Debt Advisors and our strategic relationship with Kohlberg &
Co.

Disciplined investment process. We employ a rigorous credit review process and due diligence intensive investment strategy which
our senior management has developed over more than 20 years of lending. For each analyzed company, we develop our own
underwriting case and multiple stress case scenarios and an event-specific financial model reflecting company, industry and market
variables. Generally, both we and the CLO Funds managed by Katonah Debt Advisors have decided not to invest in highly leveraged
or covenant light credit facilities.
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Katonah Debt Advisors credit platform. Katonah Debt Advisors serves as a source of our direct investment opportunities and cash
flow, and certain credit analysts employed by Katonah Debt Advisors who also serve as officers of the Company serve as a resource
for credit analysis.

Investments in a wide variety of portfolio companies in a number of different industries with no direct exposure to
mortgage-backed securities. Our investment portfolio (excluding our investments in Katonah Debt Advisors and CLO Fund
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securities) is spread across 26 different industries and 74 different entities with an average balance per investment of approximately
$4 million. Our investment portfolio as well as the investment portfolios of the CLO Funds in which we have invested and the
investment portfolios of the CLO Funds managed by Katonah Debt Advisors consist exclusively of credit instruments and other
securities issued by companies and do not include any asset-backed securities secured by commercial mortgages, residential
mortgages or other consumer borrowings.

Strategic relationship with Kohlberg & Co. We believe that Kohlberg & Co. is one of the oldest and most well-known private
equity firms focused on the middle market, and we expect to continue to derive substantial benefits from our strategic relationship
with Kohlberg & Co.

Significant equity ownership and alignment of incentives. Our senior management team, the senior management team of Katonah
Debt Advisors and affiliates of Kohlberg & Co. together have a significant equity interest in the Company, ensuring that their
incentives are strongly aligned with those of our stockholders.

EMPLOYEES

As of April 30, 2010, we had 26 employees.
DETERMINATION OF NET ASSET VALUE

We determine the NAV per share of our common stock quarterly. The NAV per share is equal to the value of our total assets minus liabilities
and preferred stock outstanding divided by the total number of shares of common stock outstanding. As of December 31, 2009, we did not have
any preferred stock outstanding.

Value, as defined in Section 2(a)(41) of the 1940 Act, is generally (1) the market price for those securities for which a market quotation is
readily available and (2) for all other securities and assets, fair value as determined in good faith by our Board of Directors pursuant to
procedures approved by our Board of Directors. Our quarterly valuation process begins with each portfolio company or investment being
initially valued by the investment professionals responsible for the portfolio investment. Preliminary valuation conclusions are then documented
and discussed with our senior management. The Valuation Committee of our Board of Directors reviews these preliminary valuations and makes
recommendations to our Board of Directors. Our Board of Directors discusses valuations and determines the fair value of each investment in our
portfolio in good faith based on data from any applicable independent pricing service, input of management, estimates from independent
valuation firms (if any) and the recommendations of the Valuation Committee. Where appropriate, the Valuation Committee may utilize an
independent valuation firm selected by our Board of Directors. In connection with the restatement described above, we engaged VRC, an
independent valuation firm, to provide third-party valuation estimates for approximately 39% and 40% of our investments at fair value as of
December 31, 2009 and December 31, 2008, respectively. VRC s valuation estimates were considered as one of the relevant data inputs in our
determination of fair value. The Board of Directors intends to continue to engage an independent valuation firm in the future to provide certain
valuation services, including the review of certain portfolio assets, as part of our annual year end valuation process.

Because of the inherent uncertainty of determining the fair value of investments that do not have a readily available market value, the fair value
of our investments determined under our valuation methodology may differ materially from the values that would have existed had a ready
market existed for the investments.

There is no single method for determining fair value. As a result, determining fair value requires that judgment be applied to the specific facts
and circumstances of each portfolio investment. Unlike banks, we are not permitted to provide a general reserve for anticipated loan losses.
Instead, we must determine the fair value of each individual investment on a quarterly basis. We record unrealized depreciation on investments
when we believe that an investment has decreased in value, including where collection of a loan or realization of an equity security is doubtful.
Conversely, we record unrealized appreciation if we believe that our investment has appreciated in value.

As a BDC, we invest primarily in illiquid securities, including loans to and warrants of private companies and interests in other illiquid
securities, such as interests in the underlying CLO Funds. Our investments are generally subject to restrictions on resale and generally have no
established trading market. Because of the type of investments that we make and the nature of our business, our valuation methodology requires
an analysis of various factors. Our valuation methodology includes the examination of, among other things, the underlying investment
performance, financial condition and market changing events that impact valuation.
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With respect to private debt and equity investments, each investment is valued using industry valuation benchmarks, and, where appropriate,
such as valuing private warrants, the valuation methodology may incorporate discounts reflecting the illiquid nature of the investment and our
minority, non-control position. When a qualifying external event such as a significant purchase transaction, public offering or subsequent loan or
warrant sale occurs, the pricing indicated by the external event may be considered in determining our private debt or equity valuation. Securities
that are traded in the over-the-counter market or on a stock exchange are generally valued at the prevailing bid price on the valuation date.
However, restricted public securities may be valued at discounts from the public market value due to limitations on our ability to sell the
securities.

Our investments in CLO Fund securities are carried at fair value, which is based either on (i) the present value of the net expected cash inflows
for interest income and principal repayments from underlying assets and cash outflows for interest expense, debt paydown and other fund costs
for the CLO Funds that are approaching or past the end of their reinvestment period and therefore are selling assets and/or using principal
repayments to pay down CLO Fund debt (or will begin to do so shortly), and for which there continue to be net cash distributions to the class of
securities owned by us, (ii) the NAV of the CLO Funds that are approaching or are past the end of their reinvestment period and therefore are
selling assets and/or using principal repayments to pay down CLO Fund debt (or will begin to do so shortly), and for which there are negligible
net cash distributions to the class of securities owned by us, or (iii) a discounted cash flow model for more recent CLO Funds that utilizes
prepayment and loss assumptions based on historical experience and projected performance, economic factors, the characteristics of the
underlying cash flow and comparable yields for similar securities or preferred shares to those in which we have invested. We recognize
unrealized appreciation or depreciation on our investments in CLO Fund securities as comparable yields in the market change and/or based on
changes in NAVs or estimated cash flows resulting from changes in prepayment or loss assumptions in the underlying collateral pool. As each
investment in CLO Fund securities ages, the expected amount of losses and the expected timing of recognition of such losses in the underlying
collateral pool are updated and the revised cash flows are used in determining the fair value of the CLO Fund investments. We determine the fair
value of our investments in CLO Fund securities on an individual security-by-security basis.

In connection with the restatement, we revised the valuation procedures applied to our illiquid investments. We now derive fair value for our
illiquid investments that do not have indicative fair values based upon active trades primarily by using the Market Yield Approach and also
consider recent loan amendments or other activity specific to the subject asset. Discount rates applied to estimated contractual cash flows for an
underlying asset vary by specific investment, industry, priority and nature of the debt security (such as the seniority or security interest of the
debt security) and are assessed relative to two indices, a leveraged loan index and a high-yield bond index, at the valuation date. We have
identified these two indices as benchmarks for broad market information related to our loan and debt investments. Because we have not
identified any market index that directly correlates to the loan and debt investments held by us and therefore use the two benchmark indices,
these market indices may require significant adjustment to better correlate such market data for the calculation of fair value of the investment
under the Market Yield Approach. Such adjustments require judgment and may be material to the calculation of fair value. Further adjustments
to the discount rate may be applied to reflect other market conditions or the perceived credit risk of the borrower. When broad market indices are
used as part of the valuation methodology, their use is subject to adjustment for many factors, including priority, collateral used as security,
structure, performance and other quantitative and qualitative attributes of the asset being valued. The resulting present value determination is
then weighted along with any quotes from observable transactions and broker/pricing quotes. If such quotes are indicative of actual transactions
with reasonable trading volume at or near the valuation date that are not liquidation or distressed sales, relatively more reliance will be put on
such quotes to determine fair value. If such quotes are not indicative of market transactions or are insufficient as to volume, reliability,
consistency or other relevant factors, such quotes will be compared with other fair value indications and given relatively less weight based on
their relevancy. Management retroactively applied such revised valuation procedures to our portfolio for the year ended December 31, 2008 (and
the quarterly periods included in such year) as well as the quarterly periods ended March 31, 2009 and June 30, 2009. As a result, we have
restated the financial statements for each of those periods to reflect the use of these revised valuation procedures. No financial statements for
periods ended prior to January 1, 2008 are impacted by the restatement. The appropriateness of specific valuation methods and techniques may
change as market conditions and available data change.

ELECTION TO BE REGULATED AS A BUSINESS DEVELOPMENT COMPANY AND A REGULATED INVESTMENT
COMPANY

Our elections to be regulated as a BDC and to be treated as a RIC have a significant impact on our future operations:
We report our investments at market value or fair value with changes in value reported through our statement of operations.

We report all of our investments, including debt investments, at market value or, for investments that do not have a readily available market
value, at their fair value as determined in good faith by our Board of Directors pursuant to a valuation methodology approved by our Board of
Directors. Changes in these values are reported through our statement of operations under the caption of net unrealized appreciation
(depreciation) on investments. See  Determination of Net Asset Value.
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Our ability to use leverage as a means of financing our portfolio of investments is limited.

As a BDC, in order to incur new debt, we are required to meet a coverage ratio of total assets to total senior securities of at least 200%, as
measured immediately after borrowing. For this purpose, senior securities generally include all borrowings, guarantees of borrowings and any
preferred stock we may issue in the future. Our ability to utilize leverage as a means of financing our portfolio of investments is limited by this
asset coverage test. Our asset coverage ratio was 198% as of December 31, 2009, below the minimum asset coverage level generally required for
a BDC by the 1940 Act. See  Leverage above.

We intend to distribute substantially all of our net taxable income to our stockholders. We generally will be required to pay U.S. federal
income taxes only on the portion of our net taxable income and gains that we do not distribute to stockholders.

We have elected to be treated as a RIC for U.S. federal income tax purposes, commencing with our taxable year ended December 31, 2006. As a
RIC, we intend to distribute to our stockholders substantially all of our net investment company income. In addition, we may retain certain net
long-term capital gains and elect to treat such net capital gains as distributed to our stockholders. If this happens, our stockholders will be treated
as if they received an actual distribution of the capital gains and reinvested the net after-tax proceeds in us. Our stockholders also may be eligible
to claim a tax credit against their U.S. federal income tax liability (or, in certain circumstances, a tax refund) equal to their allocable share of the
tax we pay on the deemed distribution. See ~ Certain United States Federal Income Tax Considerations, below.

As a RIC, we generally are required to pay U.S. federal income taxes only on the portion of our net taxable income and gains that we do not
distribute (actually or constructively). Katonah Debt Advisors, our wholly-owned taxable portfolio company, receives fee income earned with
respect to its management services. Katonah Debt Advisors may in the future form additional direct or indirect subsidiaries which will receive
similar fee income. Some of these subsidiaries may be treated as corporations for U.S. federal income tax purposes, and as a result, such
subsidiaries will be subject to income tax at regular corporate rates, for U.S. federal and state purposes, although, as a RIC, dividends and
distributions of capital received by us from our taxable subsidiaries and distributed to our stockholders will not subject us to U.S. federal income
taxes. As a result, the net return to us on such investments held by such subsidiaries will be reduced to the extent that the subsidiaries are subject
to income taxes.

In addition, due to the asset coverage test applicable to us as a BDC, we may be limited in our ability to make distributions. See ~ Regulation
below. Also, restrictions and provisions in our Facility may limit our ability to make distributions. See Item 1A. Risk Factors below.

We are required to comply with the provisions of the 1940 Act applicable to BDCs.

As a BDC, we are required to have a majority of directors who are not interested persons under the 1940 Act. In addition, we are required to
comply with other applicable provisions of the 1940 Act, including those requiring the adoption of a code of ethics, fidelity bond and custody
arrangements. See also  Regulation below.

REGULATION

The following discussion is a general summary of some of the material prohibitions and restrictions governing BDCs generally. It does not
purport to be a complete description of all the laws and regulations affecting BDCs.

A BDC is a unique kind of investment company that primarily focuses on investing in or lending to private or relatively small publicly traded
companies and making managerial assistance available to them. A BDC provides stockholders with the ability to retain the liquidity of a publicly
traded stock, while sharing in the possible benefits of investing in emerging-growth or expansion-stage privately-owned companies. The 1940
Act contains prohibitions and restrictions relating to transactions between BDCs and their directors and officers and principal underwriters and
certain other related persons and requires that a majority of the directors be persons other than interested persons, as that term is defined in the
1940 Act. In the ordinary course of business, we may enter into transactions with portfolio companies that may be considered related party
transactions. We have implemented certain procedures, both written and unwritten, to ensure that we do not engage in any prohibited
transactions with any persons affiliated with us. If such affiliations are found to exist, we seek Board and/or committee review and approval or
exemptive relief for such transactions, as appropriate.
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In addition, the 1940 Act provides that we may not change the nature of our business so as to cease to be, or to withdraw our election as, a BDC
unless approved by a majority of our outstanding voting securities. A majority of the outstanding voting securities of a company is defined under
the 1940 Act as the lesser of (i) 67% or more of such company s shares present at a meeting or represented by proxy if more than 50% of the
outstanding shares of such company are present or represented by proxy or (ii) more than 50% of the outstanding shares of such company.

Qualifying Assets

Under the 1940 Act, a BDC may not acquire any asset other than assets of the type listed in Section 55(a) of the 1940 Act, or qualifying assets,
unless, at the time the acquisition is made, qualifying assets represent at least 70% of the company s total assets. The principal categories of
qualifying assets relevant to our business are the following:

Securities of an eligible portfolio company purchased in transactions not involving any public offering. An eligible portfolio
company is defined in the 1940 Act as any issuer which:

(a) is organized under the laws of, and has its principal place of business in, the United States;

(b)  isnot an investment company (other than a small business investment company wholly-owned by the BDC) or a company
that would be an investment company but for certain exclusions under the 1940 Act; and

() satisfies any of the following:

(i) does not have outstanding any class of securities with respect to which a broker or dealer may extend margin credit;

(i) is controlled by a BDC or a group of companies including a BDC and the BDC has an affiliated person who is a director
of the eligible portfolio company;

(iii) is a small and solvent company having total assets of not more than $4 million and capital and surplus of not less than
$2 million; or

(iv) does not have any class of securities listed on a national securities exchange (or, if it has a class of securities listed on a
national securities exchange, has an aggregate market value of outstanding voting and non-voting common equity of
less than $250 million).

Securities of any eligible portfolio company that we control;

Securities purchased in a private transaction from a U.S. issuer that is not an investment company and is in bankruptcy and subject to
reorganization;

Securities received in exchange for or distributed on or with respect to securities described above, or pursuant to the conversion of
warrants or rights relating to such securities;
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Cash, cash equivalents, U.S. government securities or high-quality debt securities maturing in one year or less from the time of
investment; and

Under certain circumstances, securities of companies that were eligible portfolio companies at the time of the initial investment but
that are not eligible portfolio companies at the time of the follow-on investment.
Significant Managerial Assistance

A BDC must be organized and have its principal place of business in the United States and must be operated for the purpose of making
investments in the types of securities described above. However, to count portfolio securities as qualifying assets for the purpose of the 70% test
discussed above, the BDC must either control the issuer of the securities or must offer to make available to the issuer of the securities (other than
small and solvent companies described above) significant managerial assistance; except that, where the BDC purchases such securities in
conjunction with one or more other persons acting together, one of the other persons in the group may make available such managerial

assistance. Making available significant managerial assistance means, among other things, any arrangement whereby the BDC, through its
directors, officers or employees, offers to provide, and, if accepted, does so provide, significant guidance and counsel concerning the

management, operations or business objectives and policies of a portfolio company through monitoring of portfolio company operations,

selective participation in board and management meetings, consulting with and advising a portfolio company s officers or other organizational or
financial guidance.
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Temporary Investments

Pending investment in other types of qualifying assets, as described above, our investments may consist of cash, cash equivalents, U.S.
government securities or high quality debt securities maturing in one year or less from the time of investment, which we refer to, collectively, as
temporary investments, so that at least 70% of our assets are qualifying assets. Typically, we invest in U.S. treasury bills or in repurchase
agreements, provided that such agreements are fully collateralized by cash or securities issued by the U.S. government or its agencies. A
repurchase agreement involves the purchase by an investor, such as us, of a specified security and the simultaneous agreement by the seller to
repurchase it at an agreed upon future date and at a price which is greater than the purchase price by an amount that reflects an agreed-upon
interest rate. There is no percentage restriction on the proportion of our assets that may be invested in such repurchase agreements. However, if
more than 25% of our total assets constitute repurchase agreements that are treated, under applicable tax rules, as being issued by a single
counterparty, we would not meet the diversification tests imposed on us by the Code to qualify for tax treatment as a RIC for U.S. federal
income tax purposes. Thus, we do not intend to enter into repurchase agreements treated as issued, under applicable tax rules, by a single
counterparty in excess of this limit. We monitor the creditworthiness of the counterparties with which we enter into repurchase agreement
transactions.

Senior Securities; Coverage Ratio

We are permitted, under specified conditions, to issue multiple classes of indebtedness and one class of stock senior to our common stock if our

asset coverage, as defined in the 1940 Act, is at least equal to 200% immediately after each such issuance. In addition, with respect to certain

types of senior securities, we must make provisions to prohibit any dividend distribution to our stockholders or the repurchase of certain of our

securities, unless we meet the applicable asset coverage ratios at the time of the dividend distribution or repurchase. We may also borrow

amounts up to 5% of the value of our total assets for temporary purposes. For a discussion of the risks associated with the resulting leverage, see
Item 1A. Risk Factors Risks Related to Our Business The debt we incur could increase the risk of investing in our Company. Our asset coverage

ratio was 198% as of December 31, 2009, below the minimum asset coverage level generally required for a BDC by the 1940 Act. See  Leverage.

Code of Ethics

We adopted and maintain a code of ethics pursuant to Rule 17j-1 under the 1940 Act that establishes procedures for personal investments and
restricts certain personal securities transactions. Personnel subject to the code may invest in securities for their personal investment accounts,
including securities that may be purchased or held by us, so long as such investments are made in accordance with the code s requirements. We
may be prohibited under the 1940 Act from conducting certain transactions with our affiliates without the prior approval of our directors who are
not interested persons and, in some cases, the prior approval of the SEC. A copy of the code of ethics is available on the Corporate Governance
section of the Company s website at www.kohlbergcap.com.

Privacy Principles

We are committed to maintaining the privacy of our stockholders and safeguarding their non-public personal information. The following
information is provided to help you understand what personal information we collect, how we protect that information and why, in certain cases,
we may share information with select other parties.

Generally, we do not receive any non-public personal information relating to our stockholders, although some non-public personal information
of our stockholders may become available to us. We do not disclose any non-public personal information about our stockholders or former
stockholders to anyone, except as is necessary to service stockholder accounts, such as to a transfer agent, or as otherwise permitted by law.

We restrict access to non-public personal information about our stockholders to our employees with a legitimate business need for the
information. We maintain physical, electronic and procedural safeguards designed to protect the non-public personal information of our
stockholders.

Proxy Voting Policy and Procedures

Although most of the securities we hold are not voting securities, some of our investments may entitle us to vote proxies. We vote proxies
relating to our portfolio securities in the best interest of our stockholders. We review on a case-by-case basis each proposal submitted to a
stockholder vote to determine its impact on the portfolio securities held by us. Although we generally vote against proposals that we believe may
have a negative impact on our portfolio securities, we may vote for such a proposal if we believe there exists a compelling long-term reason to
do so.
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Our proxy voting decisions are made by our Investment Committee, which is responsible for monitoring each of our investments. To ensure that
our vote is not the product of a conflict of interest, we require that (1) anyone involved in the decision making process disclose to our Chief
Compliance Officer any potential conflict that he or she is aware of and any contact that he or she has had with any interested party regarding a
proxy vote; and (2) employees involved in the decision making process or vote administration are prohibited from revealing how we intend to
vote on a proposal to reduce any attempted influence from interested parties.

Other
We are periodically examined by the SEC for compliance with the 1940 Act.

We do not concentrate our investments, that is, invest 25% or more of our assets in any particular industry (determined at the time of
investment).

We are required to provide and maintain a bond issued by a reputable fidelity insurance company to protect us against larceny and
embezzlement. Furthermore, as a BDC, we are prohibited from indemnifying any director or officer against any liability to our stockholders
arising from willful misfeasance, bad faith, gross negligence or reckless disregard of the duties involved in the conduct of such person s office.

We are required to adopt and implement written policies and procedures reasonably designed to prevent violation of the federal securities laws
and to review these policies and procedures annually for their adequacy and the effectiveness of their implementation. We have a designated
Chief Compliance Officer who is responsible for administering these policies and procedures.

CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The following discussion is a general summary of certain material U.S. federal income tax considerations applicable to us and to an investment
in our shares. This summary does not purport to be a complete description of the income tax considerations applicable to such an investment.
For example, we have not described tax consequences that we assume to be generally known by investors or certain considerations that may be
relevant to certain types of holders subject to special treatment under U.S. federal income tax laws, including stockholders subject to the
alternative minimum tax, tax-exempt organizations, insurance companies, regulated investment companies, dealers in securities, pension plans
and trusts, and financial institutions. This summary assumes that investors hold our common stock as capital assets (within the meaning of the
Code). The discussion is based upon the Code, U.S. Treasury regulations, and administrative and judicial interpretations, each as in effect as of
the date of this filing and all of which are subject to change, possibly retroactively, which could affect the continuing validity of this discussion.
This summary does not discuss any aspects of U.S. estate, gift, state, local or non-U.S. tax. It does not discuss the special treatment under U.S.
federal income tax laws that could result if we invested in tax-exempt securities or certain other investment assets in which we do not currently
intend to invest.

A U.S. stockholder generally is a beneficial owner of shares of our common stock who is for U.S. federal income tax purposes:

a citizen or individual resident of the United States including an alien individual who is a lawful permanent resident of the United
States or meets the substantial presence test in Section 7701(b) of the Code;

a corporation or other entity taxable as a corporation, for U.S. federal income tax purposes, created or organized in or under the laws
of the United States or any political subdivision thereof;

a trust over the administration of which a court in the U.S. has primary supervision or over which U.S. persons have control; or

an estate, the income of which is subject to U.S. federal income taxation regardless of its source.
A Non-U.S. stockholder is a beneficial owner of shares of our common stock that is neither a U.S. stockholder nor a partnership for U.S. federal
income tax purposes. If a partnership (including an entity treated as a partnership for U.S. federal income tax purposes) holds shares of our
common stock, the tax treatment of a partner in the partnership will generally depend upon the status of the partner and the activities of the
partnership. A prospective stockholder who is a partner of a partnership holding shares of our common stock should consult his, her or its tax
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Tax matters are very complicated and the tax consequences to an investor of an investment in our shares will depend on the facts of his, her or its
particular situation. We encourage investors to consult their tax advisors regarding the specific consequences of such an investment, including
tax reporting requirements, the applicability of U.S. federal, state, local and non-U.S. tax laws, eligibility for the benefits of any applicable tax
treaty and the effect of any possible changes in the tax laws.

Election to be Taxed as a Regulated Investment Company

We have elected to be treated as a RIC under Subchapter M of the Code commencing with our taxable year ended December 31, 2006. As a
RIC, we generally do not have to pay corporate-level taxes on any income or gains that we timely distribute to our stockholders as dividends. To
qualify for treatment as a RIC, we must, among other things, meet certain source-of-income and asset diversification requirements (as described
below). In addition, to qualify for treatment as a RIC, we must distribute to our stockholders, for each taxable year, at least 90% of our

investment company taxable income, which is generally the sum of our ordinary taxable income plus the excess, if any, of realized net
short-term capital gains over realized net long-term capital losses (the Annual Distribution Requirement ), for such year.

Taxation as a Regulated Investment Company

For any taxable year in which we qualify as a RIC and satisfy the Annual Distribution Requirement, we generally will not be subject to U.S.
federal income tax on the portion of our investment company taxable income and net capital gain (i.e., net realized long-term capital gains in
excess of net realized short-term capital losses) we distribute to stockholders with respect to that year. We will be subject to U.S. federal income
tax at the regular corporate rates on any net ordinary income or capital gain not distributed to our stockholders. In addition, as a RIC, we will be
subject to a 4% nondeductible U.S. federal excise tax on certain net taxable undistributed income unless we distribute in a timely manner an
amount at least equal to the sum of (1) 98% of our net ordinary income for each calendar year, (2) 98% of our capital gain net income for the
1-year period ending October 31 in that calendar year and (3) any such amounts realized, but not distributed, in respect of the preceding year.
We will not be subject to excise taxes on amounts on which we are required to pay corporate income tax (such as retained net capital gains,
described below). We currently intend to make sufficient distributions each taxable year and/or pay sufficient corporate income tax to avoid any
excise tax liability, although we reserve the right to pay an excise tax rather than make an additional distribution when circumstances warrant
(e.g., the payment of an excise tax amount that we deem to be de minimis).

To qualify for tax treatment as a RIC for U.S. federal income tax purposes, in addition to satisfying the Annual Distribution Requirement, we
must, among other things:

have in effect at all times during each taxable year an election to be regulated as a BDC under the 1940 Act;

in each taxable year, derive at least 90% of our gross income from (a) dividends, interest, payments with respect to certain securities
loans, gains from the sale of stock or other securities, or other income derived with respect to our business of investing in such stock
or securities and (b) net income derived from an interest in a qualified publicly traded partnership (as defined by the Code) (all such
income Qualifying Income ); and

diversify our holdings so that at the end of each quarter of the taxable year: (i) at least 50% of the value of our assets consists of cash,
cash equivalents, U.S. government securities, securities of other RICs, and other securities if such other securities of any one issuer
do not represent more than 5% of the value of our assets and more than 10% of the outstanding voting securities of such issuer; and
(ii) no more than 25% of the value of our assets is invested (a) in the securities, other than U.S. government securities or securities of
other RICs, of one issuer or of two or more issuers that are controlled, as determined under applicable tax rules, by us and that are
engaged in the same or similar or related trades or businesses, or (b) in one or more qualified publicly traded partnerships (the
Diversification Tests ).
We conduct the business of Katonah Debt Advisors through direct or indirect subsidiaries. Some of our subsidiaries are treated as corporations
for U.S. federal income tax purposes. As a result, such subsidiaries will be subject to U.S. federal income tax at regular corporate rates. We will
recognize income from these subsidiaries to the extent that we receive dividends and distributions of capital from these subsidiaries. Some of the
wholly-owned subsidiaries may be treated as disregarded entities for U.S. federal income tax purposes. As a result, we may directly recognize
fee income earned by these subsidiaries. Fee income that we recognize directly through entities that are treated as disregarded entities for U.S.
federal tax purposes will generally not constitute Qualifying Income. We intend to monitor our recognition of fee income to ensure that at least
90% of our gross income in each taxable year is Qualifying Income.
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We may be required to recognize taxable income in circumstances in which we do not receive cash. For example, if we hold debt obligations
that are treated under applicable tax rules as having original issue discount (such as debt instruments with PIK interest or, in certain cases, with
increasing interest rates or that are issued with warrants), we must include in income each year a portion of the original issue discount that
accrues over the life of the obligation, regardless of whether cash representing such income is received by us in the same taxable year. Because
any original issue discount accrued will be included in our investment company taxable income for the year of accrual, we may be required to
make a distribution to our stockholders to satisfy the Annual Distribution Requirement, even though we will not have received an amount of
cash that corresponds with the income accrued.

However, pursuant to guidance issued in 2009 and thereafter by the U.S. Internal Revenue Service ( IRS ), under certain circumstances it is
possible for us to meet the Annual Distribution Requirement for 2009, 2010 and 2011, even though we limit how much cash (and other property
which is not our stock) that we distribute in the aggregate to our stockholders (which limit can be as low as 10% of each qualifying distribution)
when compared to how much cash (and other property which is not our stock) that we would need to distribute for us to meet the Annual
Distribution Requirement without relying on such guidance (a qualifying limited-cash distribution ). The portion of a qualifying limited-cash
distribution that does not consist of cash (and other property which is not our stock) will be in the form of shares of our stock (based on a
market-price valuation method determined pursuant to such guidance). While we have not made any qualifying limited-cash distributions to date
as permitted by the IRS guidance, we reserve the right to consider making such distributions in the future, subject to compliance with applicable
tax requirements. The IRS guidance is in effect for distributions declared on or before December 31, 2012 with respect to taxable years ending
on or before December 31, 2011.

We could also be subject to a U.S. federal income tax (including interest charges) on distributions received from investments in passive foreign
investment companies PFICs (defined below) or on proceeds received from the disposition of shares in PFICs, which tax cannot be eliminated
by making distributions to our stockholders. Very generally, a PFIC is any non-U.S. corporation in which (i) 75% or more of the gross income
for the taxable year is passive income, or (ii) the average percentage of the assets (generally by value, but by adjusted tax basis in certain cases)
that produce or are held for the production of passive income is at least 50%. Generally, passive income for this purpose means dividends,
interest (including income equivalent to interest), royalties, rents, annuities, the excess of gains over losses from certain property transactions

and commodities transactions, and foreign currency gains. Passive income for this purpose does not include rents and royalties received by the
non-U.S. corporation from active business and certain income received from related persons. We may elect to avoid the imposition of that tax.
For instance, if we are in a position to treat and so treat such a PFIC as a qualified electing fund ( QEF ) we will be required to include in our
income annually our share of the company s income and net capital gain, regardless of whether we receive any distribution from the company.
Alternately, we may make an election to mark the gains (and to a limited extent losses) in such holdings to the market as though we had sold and
repurchased our holdings in those PFICs on the last day of our taxable year. Such gains and losses are treated as ordinary income and loss. The
QEF and mark-to-market elections may have the effect of accelerating the recognition of income (without the receipt of cash) and increasing the
amount required to be distributed for us to avoid taxation.

We may also invest in controlled foreign corporations ( CFCs ). Generally, a non-U.S. corporation will be a CFC if U.S. Shareholders (i.e., each
U.S. investor that owns (directly or by attribution) 10% or more of the interests in the non-U.S. corporation (by vote)) own (directly or by

attribution) more than 50% (by vote or value) of the outstanding interests of the non-U.S. corporation. If we are a U.S. Shareholder with respect

to a non-U.S. corporation, we will be required each year to include in income our pro rata share of the corporation s Subpart F income (as defined
in the Code), regardless of whether or not such income is distributed by the CFC to us. Net losses by a CFC during a tax year will not flow

through to us and thus will not be available to offset income or gains generated from our other investments. Therefore, investments in CFCs may

have the effect of accelerating the recognition of income (without the receipt of cash) and increasing the amount required to be distributed for us

to avoid taxation.

We are authorized to borrow funds and to sell assets to satisfy the Annual Distribution Requirement and to avoid any excise tax liability.

However, depending on the types of debt and equity securities we have outstanding, we may be prohibited under the 1940 Act from making
distributions to our stockholders while our debt obligations and other senior securities are outstanding unless certain asset coverage tests are met.
See  Regulation Senior Securities; Coverage Ratio. Moreover, our ability to dispose of assets to meet the Annual Distribution Requirement and to
avoid any U.S. federal income tax or excise tax liability may be limited by (1) the illiquid nature of our portfolio, or (2) other requirements

relating to our tax treatment as a RIC, including the Diversification Tests. If we dispose of assets to meet the Annual Distribution Requirements

and to avoid any excise tax liability, we may make such dispositions at times that, from an investment standpoint, are not advantageous.

Gain or loss realized by us from the sale or exchange of warrants acquired by us as well as any loss attributable to the lapse of such warrants
generally will be treated as capital gain or loss. Such gain or loss generally will be long-term or short-term, depending on how long we held a
particular warrant. Our transactions in options, futures contracts, hedging transactions and forward contracts will be subject to special tax rules,
the effect of which may be to accelerate income to us, defer losses, cause adjustments to the
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holding periods of our investments, convert long-term capital gains into short-term capital gains, convert short-term capital losses into long-term
capital losses or have other tax consequences. These rules could affect the amount, timing and character of distributions to stockholders. We do
not currently intend to engage in these types of transactions.

A RIC is not permitted to deduct expenses in excess of its investment company taxable income (which is, generally, ordinary income plus net
short-term capital gains in excess of net long-term capital losses). If our expenses in a given year exceed investment company taxable income
(e.g., as the result of large amounts of equity-based compensation), we would experience a net operating loss for that year. However, a RIC is
not permitted to carry forward net operating losses to subsequent years. In addition, expenses can be used only to offset investment company
taxable income, not net capital gain (that is, the excess of net long-term capital gains over the net short-term capital losses). Due to these limits
on the deductibility of expenses, we may for tax purposes have aggregate taxable income over a period of several years that we are required to
distribute and that is taxable to our stockholders even if such income is greater than the net income we actually earned during those years in the
aggregate. Such required distributions may be made from our cash assets or by liquidation of investments, if necessary. We may realize gains or
losses from such liquidations. In the event we realize net capital gains from such transactions, you may receive a larger capital gain distribution
than you would have received in the absence of such transactions. Assuming we qualify for tax treatment as a RIC, our corporate-level U.S.
federal income tax should be substantially reduced or eliminated, and, as explained below in ~ Taxation of U.S. Stockholders, a portion of our
distributions or deemed distributions may be characterized as long-term capital gain in the hands of stockholders. Except as otherwise provided,
the remainder of this discussion assumes that we qualify for tax treatment as a RIC and have satisfied the Annual Distribution Requirement.

Failure to Qualify as a Regulated Investment Company

If we were to fail to qualify for tax treatment as a RIC, we would be subject to U.S. federal income tax on all of our taxable income at regular
corporate rates. We would not be able to deduct distributions to stockholders, nor would distributions be required to be made. All distributions
would be taxable to our stockholders as dividend income to the extent of our current and accumulated earnings and profits and (if made during a
taxable year beginning before January 1, 2011) provided certain holding period and other requirements were met, could potentially qualify for
treatment as qualified dividend income in the hands of stockholders taxed as individuals eligible for the 15% maximum rate. It is currently
unclear whether Congress will extend this provision for tax years beginning on or after January 1, 2011. In addition, subject to certain limitations
under the Code, corporate distributees could be eligible for the dividends received deduction with respect to any of our dividend distributions.
Distributions in excess of our current and accumulated earnings and profits would be treated first as a return of capital to the extent of the
stockholder s tax basis, and any remaining distributions would be treated as a capital gain. To requalify as a RIC in a subsequent taxable year, we
would be required to satisty the RIC qualification requirements for that year and dispose of any earnings and profits from any year in which we
failed to qualify for tax treatment as a RIC. Subject to a limited exception applicable to RICs that qualified as such under Subchapter M of the
Code for at least one year prior to disqualification and that requalify as a RIC no later than the second year following the nonqualifying year, we
could be subject to tax on any unrealized net built-in gains in the assets held by us during the period in which we failed to qualify for tax
treatment as a RIC that are recognized within the subsequent 10 years, unless we made a special election to pay corporate-level tax on such
built-in gain at the time of our requalification as a RIC.

Taxation of U.S. Stockholders

For U.S. federal income tax purposes, distributions by us generally are taxable to U.S. stockholders as ordinary income or capital gains.
Distributions of our investment company taxable income (which is, generally, our ordinary income plus net realized short-term capital gains in
excess of net realized long-term capital losses) will be taxable as ordinary income to U.S. stockholders to the extent of our current or

accumulated earnings and profits, whether paid in cash or reinvested in additional common stock through our dividend reinvestment plan. For
taxable years beginning before January 1, 2011, to the extent such distributions paid by us are attributable to dividends from U.S. corporations

and certain qualified non-U.S. corporations, such distributions may be designated by us as qualified dividend income eligible to be taxed in the
hands of non-corporate stockholders at the rates applicable to long-term capital gains, provided holding period and other requirements are met at
both the stockholder and company levels. In this regard, it is anticipated that distributions paid by us generally will not be attributable to

dividends and, therefore, generally will not be qualified dividend income. Distributions of our net capital gains (which is generally our realized

net long-term capital gains in excess of realized net short-term capital losses) properly designated by us as capital gain dividends will be taxable
to a U.S. stockholder as long-term capital gains, regardless of the U.S. stockholder s holding period for his, her or its common stock and
regardless of whether paid in cash or reinvested in additional common stock. Long-term capital gain rates for individuals have been temporarily
reduced to a maximum of 15% for tax years beginning before January 1, 2011. These rates are expected to increase at the end of 2010 to
pre-reduction rates (generally, 20% for those in the highest tax brackets) unless Congress enacts legislation providing otherwise. Distributions in
excess of our current and accumulated earnings and profits first will reduce a U.S. stockholder s adjusted tax basis in such stockholder s common
stock and, after the adjusted basis is reduced to zero, will constitute capital gains to such U.S. stockholder.
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We may retain some or all of our realized net long-term capital gains in excess of realized net short-term capital losses and designate the retained
net capital gains as a deemed distribution. In that case, among other consequences, we will pay tax on the retained amount, and (i) each U.S.
stockholder will be required to include his, her or its share of the deemed distribution in income as long term capital gain as if it had been
actually distributed to the U.S. stockholder, and (ii) the U.S. stockholder will be entitled to claim a credit equal to his, her or its allocable share

of the tax paid thereon by us. The amount of the deemed distribution net of such tax will be added to the U.S. stockholder s cost basis for his, her
or its common stock. Since we expect to pay tax on any retained net capital gains at our regular corporate tax rate (currently 35%), and since that
rate is generally in excess of the maximum rate currently payable by individuals on long-term capital gains (currently 15%), the amount of tax
that individual stockholders will be treated as having paid and for which they will receive a credit may exceed the tax they owe on the deemed
distribution. Long-term capital gain rates for individuals have been temporarily reduced to a maximum of 15% for tax years beginning before
January 1, 2011. These rates are expected to increase at the end of 2010 to pre-reduction rates (generally, 20% for those in the highest tax
brackets) unless Congress enacts legislation providing otherwise. Such excess generally may be claimed as a credit against the U.S. stockholder s
other federal income tax obligations or may be refunded to the extent it exceeds a stockholder s liability for U.S. federal income tax. A
stockholder that is not subject to U.S. federal income tax or otherwise required to file a U.S. federal income tax return generally would be
required to file a U.S. federal income tax return or related form on the appropriate form to claim a refund for the taxes we paid. For U.S. federal
income tax purposes, the tax basis of shares owned by a stockholder generally will be increased by an amount equal to the difference between

the amount of undistributed capital gains included in the stockholder s gross income and the tax deemed paid by the stockholder as described in
this paragraph. To utilize the deemed distribution approach, we must provide written notice to our stockholders prior to the expiration of 60 days
after the close of the relevant taxable year. We cannot treat any of our investment company taxable income as a deemed distribution. We may
also make actual distributions to our stockholders of some or all of realized net long-term capital gains in excess of realized net short-term

capital losses.

For purposes of determining (1) whether the Annual Distribution Requirement is satisfied for any year and (2) the amount of capital gain
dividends paid for that year, we may, under certain circumstances, elect to treat a dividend that is paid during the following taxable year as if it
had been paid during the taxable year in question. If we make such an election, the U.S. stockholder will still be treated as receiving the dividend
in the taxable year in which the distribution is made. However, any dividend declared by us in October, November or December of any calendar
year, payable to stockholders of record on a specified date in such a month and actually paid during January of the following year, will be treated
as if it had been received by our U.S. stockholders on December 31 of the year in which the dividend was declared. A U.S. stockholder generally
will recognize taxable gain or loss if the U.S. stockholder sells or otherwise disposes of his, her or its shares of our common stock. Any gain
arising from such sale generally will be treated as long-term capital gain or loss if the U.S. stockholder has held his, her or its shares for more
than one year. Otherwise, it will be classified as short-term capital gain or loss. However, any capital loss arising from the sale of shares of our
common stock held for six months or less will be treated as long-term capital loss to the extent of the amount of capital gain dividends received,
or undistributed capital gain deemed received, with respect to such shares. In addition, all or a portion of any loss recognized upon a disposition
of shares of our common stock may be disallowed if other shares of our common stock are purchased (whether through reinvestment of
distributions or otherwise) within 30 days before or after the disposition. In such a case, the basis of the newly purchased shares will be adjusted
to reflect the disallowed loss. For taxable years beginning before January 1, 2011, individual U.S. stockholders are subject to a maximum U.S.
federal income tax rate of 15% on their net capital gain (i.e., the excess of realized net long-term capital gain over realized net short-term capital
loss for a taxable year) including any long-term capital gain derived from an investment in our shares. Such rate is generally lower than the
maximum rate on ordinary income currently payable by individuals. Long-term capital gain rates for individuals have been temporarily reduced
to a maximum of 15% for tax years beginning before January 1, 2011. These rates are expected to increase at the end of 2010 to pre-reduction
rates (generally, 20% for those in the highest tax brackets) unless Congress enacts legislation providing otherwise. Non-corporate stockholders
with net capital losses for a year (i.e., capital losses in excess of capital gains) generally may deduct up to $3,000 of such losses against their
ordinary income each year ($1,500 for married individuals filing separately); any net capital losses of a non-corporate stockholder in excess of
$3,000 ($1,500 for married individuals filing separately) generally may be carried forward and used in subsequent years as provided in the Code.
Corporate stockholders generally may not deduct any net capital losses for a year, but may carry back such losses for three years or carry
forward such losses for five years.

Distributions are generally taxable to stockholders even if they are paid from income or gains earned by us before a stockholder s investment
(and thus were included in the price the stockholder paid). If an investor purchases shares of our common stock shortly before the record date of
a distribution, the price of the shares will include the value of the distribution and the investor will be subject to tax on the distribution even
though economically, it may represent a return of his, her or its investment. Distributions
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are taxable whether stockholders receive them in cash or reinvest them in additional shares through the Dividend Reinvestment Plan. A

stockholder whose distributions are reinvested in shares will be treated as having received a dividend equal to either (i) the fair market value of

the shares issued to the stockholder (if we issue new shares), or (ii) the amount of cash allocated to the stockholder for the purchase of shares on

its behalf (if we purchase shares on the open market). We will send to each of our U.S. stockholders, as promptly as possible after the end of

each calendar year, a notice detailing, on a per share and per distribution basis, the amounts includible in such U.S. stockholder s taxable income
for such year as ordinary income and as long-term capital gain. In addition, the U.S. federal tax status of each year s distributions generally will

be reported to the IRS (including the amount of dividends, if any, eligible for the 15% qualified dividend income rate). Distributions may also be
subject to additional U.S. state, local and non-U.S. taxes depending on a U.S. stockholder s particular situation. Dividends distributed by us
generally will not be eligible for the corporate dividends-received deduction or the preferential rate applicable to qualified dividend income.

We may be required to withhold U.S. federal income tax ( backup withholding ), currently at a rate of 28% for amounts paid through 2010, from
all distributions to any non-corporate U.S. stockholder (1) who fails to furnish us with a correct taxpayer identification number or a certificate

that such stockholder is exempt from backup withholding, or (2) with respect to whom the IRS notifies us that such stockholder has failed to
properly report certain interest and dividend income to the IRS and to respond to notices to that effect. An individual s taxpayer identification
number is his or her social security number. The 28% rate will expire for amounts paid after December 31, 2010 and instead the backup
withholding rate on such amounts will be 31% unless Congress enacts legislation providing otherwise. It is currently unclear whether such
legislation will be enacted and, if enacted, what the terms of the extension will be. Backup withholding is not an additional tax. Any amount
withheld under backup withholding may be allowed as a credit against the U.S. stockholder s federal income tax liability, provided that proper
information is provided to the IRS.

Under Treasury regulations, if a stockholder recognizes a loss with respect to our shares of $2 million or more for an individual stockholder or
$10 million for a corporate stockholder, the stockholder must file with the IRS a disclosure statement on Form 8886. Direct stockholders of
portfolio securities are in many cases excepted from this reporting requirement, but under current guidance, stockholders of a RIC are not
excepted. Future guidance may extend the current exception from this reporting requirement to stockholders of most or all RICs. The fact that a
loss is reportable under these regulations does not affect the legal determination of whether a taxpayer s treatment of the loss is proper.
Stockholders should consult their tax advisors to determine the applicability of these regulations in light of their individual circumstances.

Taxation of Non-U.S. Stockholders

Whether an investment in the shares is appropriate for a non-U.S. stockholder will depend upon that person s particular circumstances. Non-U.S.
stockholders should consult their tax advisors before investing in our common stock. In general, dividend distributions (other than certain
distributions derived from net long-term capital gains, and, if certain pending legislation is enacted as described below, certain interest income
and short term capital gains) paid by us to a non-U.S. stockholder are subject to withholding of U.S. federal income tax at a rate of 30% (or
lower applicable treaty rate) even if they are funded by income or gains that, if paid to a non-U.S. stockholder directly, would not be subject to
withholding. If the distributions are effectively connected with a U.S. trade or business of the non-U.S. stockholder, (and, if an income tax treaty
applies, attributable to a permanent establishment in the United States), we will not be required to withhold federal tax if the non-U.S.
stockholder complies with applicable certification and disclosure requirements, although the distributions will be subject to U.S. federal income
tax at the rates applicable to U.S. stockholders. (Special certification requirements apply to a non-U.S. stockholder that is a non-U.S. partnership
or a non-U.S. trust and such entities are urged to consult their tax advisors.) For taxable years beginning prior to January 1, 2010 (and for taxable
years beginning before January 1, 2011, if pending legislation discussed below is enacted), except as provided below, we were generally not
required to withhold any amounts with respect to certain distributions of (1) U.S.-source interest income that meets certain requirements

( interest-related dividends ), and (2) net short-term capital gains in excess of net long-term capital losses ( short-term capital gain dividends ), in
each case to the extent we properly designate such distributions. We generally intend to make such designations. In respect of distributions
described in clause (1) above, however, we were required to withhold amounts with respect to distributions to a non-U.S. stockholder:

that did not provide a satisfactory statement that the beneficial owner is not a U.S. person;

to the extent that the dividend was attributable to certain interest on an obligation if the non-U.S. stockholder was the issuer or was a
10% stockholder of the issuer;

that was within certain non-U.S. countries that had inadequate information exchange with the United States; or
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32

Table of Contents 62



Edgar Filing: Kohlberg Capital CORP - Form 10-K

Table of Conten

Pending legislation proposes to extend retroactively the exemption from withholding for interest-related dividends and short-term capital gain
dividends for one additional year, i.e., for dividends with respect to taxable years beginning on or after January 1, 2010 but before January 1,
2011. It is currently unclear whether such legislation will be enacted and, if enacted, what the terms of the extension will be. If such legislation is
enacted, we generally intend to make designations of interest-related dividends and short-term capital gain dividends.

Actual or deemed distributions of our net capital gain to a non-U.S. stockholder, and gains realized by a non-U.S. stockholder upon the sale of
our common stock, generally will not be subject to U.S. federal withholding tax and generally will not be subject to U.S. federal income tax
unless (i) the distributions or gain, as the case may be, are effectively connected with a U.S. trade or business of the non-U.S. stockholder (and,
if an income tax treaty applies, are attributable to a permanent establishment maintained by the non-U.S. stockholder in the U.S.), or (ii) in the
case of an individual stockholder, the stockholder is present in the U.S. for a period or periods aggregating 183 days or more during the year of
the sale or the receipt of a capital gain dividend and certain other conditions are met. If we distribute our net capital gain in the form of deemed
rather than actual distributions, a non-U.S. stockholder will be entitled to a U.S. federal income tax credit and/or tax refund, as applicable, equal
to the stockholder s allocable share of the tax we pay on the capital gains deemed to have been distributed. To obtain the refund, the non-U.S.
stockholder must obtain a U.S. taxpayer identification number and file a U.S. federal income tax return even if the non-U.S. stockholder would
not otherwise be required to obtain a U.S. taxpayer identification number or file a U.S. federal income tax return. For a corporate non-U.S.
stockholder, distributions (both actual and deemed), and gains realized upon the sale of our common stock that are effectively connected to a
U.S. trade or business may, under certain circumstances, be subject to an additional branch profits tax at a 30% rate (or at a lower rate if
provided for by an applicable treaty).

A non-U.S. stockholder who is a non-resident alien individual, and who is otherwise subject to withholding of U.S. federal tax, will be subject to
information reporting and backup withholding of U.S. federal income tax on dividends unless the non-U.S. stockholder provides us or the
dividend paying agent with an IRS Form W-8BEN (or an acceptable substitute or successor form) or otherwise meets documentary evidence
requirements for establishing that it is a non-U.S. stockholder or otherwise establishes an exemption from backup withholding. Investment in the
shares may not be appropriate for a non-U.S. stockholder. Non-U.S. persons should consult their tax advisors with respect to the U.S. federal
income tax and withholding tax, and state, local and non-U.S. tax consequences of an investment in the shares.

DIVIDEND REINVESTMENT PLAN

We have adopted a dividend reinvestment plan that provides for reinvestment of our distributions on behalf of our stockholders, unless a
stockholder elects to receive cash as provided below. As a result, if our Board of Directors authorizes, and we declare, a cash dividend, then our
stockholders who have not opted out of our dividend reinvestment plan will have their cash dividends automatically reinvested in additional
shares of our common stock, rather than receiving cash.

No action is required on the part of a registered stockholder to have their cash dividend reinvested in shares of our common stock. A registered
stockholder may elect to receive an entire dividend in cash by notifying American Stock Transfer & Trust Company, the plan administrator and
our transfer agent and registrar, in writing so that such notice is received by the plan administrator no later than the record date for dividends to
stockholders. The plan administrator will set up an account for shares acquired through the plan for each stockholder who has not elected to
receive dividends in cash and hold such shares in non-certificated form. Upon request by a stockholder participating in the plan, received in
writing not less than ten days prior to the record date, the plan administrator will, instead of crediting shares to the participant s account, issue a
certificate registered in the participant s name for the number of whole shares of our common stock and a check for any fractional share.

Those stockholders whose shares are held by a broker or other financial intermediary may receive dividends in cash by notifying their broker or
other financial intermediary of their election.

We intend to use primarily newly issued shares to implement the plan, whether our shares are trading at a premium or at a discount to NAV.
However, we reserve the right to purchase shares in the open market in connection with our implementation of the plan. The number of shares to
be issued to a stockholder is determined by dividing the total dollar amount of the dividend payable to such stockholder by the market price per
share of our common stock at the close of regular trading on The NASDAQ Global Select Market on the dividend payment date. Market price
per share on that date will be the closing price for such shares on The NASDAQ Global Select Market or, if no sale is reported for such day, at
the average of their reported bid and asked prices. The number of shares of our common stock to be outstanding after giving effect to payment of
the dividend cannot be established until the value per share at which additional shares will be issued has been determined and elections of our
stockholders have been tabulated.
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There are no brokerage charges or other charges to stockholders who participate in the plan. The plan administrator s fees under the plan are paid
by us. If a participant elects by written notice to the plan administrator to have the plan administrator sell part or all of the shares held by the plan
administrator in the participant s account and remit the proceeds to the participant, the plan administrator is authorized to deduct a $15.00
transaction fee plus a $0.10 per share brokerage commission from the proceeds.

If your dividends are reinvested, you will be required to pay tax on the distributions in the same manner as if the distributions were received in
cash. The taxation of dividends will not be affected by the form in which you receive them. See  Certain United States Federal Income Tax
Considerations.

Participants may terminate their accounts under the plan by notifying the plan administrator via its website at www.amstock.com, by filling out
the transaction request form located at bottom of their statement and sending it to the plan administrator at the address set forth below or by
calling the plan administrator at 1-866-668-8564.

The plan may be terminated by us upon notice in writing mailed to each participant at least 30 days prior to any record date for the payment of
any dividend by us. All correspondence concerning the plan should be directed to, and additional information about the plan may be obtained
from, the plan administrator by mail at American Stock Transfer & Trust Company, Attn. Dividend Reinvestment Department, P.O. Box 922,
Wall Street Station, New York, NY 10269-0560 or by telephone at 1-866-668-8564.

34

Table of Contents 64



Edgar Filing: Kohlberg Capital CORP - Form 10-K

Table of Conten

Item 1A.  Risk Factors

Investing in our common stock involves a high degree of risk. The risks set forth below are not the only risks we face. If any of the following risks
occur, our business, financial condition and results of our operations could be materially adversely affected. In such case, the NAV and the
trading price of our common stock could decline, and you may lose all or part of your investment.

Risks Related to Our Business
We have a limited operating history.

We were organized in August 2006 to continue the middle market investment business and asset management business of Katonah Debt
Advisors, which was organized in 2005 by Kohlberg & Co. Katonah Debt Advisors commenced its asset management operations with the hiring
of E.A. Kratzman, its President (who also serves as our Vice President and a member of our Investment Committee), in June 2005 and began its
middle market lending operations in February 2006 with the hiring of Dayl W. Pearson, who serves as our President, CEO and a member of our
Board of Directors, and R. Jon Corless, who serves as our Chief Investment Officer. In December 2006, we completed an [PO of our common
stock and our common stock was listed on The Nasdaq Global Select Market. We have a limited operating history. As a result, we have limited
operating results which demonstrate our ability to manage our business. We are subject to all of the business risks and uncertainties associated
with any new business enterprise, including the risk that we will not achieve our investment objective and that the value of your investment in us
could decline substantially.

We are dependent upon senior management for our future success, and if we are unable to hire and retain qualified personnel or if we lose
any member of our senior management team, our ability to achieve our investment objective could be significantly harmed.

We depend on the members of our senior management as well as other key personnel for the identification, final selection, structuring, closing
and monitoring of our investments. These employees have critical industry experience and relationships that we rely on to implement our
business plan. Our future success depends on the continued service of our senior management team and our Board of Directors. The departure of
any of the members of our senior management or a significant number of our senior personnel could have a material adverse effect on our ability
to achieve our investment objective. As a result, we may not be able to operate our business as we expect, and our ability to compete could be
harmed, which could cause our operating results to suffer.

We operate in a highly competitive market for investment opportunities.

A large number of entities compete with us to make the types of investments that we plan to make in prospective portfolio companies. We
compete with other BDCs, as well as a large number of investment funds, investment banks and other sources of financing, including traditional
financial services companies, such as commercial banks and finance companies. Many of our competitors are substantially larger and have
considerably greater financial, technical, marketing and other resources than we do. For example, some competitors may have a lower cost of
funds and access to funding sources that are not available to us. This may enable some of our competitors to make commercial loans with
interest rates that are comparable to or lower than the rates we typically offer. We may lose prospective portfolio investments if we do not match
our competitors pricing, terms and structure. If we do match our competitors pricing, terms or structure, we may experience decreased net
interest income and increased risk of credit losses. In addition, some of our competitors may have higher risk tolerances or different risk
assessments, which could allow them to consider a wider variety of investments, establish more relationships and build their market shares.
Furthermore, many of our potential competitors have greater experience operating under, or are not subject to, the regulatory restrictions that the
1940 Act imposes on us as a BDC. As a result of this competition, there can be no assurance that we will be able to identify and take advantage
of attractive investment opportunities or that we will be able to fully invest our available capital. If we are not able to compete effectively, our
business and financial condition and results of operations will be adversely affected. Although Kohlberg & Co. has agreed to notify us of equity
investment opportunities that are presented to Kohlberg & Co. but do not fit the investment profile of Kohlberg & Co. or its affiliates, no such
referral to date has resulted in an investment by us or Katonah Debt Advisors.

If we are unable to source investments effectively, we may be unable to achieve our investment objective.

Our ability to achieve our investment objective depends on our senior management team s ability to identify, evaluate, finance and invest in
suitable companies that meet our investment criteria. Accomplishing this result on a cost-effective basis is largely a function of our marketing
capabilities, our management of the investment process, our ability to provide efficient services and our access to financing sources on
acceptable terms. In addition to monitoring the performance of our existing investments, members of our management team and our investment
professionals may also be called upon to provide managerial assistance to our portfolio
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companies. These demands on their time may distract them or slow the rate of investment. To grow, we need to continue to hire, train, supervise
and manage new employees and to implement computer and other systems capable of effectively accommodating our growth. However, we
cannot provide assurance that any such employees will contribute to the success of our business or that we will implement such systems
effectively. Failure to manage our future growth effectively could have a material adverse effect on our business, financial condition and results
of operations.

There is a risk that we may not make distributions.

We intend to continue to make distributions on a quarterly basis to our stockholders. We may not be able to achieve operating results that will
allow us to make distributions at historical or any specific levels or to increase the amount of these distributions from time to time. In addition,

due to the asset coverage test applicable to us as a BDC, depending on the types of debt and equity securities we have outstanding, we may be
limited in our ability to make distributions. See Item 1. Business Leverage. Also, restrictions and provisions in our Facility may limit our ability
to make distributions. If we do not distribute a certain percentage of our income annually, we could fail to qualify for tax treatment as a RIC and
we would be subject to corporate level U.S. federal income tax. Furthermore, in accordance with current IRS guidance, we may make

distributions under special circumstances that would allow us to meet our annual RIC distribution requirement for 2009 (and perhaps subsequent
years) by distributing shares of our stock in lieu of a significant portion of the cash (or other property other than our stock) that we would

otherwise be required to distribute to satisfy such distribution requirement. See Item 1. Business Certain United States Federal Income Tax
Considerations. We cannot ensure that we will make distributions at historical or any other specified levels or at all.

We may have difficulty paying our required distributions if we recognize income before or without receiving cash equal to such income.

In accordance with GAAP and the Code, we include in income certain amounts that we have not yet received in cash, such as contracted
non-cash PIK interest, which represents contractual interest added to the loan balance and due at the end of the loan term. In addition to the cash
yields received on our loans, in some instances, certain loans may also include any of the following: end of term payments, exit fees, balloon
payment fees or prepayment fees. The increases in loan balances as a result of contracted non-cash PIK arrangements are included in income for
the period in which such non-cash PIK interest was received, which is often in advance of receiving cash payment, and are separately identified
on our statements of cash flows. We also may be required to include in income certain other amounts that we will not receive in cash. Any
warrants that we receive in connection with our debt investments generally are valued as part of the negotiation process with the particular
portfolio company. As a result, a portion of the aggregate purchase price for the debt investments and warrants is allocated to the warrants that
we receive. This generally results in  original issue discount for tax purposes, which we must recognize as ordinary income, increasing the
amounts we are required to distribute to qualify as a RIC eligible for pass-through tax treatment. Because such original issue discount income
might exceed the amount of cash received in a given year with respect to such investment, we might need to obtain cash from other sources to
satisty such distribution requirements. Other features of the debt instruments that we hold may also cause such instruments to generate original
issue discount, resulting in a dividend distribution requirement in excess of current cash received. Since in certain cases we may recognize
income before or without receiving cash representing such income, we may have difficulty meeting the requirement to distribute at least 90% of
our net ordinary income and realized net short-term capital gains in excess of realized net long-term capital losses, if any. If we are unable to
meet these distribution requirements, we will not qualify for tax treatment as a RIC or, even if such distribution requirement is satisfied, we may
be subject to tax on the amount that is undistributed. Accordingly, we may have to sell some of our assets, raise additional debt or equity
securities or reduce new investment originations to meet these distribution requirements and avoid tax. See Item 1. Business Certain United
States Federal Income Tax Considerations.

We may incur losses as a result of first loss agreements into which we or Katonah Debt Advisors may enter in connection with
warehousing credit arrangements which we put in place prior to raising a CLO Fund and pursuant to which we agree to reimburse credit
providers for a portion of losses (if any) on warehouse investments.

We and Katonah Debt Advisors have in the past entered, and may in the future enter, into first loss agreements in connection with warehouse
credit lines to be established by Katonah Debt Advisors to fund the initial accumulation of loan investments for future CLO Funds that Katonah
Debt Advisors will manage. Such agreements (referred to as first loss agreements or first loss obligations ) frequently relate to (i) losses as a
result of individual loan investments being ineligible for purchase by the CLO Fund (typically due to a payment default on such loan) when such
fund formation is completed or, (ii) if the CLO Fund has not been completed before the expiration of the warehouse credit line, the loss (if any,
and net of any accumulated interest income) on the resale of such loans funded by the warehouse credit line. As a result, we may incur losses if
loans and debt obligations that had been purchased in the warehouse facility become ineligible for inclusion in the CLO Fund or if a planned
CLO Fund does not close. For example, as a result of an engagement letter with Bear Stearns & Co. Inc., we have agreed to make certain
payments to JP Morgan, Inc. in connection with a settlement of claims. See Item 7. Management s Discussion and Analysis of Financial
Condition and Results of Operations Commitments.

Table of Contents 67



Table of Contents

Edgar Filing: Kohlberg Capital CORP - Form 10-K

36

68



Edgar Filing: Kohlberg Capital CORP - Form 10-K

Table of Conten

Any unrealized losses we experience on our loan portfolio may be an indication of future realized losses, which could reduce our income
available for distribution.

As a BDC, we are required to carry our investments at market value or, if no market value is ascertainable, at the fair value as determined in
good faith by our Board of Directors pursuant to a valuation methodology approved by our Board of Directors. Decreases in the market values or
fair values of our investments will be recorded as unrealized losses. An unrealized loss in our loan portfolio could be an indication of a portfolio
company s inability to meet its repayment obligations with respect to the affected loans. This could result in realized losses in the future and
ultimately in reductions of our income available for distribution in future periods.

We may experience fluctuations in our quarterly and annual operating results and credit spreads.

We could experience fluctuations in our quarterly and annual operating results due to a number of factors, some of which are beyond our
control, including our ability to make investments in companies that meet our investment criteria, the interest rate payable on the debt securities
we acquire, the default rate on such securities, our level of expenses, variations in and timing of the recognition of realized and unrealized gains
or losses, the degree to which we encounter competition in our markets and general economic conditions. As a result of these factors, results for
any period should not be relied upon as being indicative of performance in future periods.

We are exposed to risks associated with changes in interest rates and spreads.

Changes in interest rates may have a substantial negative impact on our investments, the value of our securities and our rate of return on invested
capital. A reduction in the interest spreads on new investments could also have an adverse impact on our net interest income. An increase in
interest rates could decrease the value of any investments we hold which earn fixed interest rates, including mezzanine securities and high-yield
bonds, and also could increase our interest expense, thereby decreasing our net income. An increase in interest rates due to an increase in credit
spreads, regardless of general interest rate fluctuations, could also negatively impact the value of any investments we hold in our portfolio. Also,
an increase in interest rates available to investors could make investment in our common stock less attractive if we are not able to increase our
dividend rate, which could reduce the value of our common stock.

Because we have outstanding indebtedness, we are exposed to additional risks, including the typical risks associated with leverage.

We borrow funds or may issue senior securities, pursuant to our existing Facility or other agreements, to make additional investments. With
certain limited exceptions, we are only allowed to borrow amounts or issue senior securities such that our asset coverage, as defined in the 1940
Act, is at least 200% immediately after such borrowing or issuance. The amount of leverage that we employ will depend on our management s
and our Board of Directors assessment of market and other factors at the time of any proposed borrowing. There is no assurance that a
leveraging strategy will be successful. Leverage involves risks and special considerations of stockholders, including:

a likelihood of greater volatility of NAV and market price of our common stock than a comparable portfolio without leverage;

exposure to increased risk of loss if we incur debt or issue senior securities to finance investments because a decrease in the value of
our investments would have a greater negative impact on our returns and therefore the value of our common stock than if we did not
use leverage;

that the covenants contained in the documents governing the Facility or other debt instruments could restrict our operating flexibility.
Such covenants may impose asset coverage or investment portfolio composition requirements that are more stringent than those
imposed by the 1940 Act and could require us to liquidate investments at an inopportune time; and

that we, and indirectly our stockholders, will bear the cost of leverage, including issuance and servicing costs (i.e., interest).
Any requirement that we sell assets at a loss to redeem or pay interest or dividends on any leverage, or for other reasons, would reduce our NAV
and also make it difficult for the NAV to recover. Our Board of Directors, in their judgment, may authorize the use of leverage if they expect
that the benefits to our stockholders of maintaining the leveraged position will outweigh the risks.
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The debt we incur could increase the risk of investing in our Company.

As of April 30, 2010, our Facility balance was approximately $187 million and our asset coverage ratio was approximately 212%, above the
minimum asset coverage level generally required by the 1940 Act for a BDC to incur new debt. Under our Facility, we must maintain a leverage
ratio covenant of no more than one to one based on the ratio of the Facility outstanding balance to our most recently reported GAAP

stockholders equity balance (determined quarterly in conjunction with the Company s financial reporting filings with the Commission) as of the
Facility outstanding balance determination date. While we believe that we are not in material breach of our obligations under the LFSA,

including the leverage ratio, there can be no assurance that in connection with the complaint described in Item 3. Legal Proceedings or otherwise
the Agent and the lenders will not assert additional breaches of the LFSA, including breaches relating to the restatement described elsewhere in
this Annual Report, and there can be no assurance that the Agent and the lenders will not assert that any such breaches give rise to a Termination
Event. If the Agent and the lenders were to seek to accelerate and seize the collateral either at the end of the amortization period or otherwise,

and we were unsuccessful in obtaining court relief, we could be forced to pay the remaining balance of the Facility, which would adversely

affect our business, liquidity, financial condition and results of operations.

The agreements governing our Facility and the related funding and servicing agreement contain various covenants that limit our discretion
in operating our business and also include certain financial covenants. In addition, our lenders have declared a Termination Date under the
LFSA.

We have entered into a credit facility that is backed by a revolving pool of loans. Under the Facility, we are subject to limitations as to how
borrowed funds may be used, including restrictions on geographic and industry concentrations, loan size, payment frequency and status, average
life, collateral interests and investment ratings, as well as regulatory restrictions on leverage which may affect the amount of funding that may be
obtained. There are also certain requirements relating to portfolio performance, including required minimum portfolio yield, limitations on
delinquencies and charge-offs and a maximum leverage ratio, a violation of any of which could result in the early amortization of the Facility,
limit further advances and, in some cases, result in an event of default. An event of default under the Facility could result, among other things, in
the termination of the availability of further funds under the Facility and an accelerated maturity date for all amounts outstanding under the
Facility, which would likely disrupt our business and, potentially, the portfolio companies whose loans we financed through the Facility. This
could reduce our revenues and, by delaying any cash payment allowed to us under the Facility until the lender has been paid in full, reduce our
liquidity and cash flow and impair our ability to grow our business and maintain our qualification as a RIC. If we default under certain
provisions of the Facility, the remedies available to the lender may limit our ability to declare dividends. As described below and elsewhere in
this Annual Report, the Agent and the lenders have declared a Termination Date under the LFSA, thereby terminating our ability to obtain
revolving advances and commencing the amortization of existing borrowings under the LFSA and we have filed a complaint against the Agent
and the lenders alleging, among other things, that the termination of the revolving period and the commencement of the amortization period
were wrongful.

In connection with the Facility, we are party to a LFSA, dated as of February 14, 2007, by and among us, the Agent, the Trustee and the other
lender parties and other parties thereto. As of December 31, 2009, there were outstanding borrowings of approximately $218 million under the
LFSA. In accordance with the terms of the LFSA, the financial assets acquired with the proceeds of borrowings under the LFSA are held in a
securities account and are subject to a securities account control agreement granting the Agent certain rights in respect of such securities account
and the financial assets held therein. As of December 31, 2009 there were financial assets held in the securities account with a market value of
approximately $291 million.

In August 2008, we were notified by the lenders that the banks providing the underlying funding for the Facility did not intend to renew their
liquidity facility to the lenders unless we agreed to certain revised terms for the Facility. The lenders proposed new terms as a condition to
extending the underlying liquidity purchase agreements. We viewed such proposed terms as unfavorable and did not accept them, which caused
the Agent and the lenders to declare a Termination Date, based upon their contention that the underlying liquidity purchase agreements had
expired, thereby terminating our ability to obtain revolving advances and commencing the amortization of existing borrowings under the
Facility. On June 9, 2009, we received a letter from a representative of the lenders alleging that our failure to determine ratings on certain
pledged loans and our alleged breach of certain covenants had resulted in the occurrence of a Termination Event under the LFSA and that, as a
result, the interest payable under the LESA would be calculated at the higher default rate (equal to 0.85% above the prime rate plus 0.75%)
applicable to periods in which a Termination Event had occurred and was continuing. In a letter dated June 11, 2009, we rejected the alleged
breaches and the alleged occurrence of a Termination Event and also asserted that the termination of the revolving period and commencement of
the amortization period under the LFSA were wrongful. On August 28, 2009, we filed a complaint in the Supreme Court of the State of New
York against the Agent and other lender parties to the LFSA. The complaint reflects our beliefs that the termination of the revolving period
under the LFSA (and the corresponding commencement of the amortization period) were wrongful and that the lenders assertions that we
breached our obligations under the LFSA and that a Termination Event had occurred are without merit. The complaint also seeks to clarify our
rights and obligations under the LFSA.
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Since September 2008, all principal and excess interest collected from the assets securing the Facility under the LFSA has been and continues to
be used to amortize the Facility through a maturity date of September 29, 2010 (the last day of the amortization period that we have challenged
as being wrongfully commenced). Since June 2009, based on the Agent s assertion (despite our disagreement with such assertion) that a
Termination Event occurred, the interest payable under the LFSA has been calculated at an elevated rate (equal to 0.85% above the prime rate
plus 0.75%) and we have been paying interest calculated at such higher rate under protest.

Because we are using net interest income earned on the assets securing the Facility to amortize the Facility during the amortization period, we
may need to sell other assets not pledged to the Facility, potentially at a loss, in order to generate sufficient cash to make the required dividend
distributions necessary to maintain our RIC status. In addition, at the end of the amortization period, we may be required to sell or transfer the
remaining assets securing the Facility, potentially at a loss, to repay any remaining outstanding borrowings. Any such asset sale could adversely
affect our business, liquidity, financial condition and results of operations.

If we are not able to amend, refinance or renew our debt on terms acceptable to us or if we receive an unfavorable outcome from the legal
action we are taking regarding the LFSA, our operations could be adversely affected.

As noted above, on August 28, 2009, we filed a complaint in the Supreme Court of New York against the Agent and other lender parties to the
LFSA. Since the time the complaint was filed, the Agent, the lender, and the lender agent parties to the LFSA have served answers seeking
dismissal of the complaint and recovery of the defendants attorneys fees and costs in the action, U.S. Bank National Association, as Trustee, has
been voluntarily dismissed without prejudice from the lawsuit, and discovery has commenced. The Agent has sent additional notices of
Termination Events, which the Company and the Borrower believe and have asserted are without merit, based on the Company s and the
Borrower s alleged inability to comply with certain covenants under the LESA due to the actions by the Agent and the lenders in wrongfully
declaring a Termination Date. In addition, on April 2, 2010 the Agent sent a notice alleging that our failure to timely deliver annual audited
financial statements for the year ended December 31, 2009 would, unless cured within 30 days of the date of the notice, constitute a Termination
Event, which we also believe and have asserted is without merit based upon a non-material delay.

While we intend to vigorously litigate the claims set forth in the complaint, neither the outcome of this litigation nor the amount and range of
potential damages recoverable by us or our exposure associated with this litigation can be determined at this time and there can be no assurance
that in connection with such lawsuit or otherwise the Agent and the lenders will not assert additional breaches of the LFSA, including breaches
relating to the restatement described elsewhere in this Annual Report. Further, there can be no assurance that the Agent and the lenders will not
assert that any such breaches give rise to a Termination Event. An unfavorable decision or determination that we are required to pay the higher
rate of interest under LFSA for an extended period of time, could have an adverse effect on our business, liquidity and financial condition. If the
Agent and the lenders were to seek to accelerate and seize the collateral either at the end of the amortization period or otherwise, and we were
unsuccessful in obtaining court relief, we could be forced to pay the remaining balance of the Facility (approximately $187 million as of

April 30, 2010), which would adversely affect our business, liquidity, financial condition and results of operations. Due to the current economic
environment and the severely limited availability of credit, we may not be able to enter into another facility to replace the Facility whether or not
any of the foregoing should occur.
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Following a default under the LFSA relating to our Facility, we may not have the ability to manage the assets securing the Facility, which
may adversely impact our liquidity and operations.

In the case of a default under the LFSA relating to our Facility, the Agent may exercise its right under the securities account control agreement
entered into in respect of the security interest granted to the Trustee, as agent, pursuant to the LFSA to take exclusive control of the financial
assets in the securities accounts covered by the securities account control agreement. In such case, the Trustee will no longer accept instructions
from us regarding management of such financial assets under the LFSA and the Trustee will act at the direction of the Agent in respect of all
matters relating to such financial assets. The securities account control agreement provides that the Agent will not exercise its right to take
exclusive control of the financial assets in the securities account covered by the securities account control agreement unless there has occurred a
Termination Event (as defined in the LFSA). If we are prevented by the Agent from effecting transactions in the collateral securing the Facility,
we may suffer losses (or greater losses than we otherwise would have suffered) in respect of the collateral, which could have a material adverse
effect on our business, financial condition and results of operations. To date, notwithstanding the notice of an alleged Termination Event, the
Agent has not provided the Company or KCAP Funding with any notice of such action to exercise such rights of control. However, there can be
no assurance that the Agent will not take such action in the future or that we will be able to reach a resolution with the Agent regarding the
alleged breach of our obligations under the LFSA on terms acceptable to us or at all.

If market constraints further prevent us from obtaining additional debt or equity capital, our liquidity could be adversely affected, our
business prospects could be negatively impacted, we could lose key employees and our operating results could be negatively affected.

The current economic and capital market conditions in the U.S. have resulted in a severe reduction in the availability of debt and equity capital
for the market as a whole, and financial services firms in particular. These conditions have constrained us and other companies in the financial
services sector, limiting or completely preventing access to markets for debt and equity capital needed to maintain operations, continue
investment originations and to grow. Reflecting concern about the stability of the financial markets, many lenders and institutional investors
have reduced or ceased providing funding to borrowers. This market turmoil and tightening of credit has led to increased market volatility and
widespread reduction of business activity generally. If we are unable to renew or replace the Facility, our liquidity will be significantly reduced.
If these conditions continue for a prolonged period of time, or worsen in the future, we could lose key employees and our business prospects
could be negatively impacted. Even if we are able to renew or replace the Facility, we may not be able to do so on favorable terms. In addition,
the debt capital that will be available, if at all, may be at a higher cost and/or on less favorable terms and conditions. Equity capital is, and may
continue to be, difficult to raise because, subject to some limited exceptions, we are not generally able to issue and sell our common stock at a
price below NAV per share without stockholder approval. In addition, issuing equity at depressed stock prices can be dilutive to our
stockholders. These events and our inability to raise capital have resulted in a reduction in new originations, curtailed our ability to grow and
have had a negative impact on our liquidity and operating results. The continued inability to raise additional capital could further constrain our
liquidity, negatively impact our business prospects, cause the departure of key employees and negatively impact our operating results.

Because we intend to distribute substantially all of our income and net realized capital gains to our stockholders, we will need additional
capital to finance our growth.

In order to qualify as a RIC, to avoid payment of excise taxes and to minimize or avoid payment of income taxes, we intend to distribute to our
stockholders substantially all of our net ordinary income and realized net capital gains except for certain net long-term capital gains (which we
may retain, pay applicable income taxes with respect thereto, and elect to treat as deemed distributions to our stockholders). As a BDC, in order
to incur new debt, we are generally required to meet a coverage ratio of total assets to total senior securities, which includes all of our
borrowings and any preferred stock we may issue in the future, of at least 200%, as measured immediately after issuance of such security. This
requirement limits the amount that we may borrow. Because we will continue to need capital to grow our loan and investment portfolio, this
limitation may prevent us from incurring debt and require us to issue additional equity at a time when it may be disadvantageous to do so. As of
December 31, 2009, our asset coverage ratio was 198%, which is below the minimum level required to incur new debt. While we expect to be
able to borrow and to issue additional debt and equity securities, we cannot assure you that debt and equity financing will be available to us on
favorable terms, or at all, and debt financings may be restricted by the terms of any of our outstanding borrowings. In addition, as a BDC, we are
generally not permitted to issue equity securities priced below NAV without stockholder approval. If additional funds are not available to us, we
could be forced to curtail or cease new lending and investment activities, and our NAV could decline. In 2008 and 2009, we declared dividends
in the amount of $0.41 per share on March 14, 2008, $0.41 per share on June 13, 2008, $0.35 per share on September 19, 2008, $0.27 per share
on December 19, 2008, $0.24 per share on March 23, 2009, $0.24 per share on June 15, 2009, $0.24 per share on September 24, 2009 and $0.20
per share on December 15, 2009. These dividends represented our estimated distributable income for the quarters ended March 31,

2008, June 30, 2008, September 30, 2008, December 31, 2008, March 31, 2009, June 30, 2009, September 30, 2009, and December 31, 2009,
respectively.
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Our Board of Directors may change our investment objective, operating policies and strategies without prior notice or stockholder approval.

Our Board of Directors has the authority to modify or waive certain of our operating policies and strategies without prior notice (except as
required by the 1940 Act) and without stockholder approval. However, absent stockholder approval, we may not change the nature of our
business so as to cease to be, or withdraw our election as, a BDC. We cannot predict the effect any changes to our current operating policies and
strategies would have on our business, operating results and value of our stock. Nevertheless, the effects may adversely affect our business and
impact our ability to make distributions.

Our businesses may be adversely affected by litigation and regulatory proceedings, including those that are currently pending.

From time to time, we may be subject to legal actions as well as various regulatory, governmental and law enforcement inquiries, investigations
and subpoenas. In any such claims or actions, demands for substantial monetary damages may be asserted against us and may result in financial
liability or an adverse effect on our reputation among investors. We may be unable to accurately estimate our exposure to litigation risk when we
record balance sheet reserves for probable loss contingencies. As a result, any reserves we establish to cover any settlements or judgments may
not be sufficient to cover our actual financial exposure, which may have a material impact on our results of operations or financial condition. In
regulatory enforcement matters, claims for disgorgement, the imposition of penalties and the imposition of other remedial sanctions are possible.

We are currently parties in ongoing litigation and regulatory proceedings. As described in greater detail in Item 3. Legal Proceedings below,
pending proceedings involving us and/or our directors and officers include two purported class action lawsuits filed by our stockholders, a
derivative action filed by our stockholders and an SEC investigation, all of which are at a preliminary stage and relate to the valuation
methodology and procedures used by us to value our investments and the restatement to our financial statements for the year ended

December 31, 2008 (and the quarterly periods included in such year) and the quarterly periods ended March 31, 2009 and June 30, 2009. While
we believe that we have meritorious defenses in these proceedings and that the outcomes should not materially impact us, we anticipate
continued elevated legal and related costs as the ultimate outcomes of the matters are uncertain. In addition, we are party to a pending lawsuit
involving the lenders under our Facility, as described in Item 3. Legal Proceedings below.

In view of the inherent difficulty of predicting the outcome of legal actions and regulatory matters, we cannot provide assurance as to the
outcome of any pending matter or, if resolved adversely, the costs associated with any such matter, particularly where the claimant seeks very
large or indeterminate damages or where the matter presents novel legal theories, involves a large number of parties or is at a preliminary stage.
The resolution of any such matters may be time consuming, expensive, and may distract management from the conduct of our business. The
resolution of certain pending legal actions or regulatory matters, if unfavorable, could have a material adverse effect on our results of operations
for the quarter in which such actions or matters are resolved or a reserve is established.

Risks Related to Our Investments
Our investments may be risky, and you could lose all or part of your investment.
We invest primarily in senior secured term loans, mezzanine debt and selected equity investments issued by middle market companies.

Secured Loans. When we extend secured term loans, we generally take a security interest (either as a first lien position or as a second lien
position) in the available assets of these portfolio companies, including the equity interests of their subsidiaries, which we expect to assist in
mitigating the risk that we will not be repaid. However, there is a risk that the collateral securing our loans may decrease in value over time, may
be difficult to sell in a timely manner, may be difficult to appraise and may fluctuate in value based upon the success of the business and market
conditions, including as a result of the inability of the portfolio company to raise additional capital, and, in some circumstances, our lien could
be subordinated to claims of other creditors. In addition, deterioration in a portfolio company s financial condition and prospects, including its
inability to raise additional capital, may be accompanied by deterioration in the value of the collateral for the loan. Consequently, the fact that a
loan is secured does not guarantee that we will receive principal and interest payments according to the loan s terms, or at all, or that we will be
able to collect on the loan should we be forced to exercise our remedies.

Mezzanine Debt. Our mezzanine debt investments generally are subordinated to senior loans and generally are unsecured. This may result in an
above average amount of risk and volatility or loss of principal.
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These investments may entail additional risks that could adversely affect our investment returns. To the extent interest payments associated with
such debt are deferred, such debt is subject to greater fluctuations in value based on changes in interest rates and such debt could subject us to
phantom income. Since we generally do not receive any cash prior to maturity of the debt, the investment is of greater risk.

Equity Investments. We have made and expect to make selected equity investments. In addition, when we invest in senior secured loans or
mezzanine debt, we may acquire warrants in the equity of the portfolio company. Our goal is ultimately to dispose of such equity interests and
realize gains upon our disposition of such interests. However, the equity interests we receive may not appreciate in value and, in fact, may
decline in value. Accordingly, we may not be able to realize gains from our equity interests, and any gains that we do realize on the disposition
of any equity interests may not be sufficient to offset any other losses we experience.

Risks Associated with Middle Market Companies. Investments in middle market companies also involve a number of significant risks, including:

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

shorter operating histories, narrower product lines and smaller market shares than larger businesses, which tend to render them more
vulnerable to competitors actions and market conditions, as well as general economic downturns;

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

less predictable operating results, being parties to litigation from time to time, engaging in rapidly changing businesses with products
subject to a substantial risk of obsolescence and requiring substantial additional capital expenditures to support their operations,
finance expansion or maintain their competitive position;

difficulty accessing the capital markets to meet future capital needs; and

generally less publicly available information about their businesses, operations and financial condition.
Our portfolio investments for which there is no readily available market, including our investment in Katonah Debt Advisors and our
investments in CLO Funds, are recorded at fair value as determined in good faith by our Board of Directors. As a result, there is uncertainty
as to the value of these investments.

Our investments consist primarily of securities issued by privately-held companies, the fair value of which is not readily determinable. In
addition, we are not permitted to maintain a general reserve for anticipated loan losses. Instead, we are required by the 1940 Act to specifically
value each investment and record an unrealized gain or loss for any asset that we believe has increased or decreased in value. We value these
securities at fair value as determined in good faith by our Board of Directors pursuant to a valuation methodology approved by our Board of
Directors. These valuations are initially prepared by our management and reviewed by our Valuation Committee, which uses its best judgment in
arriving at the fair value of these securities. However, the Board of Directors retains ultimate authority to determine the appropriate valuation for
each investment. From time to time, our Board of Directors has used the services of an independent valuation firm to aid it in determining fair
value, including in the case of our investments in CLO Funds and in Katonah Debt Advisors. Where applicable, an independent valuation firm
provides third-party valuation consulting services, which typically consist of certain limited procedures that we identify and request an
independent valuation firm to perform. The types of factors that may be considered in valuing our investments include the nature and realizable
value of any collateral, the portfolio company s ability to make payments and its earnings, the markets in which the portfolio company does
business, comparison to publicly-traded companies, discounted cash flow and other relevant factors. Our investment in Katonah Debt Advisors
is carried at fair value, which is determined after taking into consideration a percentage of assets under management and a discounted cash flow
model incorporating different levels of discount rates depending on the hierarchy of fees earned (including the likelihood of realization of senior,
subordinate and incentive fees) and prospective modeled performance. Such valuation includes an analysis of comparable asset management
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companies. Because such valuations, and particularly valuations of private investments and private companies, are inherently uncertain and may
be based on estimates, our determinations of fair value may differ materially from the values that would be assessed if a ready market for these
securities existed. Our NAV could be adversely affected if our determinations regarding the fair value of our illiquid investments were
materially higher than the values that we ultimately realize upon the disposal of such securities.
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Following our engagement of Grant Thornton, we and our Audit Committee concluded that the we would have to restate our previously issued
financial statements for the year ended December 31, 2008 (and the quarterly periods included in such year) as well as the quarterly periods
ended March 31, 2009 and June 30, 2009. We and our Audit Committee determined that such restatement was necessary to correct errors in the
application of accounting for the fair value of our illiquid investments and the revenue recognition for certain non-cash PIK investments, which
errors impact the amount of unrealized gains (losses) reported for our illiquid investments, which affects the calculation of our NAV and net
income, and also impact net investment income as well as the cost basis and the net change in unrealized appreciation on certain non-cash PIK
investments. In connection with the restatement, we have revised the valuation procedures applied to our illiquid investments and our accounting
for our non-cash PIK investments.

We are subject to additional risks in light of the restatement of our prior period financial statements.

As described in Note 2, Significant Accounting Policies Basis of Presentation of the notes to our financial statements included in this Annual
Report, we have restated our financial statements for the year ended December 31, 2008 (and the quarterly periods included in such year) as well
as the quarterly periods ended March 31, 2009 and June 30, 2009. The restatement of our financial statements was due to errors in the

application of accounting for the fair value of our illiquid investments and the revenue recognition for certain non-cash PIK investments, which
errors impact the amount of unrealized gains (losses) reported for our illiquid investments, which affects the calculation of our NAV and net
income, and also impact net investment income as well as the cost basis and the net change in unrealized appreciation on certain non-cash PIK
investments. The error related to fair value measurements was identified through the use and weighting of additional valuation techniques and a
broader consideration of secondary market inputs, and resulted from the material weaknesses in our internal control over financial reporting
described in more detail in Item 9A. Controls and Procedures. A material weakness is a deficiency, or a combination of deficiencies, in internal
control over financial reporting, such that there is a reasonable possibility that a material misstatement of the annual or interim financial
statements would not be prevented or detected on a timely basis. This restatement has exposed us to certain legal and regulatory actions
described in Item 3. Legal Proceedings below and could expose us to additional legal or regulatory actions. In addition, the defense of any such
actions could cause the diversion of management s attention and resources, and we could be required to pay damages to settle such actions if any
such actions are not resolved in our favor. Even if resolved in our favor, such actions could cause us to incur significant legal and other

expenses. We believe that we have addressed the material weaknesses through the adoption of the revised valuation procedures and the
implementation of a review process described elsewhere in this Annual Report. However, as of the date of filing of this Annual Report, we have
not fully remediated these material weaknesses. We may not be able to remediate the material weaknesses in a timely manner and our
management may be required to devote significant time and expense to remediate the material weaknesses. Furthermore, there can be no
assurance that we will not conclude in the future that these weaknesses continue to exist or that we will not identify any significant deficiencies
or other material weaknesses that will impair our ability to report our financial condition and results of operations accurately or on a timely

basis. Moreover, we may be the subject of negative publicity focusing on the restatement and negative reactions from shareholders and others
with whom we do business.

We are a non-diversified investment company within the meaning of the 1940 Act, and therefore we may invest a significant portion of our
assets in a relatively small number of issuers, which subjects us to a risk of significant loss if any of these issuers defaults on its obligations
under any of its debt instruments or as a result of a downturn in the particular industry.

We are classified as a non-diversified investment company within the meaning of the 1940 Act, and therefore we may invest a significant

portion of our assets in a relatively small number of issuers in a limited number of industries. As of December 31, 2009, our largest investment,

our 100% equity interest in Katonah Debt Advisors, equaled approximately 14% of the fair value of our investments. Beyond the asset

diversification requirements associated with our qualification as a RIC (as described further in Item 1. Business Certain United States Federal

Income Tax Considerations ), we do not have fixed guidelines for diversification, and while we are not targeting any specific industries,

relatively few industries may become significantly represented among our investments. In accordance with our current policy, we do not
concentrate our investments, that is, invest 25% or more of our assets in any particular industry (determined at the time of investment). However,

to the extent that we assume large positions in the securities of a small number of issuers, our NAV may fluctuate to a greater extent than that of

a diversified investment company as a result of changes in the financial condition or the market s assessment of the issuer or a downturn in any

particular industry. We may also be more susceptible to any single economic or regulatory occurrence than a diversified investment company.

Economic recessions or downturns could negatively impact our portfolio companies and harm our operating results.

Many of our portfolio companies may be susceptible to economic slowdowns or recessions and may be unable to repay our loans during these
periods. Therefore, our non-performing assets are likely to increase and the value of our portfolio is likely to
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decrease during these periods. Adverse economic conditions may also decrease the value of collateral securing some of our loans and the value
of our equity investments. Economic slowdowns or recessions could lead to financial losses in our portfolio and a decrease in revenues, net
income and assets. Unfavorable economic conditions also could increase our funding costs, limit our access to the capital markets or result in a
decision by lenders not to extend credit to us. These events could prevent us from increasing investments and harm our operating results.

Defaults by our portfolio companies could harm our operating results.

A portfolio company s failure to satisfy financial or operating covenants imposed by us or other debt holders could lead to defaults and,
potentially, acceleration of the time when the loans are due and foreclosure on its secured assets. Such events could trigger cross-defaults under
other agreements and jeopardize a portfolio company s ability to meet its obligations under the debt that we hold and the value of any equity
securities we own. We may incur expenses to the extent necessary to seek recovery upon default or to negotiate new terms with a defaulting
portfolio company.

When we are a debt or minority equity investor in a portfolio company, which generally is the case, we may not be in a position to control the
entity, and its management may make decisions that could decrease the value of our investment.

Most of our investments are either debt or minority equity investments in our portfolio companies. Therefore, we are subject to the risk that a
portfolio company may make business decisions with which we disagree, and the stockholders and management of such company may take risks
or otherwise act in ways that do not serve our interests. As a result, a portfolio company may make decisions that could decrease the value of our
portfolio holdings. In addition, we generally are not in a position to control any portfolio company by investing in its debt securities.

Prepayments of our debt investments by our portfolio companies could negatively impact our operating results.

We are subject to the risk that the investments we make in our portfolio companies may be repaid prior to maturity. When this occurs, we
generally reinvest these proceeds in temporary investments, pending their future investment in new portfolio companies. These temporary
investments typically have substantially lower yields than the debt being prepaid and we could experience significant delays in reinvesting these
amounts. Any future investment in a new portfolio company may also be at lower yields than the debt that was repaid. Consequently, our results
of operations could be materially adversely affected if one or more of our portfolio companies elects to prepay amounts owed to us.
Additionally, prepayments could negatively impact our return on equity, which could result in a decline in the market price of our common
stock.

Our portfolio companies may incur debt that ranks equal with, or senior to, our investments in such companies.

We invest primarily in debt securities issued by our portfolio companies. In some cases portfolio companies are permitted to have other debt that
ranks equal with, or senior to, the debt securities in which we invest. By their terms, such debt instruments may provide that the holders thereof
are entitled to receive payment of interest or principal on or before the dates on which we are entitled to receive payments in respect of the debt
securities in which we invest. Also, in the event of insolvency, liquidation, dissolution, reorganization or bankruptcy of a portfolio company,
holders of debt instruments ranking senior to our investment in that portfolio company would typically be entitled to receive payment in full
before we receive any distribution in respect of our investment. After repaying such senior creditors, such portfolio company may not have any
remaining assets to use for repaying its obligation to us. In the case of debt ranking equal with debt securities in which we invest, we would have
to share on an equal basis any distributions with other creditors holding such debt in the event of an insolvency, liquidation, dissolution,
reorganization or bankruptcy of a portfolio company.

There may be circumstances where our debt investments could be subordinated to claims of other creditors or we could be subject to lender
liability claims.

Even though we may have structured certain of our investments as senior loans, if one of our portfolio companies were to go bankrupt,

depending on the facts and circumstances, including the size of our investment and the extent to which we actually provided managerial

assistance to that portfolio company, a bankruptcy court might recharacterize our debt investment and subordinate all or a portion of our claim to
that of other creditors. In addition, lenders can be subject to lender liability claims for actions taken by them where they become too involved in

the borrower s business or exercise control over the borrower. It is possible that we could become subject to a lender s liability claim, including as
a result of actions taken in rendering significant managerial assistance.
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Our investments in equity securities involve a substantial degree of risk.

We may purchase common stock and other equity securities, including warrants. Although equity securities have historically generated higher
average total returns than fixed-income securities over the long term, equity securities have also experienced significantly more volatility in
those returns. The equity securities we acquire may fail to appreciate and may decline in value or become worthless, and our ability to recover
our investment depends on our portfolio company s success. Investments in equity securities involve a number of significant risks, including the
risk of further dilution as a result of additional issuances, inability to access additional capital and failure to pay current distributions.
Investments in preferred securities involve special risks, such as the risk of deferred distributions, credit risk, illiquidity and limited voting rights.

The lack of liquidity in our investments may adversely affect our business.

We invest in securities issued by private companies. These securities may be subject to legal and other restrictions on resale or otherwise be less
liquid than publicly-traded securities. The illiquidity of these investments may make it difficult for us to sell these investments when desired. In

addition, if we are required to liquidate all or a portion of our portfolio quickly, we may realize significantly less than the value at which we had
previously recorded these investments. Our investments are usually subject to contractual or legal restrictions on resale or are otherwise illiquid

because there is usually no established trading market for such investments. The illiquidity of most of our investments may make it difficult for

us to dispose of them at a favorable price, and, as a result, we may suffer losses.

We may not receive all or a portion of the income we expect to continue to receive from Katonah Debt Advisors.

We expect to receive distributions of recurring fee income, after the payment of its expenses, from the asset management activities of Katonah
Debt Advisors. However, the existing asset management agreements pursuant to which Katonah Debt Advisors receives such fee income from
the CLO Funds for which it serves as manager may be terminated for cause by the holders of a majority of the most senior class of securities
issued by such CLO Funds and the holders of a majority of the subordinated securities issued by such CLO Funds. Cause is defined in the asset
management agreements to include a material breach by Katonah Debt Advisors of the indenture governing the applicable CLO Fund, breaches
by Katonah Debt Advisors of certain specified provisions of the indenture, material breaches of representations or warranties made by Katonah
Debt Advisors, bankruptcy or insolvency of Katonah Debt Advisors, fraud or criminal activity on the part of Katonah Debt Advisors or an event
of default under the indenture governing the CLO Funds. We expect that future asset management agreements will contain comparable
provisions. Further, a significant portion of the asset management fees payable to Katonah Debt Advisors under the asset management
agreements are subordinated to the prior payments of interest on the senior securities issued by the CLO Funds. If the asset management
agreements are terminated or the CLO Funds do not generate enough income or otherwise have insufficient residual cash flow due to diversion
of cash as a result of the failure by the CLO Funds to satisfy certain restrictive covenants contained in their indenture agreements to pay the
subordinated management fees, we will not receive the fee income that we expect to continue to receive from Katonah Debt Advisors, which
will reduce income available to make distributions to our stockholders. At December 31, 2009, Katonah Debt Advisors continued to receive all
senior management fees payable by the CLO Funds managed by it. However, certain CLO Funds (representing approximately $1.2 billion of the
$2.1 billion of Katonah Debt Advisors assets under management) are not paying their subordinated management fee. Such subordinated
management fees continue to be accrued by the applicable CLO Fund and will be payable to Katonah Debt Advisors if and when such CLO
Fund becomes compliant with the applicable covenants.

We may not receive any return on our investment in the CLO Funds in which we have invested and we may be unable to raise additional
CLO Funds.

As of December 31, 2009, we had $45 million invested in the subordinated securities or preferred shares issued by CLO Funds managed by
Katonah Debt Advisors and certain other third party asset managers. Subject to market conditions, we expect to continue to acquire subordinated
securities in the future in CLO Funds managed by Katonah Debt Advisors and/or third party managers. These subordinated securities are the
most junior class of securities issued by the CLO Funds and are subordinated in priority of payment to every other class of securities issued by
these CLO Funds. Therefore, they only receive cash distributions if the CLO Funds have made all cash interest payments to all other debt
securities issued by the CLO Fund. The subordinated securities are also unsecured and rank behind all of the secured creditors, known or
unknown, of the CLO Fund, including the holders of the senior securities issued by the CLO Fund. Consequently, to the extent that the value of
a CLO Fund s loan investments has been reduced as a result of conditions in the credit markets, or as a result of default loans or individual fund
assets, the value of the subordinated securities at their redemption could be reduced. Additionally, we may not be able to continue to complete
new CLO Funds due to prevailing CLO market conditions or other factors.
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Risks Related to Our Operation as a BDC
Our ability to enter into transactions with our affiliates is restricted.

We are prohibited under the 1940 Act from participating in certain transactions with certain of our affiliates without the prior approval of our
independent directors and, in some cases, the SEC. Any person that owns, directly or indirectly, 5% or more of our outstanding voting securities
is our affiliate for purposes of the 1940 Act, and we generally are prohibited from buying or selling any security from or to such affiliate, absent
the prior approval of our independent directors. The 1940 Act also prohibits certain joint transactions with certain of our affiliates, which could
include investments in the same portfolio company (whether at the same or different times), without prior approval of our independent directors
and, in some cases, the SEC. If a person acquires more than 25% of our voting securities, we are prohibited from buying or selling any security
from or to such person or certain of that person s affiliates, or entering into prohibited joint transactions with such persons, absent the prior
approval of the SEC. Similar restrictions limit our ability to transact business with our officers or directors or their affiliates. As a result of these
restrictions, we may be prohibited from buying or selling any security from or to any portfolio company of a private equity fund managed by
Kohlberg & Co. without the prior approval of the SEC. However, we may co-invest on a concurrent basis with Kohlberg & Co. or any of our
affiliates, subject to compliance with existing regulatory guidance, applicable regulations and our allocation procedures. Certain types of
negotiated co-investments may be made only if we receive an order from the SEC permitting us to do so. There can be no assurance that any
such order will be applied for or, if applied for, obtained.

Regulations governing our operation as a BDC affect our ability to, and the way in which we, raise additional capital.

Our business requires a substantial amount of additional capital. We may acquire additional capital from the issuance of senior securities or other
indebtedness, the issuance of additional shares of our common stock or from securitization transactions. However, we may not be able to raise
additional capital in the future on favorable terms or at all. We may issue debt securities or preferred securities, which we refer to collectively as
senior securities, and we may borrow money from banks or other financial institutions, up to the maximum amount permitted by the 1940 Act.
The 1940 Act permits us to issue senior securities or incur indebtedness only in amounts such that our asset coverage, as defined in the 1940
Act, equals at least 200% immediately after such issuance or incurrence. As of December 31, 2009, our asset coverage was 198%, which is
below the minimum level required to incur new debt. With respect to certain types of senior securities, we must make provisions to prohibit any
dividend distribution to our stockholders or the repurchase of certain of our securities, unless we meet the applicable asset coverage ratios at the
time of the dividend distribution or repurchase. If the value of our assets declines, we may be unable to satisfy the asset coverage test. If that
happens, we may be required to liquidate a portion of our investments and repay a portion of our indebtedness at a time when such sales may be
disadvantageous.

Senior Securities. As a result of issuing senior securities, we would also be exposed to typical risks associated with leverage,
including an increased risk of loss. If we issue preferred securities they would rank senior to common stock in our capital structure.
Preferred stockholders would have separate voting rights and may have rights, preferences or privileges more favorable than those of
our common stock. Furthermore, the issuance of preferred securities could have the effect of delaying, deferring or preventing a
transaction or a change of control that might involve a premium price for our common stockholders or otherwise be in your best
interest.
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Additional Common Stock. Our Board of Directors may decide to issue common stock to finance our operations rather than issuing
debt or other senior securities. As a BDC, we are generally not able to issue our common stock at a price below NAV without first
obtaining required approvals from our stockholders and our independent directors. In any such case, the price at which our securities
are to be issued and sold may not be less than a price, that in the determination of our Board of Directors, closely approximates the
market value of such securities (less any commission or discount). We may also make rights offerings to our stockholders at prices
per share less than the NAV per share, subject to the 1940 Act. If we raise additional funds by issuing more common stock or senior
securities convertible into, or exchangeable for, our common stock, the percentage ownership of our stockholders at that time would
decrease, and you may experience dilution.

Securitization. In addition to issuing securities to raise capital as described above, we securitize a portion of our loans to generate
cash for funding new investments through our Facility. To securitize loans, we have created a wholly-owned subsidiary and
contributed a pool of loans to the subsidiary. An inability to successfully securitize our loan portfolio could limit our ability to grow
our business and fully execute our business strategy and adversely affect our earnings, if any. Moreover, the successful securitization
of our loan portfolio might expose us to losses, as the residual loans in which we do not sell interests tend to be those that are riskier
and more apt to generate losses.

Changes in the laws or regulations governing our business, or changes in the interpretations thereof, and any failure by us to comply with

these laws or regulations, could negatively affect the profitability of our operations.

Changes in the laws or regulations or the interpretations of the laws and regulations that govern BDCs, RICs or non-depository commercial
lenders, could significantly affect our operations and our cost of doing business. We are subject to federal, state and local laws and regulations
and are subject to judicial and administrative decisions that affect our operations, including our loan originations, maximum interest rates, fees
and other charges, disclosures to portfolio companies, the terms of secured transactions, collection and foreclosure procedures and other trade
practices. If these laws, regulations or decisions change, or if we expand our business into jurisdictions that have adopted more stringent
requirements than those in which we currently conduct business, we may have to incur significant expenses in order to comply or we might have
to restrict our operations. In addition, if we do not comply with applicable laws, regulations and decisions, we may lose licenses needed for the
conduct of our business and be subject to civil fines and criminal penalties, any of which could have a material adverse effect upon our business,
results of operations or financial condition.

If we do not invest a sufficient portion of our assets in qualifying assets, we could fail to qualify as a BDC or be precluded from investing
according to our current business strategy.

As a BDC, we may not acquire any assets other than qualifying assets for purposes of the 1940 Act unless, at the time of and after giving effect
to such acquisition, at least 70% of our total assets are qualifying assets. See Item 1. Business Regulation.

We believe that most of the senior loans and mezzanine investments that we acquire constitute qualifying assets. However, investments in the
equity securities of CLO Funds generally do not constitute qualifying assets, and we may invest in other assets that are not qualifying assets. If
we do not invest a sufficient portion of our assets in qualifying assets, we may be precluded from investing in what we believe are attractive
investments or could lose our status as a BDC, which would have a material adverse effect on our business, financial condition and results of
operations. These restrictions could also prevent us from making investments in the equity securities of CLO Funds, which could limit Katonah
Debt Advisors ability to organize new CLO Funds. Similarly, these rules could prevent us from making follow-on investments in existing

portfolio companies (which could result in the dilution of our position) or could require us to dispose of investments at inappropriate times in

order to come into compliance with the 1940 Act. If we need to dispose of such investments quickly, it would be difficult to dispose of such
investments on favorable terms. For example, we may have difficulty in finding a buyer and, even if we do find a buyer, we may have to sell the
investments at a substantial loss.

If we are unable to qualify as a RIC under Subchapter M of the Code, we will be subject to corporate-level U.S. federal income tax, which
will adversely affect our results of operations and financial condition.

Provided we qualify as a RIC, we will generally not be subject to corporate-level U.S. federal income taxes on income distributed to our
stockholders as dividends. We will not continue to qualify for pass-through tax treatment as a RIC, and thus will be subject to corporate-level
U.S. federal income taxes, if we are unable to comply with the source-of-income, asset diversification and distribution requirements contained in
the Code, or if we fail to maintain our election to be regulated as a BDC under the 1940 Act. Failure to meet the requirements for tax treatment
as a RIC would subject us to taxes, which would reduce the return on your investment. As such, our failure to qualify for tax treatment as a RIC
would have a material adverse effect on us, the NAV of our common stock and the total return obtainable from your investment in our common
stock. We may, from time to time, organize and conduct the business of our wholly-owned portfolio company, Katonah Debt Advisors, through
additional direct or indirect wholly-owned subsidiaries which may, in some cases, be taxable as corporations. For additional information see
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Item 1B.  Unresolved Staff Comments
None.

Item 2. Properties

We do not own any real estate or other real property. Our wholly-owned portfolio company, Katonah Debt Advisors, is the lessee for our
principal headquarters at 295 Madison Avenue, 6th Floor, New York, New York 10017. We have entered into an Overhead Allocation
Agreement with Katonah Debt Advisors which provides for the sharing of the expenses under the lease agreement.

Item 3. Legal Proceedings
Legal Action Against Lenders Under the Loan Funding and Servicing Agreement Governing our Facility

On August 28, 2009 the Company and KCAP Funding (the Borrower under the LFSA) filed a complaint in the Supreme Court of the State of
New York against the Agent and the other lender parties to the LFSA. The Company s discussions with the Agent to reach a mutually agreeable
amendment to the LFSA were terminated prior to the filing of the complaint. The complaint reflects the Company s and the Borrower s beliefs
that the Agent s declaration of a Termination Date (which ended the revolving period and commenced the amortization period) was wrongful and
the Agent s assertion of the occurrence of a Termination Event based upon certain alleged breaches by the Company and the Borrower of their
obligations under the LFSA is without merit. The complaint also seeks to clarify the Company s and the Borrower s rights and obligation under
the LFSA.

In particular, the complaint alleges that the defendants improperly failed to make advances to the Borrower in violation of the terms of the
LFSA; that the defendants termination of the revolving period was wrongful and improperly triggered the amortization period and default
interest rate under the LFSA; that the defendants failure to provide relevant documents and disclose information to enable the Company and the
Borrower to cure the alleged defaults constitutes material breaches of their obligations under the LFSA; and that the defendants actions amount
to a scheme to avoid their obligations owed to the Company and the Borrower under the LFSA (i.e., their obligation to lend money on the terms
specified in the LESA) and an anticipatory repudiation of such obligations, thus resulting in extensive and irreparable harm to the Company and
the Borrower and a suspension and/or discharge of the Company and the Borrower s obligations under the LFSA. Based on the foregoing, the
complaint requests the court to, among other things:

render a declaration that the termination notices were unlawful and invalid and that neither a termination date nor a termination event
occurred under the LFSA;

order specific performance of the defendants obligations to make further advances under the LFSA, to withdraw the termination
notices and to refrain from charging the default rate of interest;

award the Company and the Borrower a judgment suspending and/or discharging their obligations under the LFSA (as appropriate)
as well as a judgment against the defendants in an amount to be determined at trial (but no less than $5,000,000); and

award the Company and the Borrower the costs, disbursements and attorneys fees of the action.
Since the time the complaint was filed, the Agent, the lenders, and the lender agent parties to the LFSA have served answers seeking dismissal
of the complaint and recovery of the defendants attorneys fees and costs in the action; the Trustee has been voluntarily dismissed without
prejudice from the lawsuit; and discovery has commenced.

While the Company and the Borrower intend to vigorously litigate the claims set forth in the complaint, neither the outcome of this litigation nor
the amount and range of potential damages recoverable by the Company and the Borrower or their exposure associated with this litigation can be
determined at this time. There can be no assurance that in connection with such lawsuit or otherwise the Agent and the lenders will not assert
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defendants and their respective affiliates, officers, directors, employees and agents against all of their losses, expenses (including reasonable
attorneys fees) and non-monetary damages arising out of or as a result of the LFSA, except to the extent resulting from their fraud, gross
negligence or willful misconduct. The Company and the Borrower have asserted that no indemnity obligation has been triggered.

The Agent has sent additional notices of Termination Events, which the Company and the Borrower believe and have asserted are without merit,
based on the Company s and the Borrower s alleged inability to comply with certain covenants under the LESA due to the actions by the
defendants in wrongfully declaring a Termination Date. In addition, on April 2, 2010 the Agent sent a notice alleging that the Company s failure
to timely deliver annual audited financial statements for the year ended December 31, 2009 would, unless cured within 30 days of the date of the
notice, constitute a Termination Event, which the Company and the Borrower also believe and have asserted is without merit based upon a
non-material delay.

Class Actions against the Company and Certain Directors and Officers

The Company and certain directors and officers are named as defendants in three putative class actions pending in the Southern District of New
York brought by shareholders of the Company and filed in December 2009 and January 2010. The complaints in these three actions allege
violations of Sections 10 and 20 of the Exchange Act based on the Company s disclosures of its year-end 2008 and first- and second-quarter 2009
financial statements.

The Company and certain directors and officers are also named as defendants in a derivative action filed on March 2, 2010 pending in the
Supreme Court of New York, County of New York. The complaint in this action purports to state causes of action for breaches of fiduciary
duties, unjust enrichment, abuse of control, gross mismanagement, and corporate waste.

The Company believes that each of the above-mentioned suits is without merit and will defend each vigorously.
SEC Investigation

On January 11, 2010, the staff of the SEC s Division of Enforcement informed the Company that it was conducting an informal inquiry. The
focus of the inquiry concerns the valuation methodology and procedures used by the Company to value its investments. On April 30, 2010, the
SEC Staff advised the Company that a formal order of private investigation had been issued and that the informal inquiry was now a formal
investigation. A subpoena has been issued to the Company in connection with the formal investigation. The subpoena requests that the Company
produce documents and/or testimony that primarily relates to the valuation methodology and procedures used by the Company to value its
investments. Since January 2010, the Company has been providing documents in response to the informal inquiry and the subpoena. The
Company is cooperating fully with the SEC Staff s investigation. The Company cannot predict the outcome of, or the timeframe for, the
conclusion of this investigation.

Except as set forth above, neither we, nor any of our subsidiaries, are currently a party to any material legal proceedings, other than routine
litigation and administrative proceedings arising in the ordinary course of business. Such proceedings are not expected to have a material
adverse effect on the business, financial condition, or results of our operations.

Item 4. [Removed and Reserved]
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PART II

Item 5. Market for Registrant s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities
PRICE RANGE OF COMMON STOCK

Our common stock is quoted on The NASDAQ Global Select Market under the symbol KCAP. We completed our IPO on December 11, 2006 at
an TPO price of $15.00 per share. Prior to such date there was no public market for our common stock.

The following table sets forth the range of high and low closing sales prices per share of our common stock as reported on The NASDAQ Global
Select Market for the periods indicated below. The stock quotations are interdealer quotations and do not include markups, markdowns or
commissions and may not necessarily represent actual transactions.

Quarterly Stock Prices for 2009 and 2008

High Low Close NAV1
2009:
Fourth quarter $ 599 $456 $ 456 $ 9.56
Third quarter $ 671 $442 $ 6.03 $ 9.93
Second quarter $ 632 $314 $ 632 $ 9.73
First quarter $ 430 $126 $ 3.06 $ 941
2008:
Fourth quarter $ 841 $3.14 $ 364 $ 9.03
Third quarter $11.01 $807 $ 859 $12.65
Second quarter $1335 $941 $10.00 $12.99
First quarter $1299 $956 $10.38 $13.93

NAV per share is determined as of the last day in the relevant quarter and therefore may not reflect the NAV per share on the date of the
high and low closing sales prices.

We began paying quarterly dividends in our first full quarter of operations following our IPO. See Item 7. Management s Discussion and
Analysis of Financial Condition and Results of Operations and Note 7, Distributable Tax Income from our Notes to the Financial Statements
included herein. The table below provides information relating to dividends we paid in respect of the periods indicated.

Dividend Declarations

Declaration Record
Dividend Date Date Pay Date

2009:

Fourth quarter $ 020 12/15/2009 12/28/2009 1/25/2010
Third quarter 0.24 9/24/2009 10/9/2009 10/29/2009
Second quarter 0.24 6/15/2009 7/9/2009 7/29/2009
First quarter 0.24 3/23/2009 4/8/2009 4/29/2009
Total declared for 2009 $ 092

2008:

Fourth quarter $ 027 12/19/2008 12/31/2008 1/29/2009
Third quarter 0.35 9/19/2008 10/9/2008 10/28/2008
Second quarter 0.41 6/13/2008 7/9/2008 7/28/2008
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Securities Authorized for Issuance Under Equity Compensation Plans

See Item 11. Executive Compensation Equity Incentive Plans Equity Compensation Plan Information below.
Performance Graph

The following graph compares the return on our common stock with that of the Russell 2000 Index and the Nasdaq Financial 100 Index (IXF),
for the period December 11, 2006 (the date of our IPO) to December 31, 2009. The graph assumes that, on December 11, 2006, a person
invested $100 in each of our common stock and the Russell 2000 Index. The graph measures total shareholder return, which takes into account
both changes in stock price and dividends. It assumes that dividends are reinvested.

Shareholder Return Performance Graph
Cumulative Total Return Since IPO!

(Through December 31, 2009)

' Total return includes reinvestment of dividends through December 31, 2009. The IXF is an index of diversified financial sector stocks and, as

such, the Company believes that it is representative of our industry. The Russell 2000 is a broad based equity market index that tracks
companies with a market capitalization that the Company believes are comparable to Kohlberg Capital.
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HOLDERS

As of May 5, 2010, there were 20 shareholders of record of our common stock and approximately 8,719 beneficial shareholders of the Company.
SALES OF UNREGISTERED SECURITIES

We did not sell any securities during the period covered by this report that were not registered under the Securities Act. However, we issued
501,873 shares of common stock pursuant to a dividend reinvestment plan. See Note 10, Stockholders Equity, from our Notes to the Financial
Statements included herein.

ISSUER PURCHASES OF EQUITY SECURITIES

In November 2008, the Board of Directors approved a $5 million share repurchase plan. Any share repurchases are subject to timing restrictions
and other applicable regulations. We did not repurchase any shares of our common stock during the year ended December 31, 2009.

DIVIDEND POLICY

We intend to continue to distribute quarterly dividends to our stockholders. Our quarterly dividends, if any, will be determined by our Board of
Directors. To maintain our RIC status, we must timely distribute an amount equal to at least 90% of our ordinary income and realized net
short-term capital gains in excess of realized net long-term capital losses, if any, reduced by deductible expenses, out of the assets legally
available for distribution, for each year. To avoid certain excise taxes imposed on RICs, we are generally required to distribute during each
calendar year an amount at least equal to the sum of (1) 98% of our ordinary income for the calendar year, (2) 98% of our capital gains in excess
of capital losses for the one-year period ending on October 31 of the calendar year and (3) any ordinary income and net capital gains for
preceding years that were not distributed during such years. If this requirement is not met, we will be required to pay a nondeductible excise tax
equal to 4% of the amount by which 98% of the current year s taxable income exceeds the distribution for the year. The taxable income on which
an excise tax is paid is generally carried forward and distributed to stockholders in the next tax year. Depending on the level of taxable income
earned in a tax year, we may choose to carry forward taxable income in excess of current year distributions into the next tax year and pay a 4%
excise tax on such income, to the extent required.

We cannot assure you that we will achieve results that will permit the payment of any cash distributions and, if we incur public indebtedness or
issue public senior securities, we may be prohibited from making distributions if doing so causes us to fail to maintain the asset coverage ratios
stipulated by the 1940 Act or if distributions are limited by the terms of any of our borrowings.

We maintain an opt out dividend reinvestment plan for our common stockholders. As a result, if we declare a dividend, then stockholders cash
dividends will be automatically reinvested in additional shares of our common stock, unless they specifically opt out of the dividend
reinvestment plan so as to receive cash dividends.
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Item 6. Selected Financial Data

The following selected financial and other data for the years ended December 31, 2009, 2008, 2007 and the period December 11, 2006
(inception) through December 31, 2006 is derived from our financial statements. The data should be read in conjunction with our financial

statements and notes thereto and Item 7. Management s Discussion and Analysis of Financial Condition and Results of Operations,

which are

included in this Annual Report. As discussed in greater detail in the Explanatory Note to this Annual Report and Note 14, Restated Financial
Statements in the accompanying financial statements, we have restated our Balance Sheet and Schedule of Investments as of December 31,

2008, and the related Statement of Operations, Statement of Cash Flows, Statement of Changes in Net Assets and Financial Highlights for the
year then ended. The following table reflects the restated amounts.

KOHLBERG CAPITAL CORPORATION

Income Statement Data:

Interest and related portfolio income:
Interest and Dividends

Fees and other income

Dividends from affiliate asset manager

Total interest and related portfolio income

Expenses:

Interest and amortization of debt issuance costs
Compensation

Other

Total operating expenses

Net Investment Income

Realized and unrealized gains (losses) on investments:

Net realized gains (losses)
Net change in unrealized gains (losses)

Total net gains (losses)

Net increase (decrease) in net assets resulting from
operations

Per Share:

Earnings per common share basic and diluted
Net investment income

Dividends declared per common share

Balance Sheet Data:
Investment assets at fair value
Total assets

Total debt outstanding
Stockholders equity
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Year Ended
December 31,
2009

$ 33,497,213
399,338

33,896,551

9,276,563
3,222,604
3,066,729

15,565,896

18,330,655

(15,782,121)
31,854,736

16,072,615

$ 34,403,270

$ 1.56
$ 0.83
$ 0.92

$ 409,105,621
$ 439,416,057
$ 218,050,363
$213,895,724

SELECTED FINANCIAL DATA

Year Ended
December 31,

2008
(as restated)

$ 46,208,978
1,653,232
1,350,000

49,212,210

10,925,624
3,940,638
3,640,031

18,506,293

30,705,917

(575,179)
(93,414,146)

(93,989,325)

$ (63,283,408)

$ (3.09)
$ 1.50
$ 1.44

$ 460,509,190
$ 469,156,229
$261,691,148
$ 196,566,018

Year Ended
December 31,
20071

$ 37,219,713
759,301
500,000

38,479,014
7,229,597
4,104,761
4,385,707

15,720,065

22,758,949

266,317
3,116,719

3,383,036

$ 26,141,985

1.45
1.27
1.40

&hH PH P

$ 521,006,947
$ 533,141,959
$ 255,000,000
$259,068,164

For the Period

December 11, 2006

(inception)

through December 31,

@ PH P

@ PH PHPH

20061

1,110,109
41,794

1,151,903

175,186
487,254

662,440

489,463

1,077
4,180,000

4,181,077

4,670,540

0.26
0.03

281,087,215
282,375,847

256,400,423
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Net asset value per common share
Common shares outstanding at end of year

Other Data:

Investments funded?

Principal collections related to investment repayments
or sales?

Number of portfolio investments at year end?
Weighted average yield of income producing debt
investments®
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$

9.56
22,363,281

23,482,349

84,503,183
124

6.2%

$

9.03
21,771,186

109,442,643

72,345,600
149

7.0%

$

14.38
18,017,699

373,852,286

104,037,559
145

9.5

14.29
17,946,333

191,706,724

533,315
86

9.0%
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Certain prior year amounts have been reclassified to conform to current year presentation.

Does not include investments in time deposits or money markets.

Weighted average yield of income producing debt investments is calculated as the average yield to par outstanding balances for
investments in loans and mezzanine debt. The yields on CLO Fund securities and investment in our wholly-owned portfolio manager,
Katonah Debt Advisors, are excluded.
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Item 7. Management s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion should be read in conjunction with our financial statements and related notes and other financial information
appearing elsewhere in this Annual Report. In addition to historical information, the following discussion and other parts of this Annual Report
contain forward-looking information that involves risks and uncertainties. Our actual results could differ materially from those anticipated by
such forward-looking information due to the factors discussed under Item 1A. Risk Factors and Note about Forward-Looking Statements
appearing elsewhere herein.

RESTATEMENT OF PREVIOUSLY ISSUED FINANCIAL RESULTS

We have restated our Balance Sheet and Schedule of Investments as of December 31, 2008, and the related Statement of Operations, Statement
of Cash Flows, Statement of Changes in Net Assets and Financial Highlights for the year then ended. For more information about the
restatement, please see the Explanatory Note to this Annual Report and Note 14, Restated Financial Statements in the accompanying financial
statements.

The following discussion and analysis of our financial condition and results of operations incorporate the restated amounts.
OVERVIEW

We are an internally managed, non-diversified closed-end investment company that has elected to be regulated as a business development

company ( BDC ) under the Investment Company Act of 1940, as amended (the 1940 Act ). We originate, structure and invest in senior secured
term loans, mezzanine debt and selected equity securities primarily in privately-held middle market companies. We define the middle market as
comprising companies with earnings before interest, taxes, depreciation and amortization, which we refer to as EBITDA, of $10 million to $50
million and/or total debt of $25 million to $150 million. In addition to our middle market investment business, our wholly-owned portfolio
company, Katonah Debt Advisors and its affiliates (collectively, Katonah Debt Advisors ), manage collateralized loan obligation funds ( CLO
Funds ) that invest in broadly syndicated loans, high-yield bonds and other corporate credit instruments. We acquired Katonah Debt Advisors and
certain related assets prior to our initial public offering from affiliates of Kohlberg & Co., LLC ( Kohlberg & Co. ), a leading private equity firm
focused on middle market investing. As of December 31, 2009, Katonah Debt Advisors had approximately $2.1 billion of assets under
management.

Our investment objective is to generate current income and capital appreciation from our investments. We also expect to receive distributions of
recurring fee income and, as debt markets stabilize and recover, to generate capital appreciation from our investment in the asset management
business of Katonah Debt Advisors. Our investment portfolio, as well as the investment portfolios of the CLO Funds in which we have invested
and the investment portfolios of the CLO Funds managed by Katonah Debt Advisors, consist exclusively of credit instruments and other
securities issued by corporations and do not include any asset-backed securities secured by commercial mortgages, residential mortgages or
other consumer borrowings.

As a Regulated Investment Company ( RIC ), we intend to distribute to our stockholders substantially all of our net taxable income and the excess
of realized net short-term capital gains over realized net long-term capital losses. To qualify as a RIC, we must, among other things, meet certain
source-of-income and asset diversification requirements. Pursuant to these elections, we generally do not have to pay corporate-level taxes on

any income that we distribute to our stockholders.

Our common stock is traded on The NASDAQ Global Select Market under the symbol KCAP. The net asset value ( NAV ) per share of our
common stock at December 31, 2009 was $9.56. On December 31, 2009, the last reported sales price of a share of our common stock on The
NASDAQ Global Select Market was $4.56.

CRITICAL ACCOUNTING POLICIES

The financial statements are based on the selection and application of critical accounting policies, which require management to make significant
estimates and assumptions. Critical accounting policies are those that are both important to the presentation of our financial condition and results

of operations and require management s most difficult, complex, or subjective judgments. Our critical accounting policies are those applicable to
the basis of presentation, valuation of investments, and certain revenue recognition matters as discussed below.

Basis of Presentation

On December 10, 2009, we were advised by Deloitte & Touche LLP ( Deloitte ) that (i) the audit report issued by Deloitte accompanying our
financial statements for the year ended December 31, 2008 in our Annual Report on Form 10-K for such year and (ii) Deloitte s completed
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in our Quarterly Reports on Form 10-Q for those respective periods should no longer be relied upon. As a result, we indicated in a Current
Report on Form 8-K that the financial statements for the specified periods included in such reports should not be relied upon until the foregoing
matters were resolved. Following our engagement of Grant Thornton LLP ( Grant Thornton ), we and our Audit Committee concluded that we
would have to restate our previously issued financial statements for the year ended December 31, 2008 (and the quarterly periods included in
such year) as well as the quarterly periods ended March 31, 2009 and June 30, 2009. We and our Audit Committee determined that such
restatement was necessary to correct errors in the application of accounting for the fair value of our illiquid investments and the revenue
recognition for certain non-cash payment-in-kind ( PIK ) investments, which errors impact the amount of unrealized gains (losses) reported for
our illiquid investments (defined by us as investments that do not have indicative fair values based upon active trades), which affects the
calculation of our NAV and net income, and also impact net investment income as well as the cost basis and the net change in unrealized
appreciation on certain non-cash PIK investments. In connection with the restatement, we revised the valuation procedures applied to our illiquid
investments and our accounting for our non-cash PIK investments. We now derive fair value for our illiquid investments that do not have
indicative fair values based upon active trades primarily by using a present value technique that discounts the estimated contractual cash flows
for the underlying assets with discount rates imputed by broad market indices, bond spreads and yields for comparable issuers relative to the
subject assets (the Market Yield Approach ) and also consider recent loan amendments or other activity specific to the subject asset. Discount
rates applied to estimated contractual cash flows for an underlying asset vary by specific investment, industry, priority and nature of the debt
security (such as the seniority or security interest of the debt security) and are assessed relative to two indices, a leveraged loan index and a
high-yield bond index, at the valuation date. We have identified these two indices as benchmarks for broad market information related to our
loan and debt investments. Because we have not identified any market index that directly correlates to the loan and debt investments held by us
and therefore use the two benchmark indices, these market indices may require significant adjustment to better correlate such market data for the
calculation of fair value of the investment under the Market Yield Approach. Such adjustments require judgment and may be material to the
calculation of fair value. Further adjustments to the discount rate may be applied to reflect other market conditions or the perceived credit risk of
the borrower. When broad market indices are used as part of the valuation methodology, their use is subject to adjustment for many factors,
including priority, collateral used as security, structure, performance and other quantitative and qualitative attributes of the asset being valued.
The resulting present value determination is then weighted along with any quotes from observable transactions and broker/pricing quotes. If such
quotes are indicative of actual transactions with reasonable trading volume at or near the valuation date that are not liquidation or distressed
sales, relatively more reliance will be put on such quotes to determine fair value. If such quotes are not indicative of market transactions or are
insufficient as to volume, reliability, consistency or other relevant factors, such quotes will be compared with other fair value indications and
given relatively less weight based on their relevancy. The appropriateness of specific valuation methods and techniques may change as market
conditions and available data change. In addition, for investments which earn non-cash PIK interest and for which there has been a substantial
decline in fair value due to underlying credit concerns for an extended period, the Company no longer accrues such non-cash PIK interest as
income.

Certain reclassifications were made to the prior year s presentation to conform to the current year. Time deposits and money market accounts,
which were previously classified as cash and cash equivalents, have been reclassified to short term investments.

Valuation of Portfolio Investments

The most significant estimate inherent in the preparation of our financial statements is the valuation of investments and the related amounts of
unrealized appreciation and depreciation of investments recorded.

Value, as defined in Section 2(a)(41) of 1940 Act, is generally (1) the market price for those securities for which a market quotation is readily
available and (2) for all other securities and assets, fair value as determined in good faith by our Board of Directors pursuant to a valuation
methodology approved by our Board of Directors. Our valuation policy is intended to provide a consistent basis for determining the fair value of
the portfolio based on the nature of the security, the market for the security and other considerations including the financial performance of the
portfolio company. Because of the inherent uncertainty of valuation, the Board of Directors determined values may differ materially from the
values that would have been used had a ready market existed for the investments.

We are, for generally accepted accounting principles ( GAAP ) purposes, an investment company under the AICPA Audit and Accounting Guide
for Investment Companies. As a result, we reflect our investments on our balance sheet at their estimated fair value with unrealized gains and
losses resulting from changes in fair value reflected as a component of unrealized gains or losses on our statements of operations. Fair value is

the amount that would be received to sell the investments in an orderly transaction between market participants at the measurement date (i.e., the
exit price). Additionally, we do not consolidate majority or wholly-owned and controlled investments.

Effective January 1, 2008 we adopted Accounting Standards Codification 820, formerly Statement of Financial Accounting Standards

No. 157 Fair Value Measurements ( Fair Value Measurements and Disclosures ), which among other things, requires enhanced disclosures about
financial instruments carried at fair value. See Note 4, Investments to the financial statements for the additional information about the level of
market observability associated with investments carried at fair value.
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We have valued our investments, in the absence of observable market prices, using the valuation methodology described below applied on a
consistent basis. For some investments little market activity may exist; management s determination of fair value is then based on the best
information available in the circumstances, and may incorporate management s own assumptions and involves a significant degree of
management s judgment.

Our investments in CLO Fund securities are carried at fair value, which is based either on (i) the present value of the net expected cash inflows
for interest income and principal repayments from underlying assets and cash outflows for interest expense, debt paydown and other fund costs
for the CLO Funds that are approaching or past the end of their reinvestment period and therefore are selling assets and/or using principal
repayments to pay down CLO Fund debt (or will begin to do so shortly), and for which there continue to be net cash distributions to the class of
securities owned by us, (ii) the NAV of the CLO Funds that are approaching or are past the end of their reinvestment period and therefore are
selling assets and/or using principal repayments to pay down CLO Fund debt (or will begin to do so shortly), and for which there are negligible
net cash distributions to the class of securities owned by us, or (iii) a discounted cash flow model for more recent CLO Funds that utilizes
prepayment and loss assumptions based on historical experience and projected performance, economic factors, the characteristics of the
underlying cash flow and comparable yields for similar securities or preferred shares to those in which we have invested. We recognize
unrealized appreciation or depreciation on our investments in CLO Fund securities as comparable yields in the market change and/or based on
changes in NAVs or estimated cash flows resulting from changes in prepayment or loss assumptions in the underlying collateral pool. As each
investment in CLO Fund securities ages, the expected amount of losses and the expected timing of recognition of such losses in the underlying
collateral pool are updated and the revised cash flows are used in determining the fair value of the CLO Fund investments. We determine the fair
value of our investments in CLO Fund securities on an individual security-by-security basis.

Our investment in Katonah Debt Advisors is carried at fair value, which is determined after taking into consideration a percentage of assets
under management and a discounted cash flow model incorporating different levels of discount rates depending on the hierarchy of fees earned
(including the likelihood of realization of senior, subordinate and incentive fees) and prospective modeled performance. Such valuation includes
an analysis of comparable asset management companies. Katonah Debt Advisors is classified as a Level III investment (as described below).
Any change in value from period to period is recognized as net change in unrealized appreciation or depreciation.

Fair values of other equity investments for which market prices are not observable are determined by reference to public market or private
transactions or valuations for comparable companies or assets in the relevant asset class and or industry when such amounts are available.
Generally these valuations are derived by multiplying a key performance metric of the investee company or asset (e.g., EBITDA) by the relevant
valuation multiple observed for comparable companies or transactions, adjusted by management for differences between the investment and the
referenced comparable. If the fair value of such investments cannot be valued by reference to observable valuation measures for comparable
companies, then the primary analytical method used to estimate the fair value is a discounted cash flow method and/or cap rate analysis. A
sensitivity analysis is applied to the estimated future cash flows using various factors depending on the investment, including assumed growth
rates (in cash flows), capitalization rates (for determining terminal values) and appropriate discount rates to determine a range of reasonable
values or to compute projected return on investment.

We derive fair value for our illiquid loan investments that do not have indicative fair values based upon active trades primarily by using the
Market Yield Approach and also consider recent amendments or other activity specific to the subject asset, as described above.

Other significant assumptions, such as coupon and maturity, are asset-specific and are noted for each investment in the Schedules of
Investments.

Our Board of Directors may consider other methods of valuation to determine the fair value of investments as appropriate in conformity with
GAAP.

The determination of fair value using this methodology takes into consideration a range of factors, including but not limited to the price at which
the investment was acquired, the nature of the investment, local market conditions, trading values on public exchanges for comparable securities,
current and projected operating performance and financing transactions subsequent to the acquisition of the investment. This valuation
methodology involves a significant degree of judgment.
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After our adoption of Fair Value Measurements and Disclosures, investments measured and reported at fair value are classified and disclosed in
one of the following categories:

Level I Unadjusted quoted prices are available in active markets for identical investments as of the reporting date. The type of
investments included in Level I include listed equities and listed securities. As required by Fair Value Measurements and
Disclosures, the Company does not adjust the quoted price for these investments, even in situations where the Company holds a large
position and a sale could reasonably affect the quoted price.

Level II Pricing inputs are other than quoted prices in active markets, which are either directly or indirectly observable as
of the reporting date. Such inputs may be quoted prices for similar assets or liabilities, quoted markets that are not active,
or other inputs that are observable or can be corroborated by observable market data for substantially the full character of
the financial instrument, or inputs that are derived principally from, or corroborated by, observable market information.
Investments which are generally included in this category include illiquid corporate loans and bonds and less liquid,
privately held or restricted equity securities for which some level of recent trading activity has been observed.

Level III Pricing inputs are unobservable for the investment and includes situations where there is little, if any, market activity for the
investment. The inputs may be based on the Company s own assumptions about how market participants would price the asset or
liability or may use Level Il inputs, as adjusted, to reflect specific investment attributes relative to a broader market assumption.
These inputs into the determination of fair value may require significant management judgment or estimation. Even if observable
market data for comparable performance or valuation measures (earnings multiples, discount rates, other financial/valuation ratios,
etc.) are available, such investments are grouped as Level III if any significant data point that is not also market observable (private
company earnings, cash flows, etc.) is used in the valuation methodology.
In certain cases, the inputs used to measure fair value may fall into different levels of the fair value hierarchy. In such cases, an investment s level
within the fair value hierarchy is based on the lowest level of input that is significant to the fair value measurement. Our assessment of the
significance of a particular input to the fair value measurement in its entirety requires judgment, and it considers factors specific to the
investment.

Interest Income

Interest income, adjusted for amortization of premium and accretion of discount, is recorded on the accrual basis to the extent that such amounts
are expected to be collected. We generally place a loan on non-accrual status and cease recognizing interest income on such loan or security
when a loan or security becomes 90 days or more past due or if we otherwise do not expect the debtor to be able to service its debt obligations.
Non-accrual loans remain in such status until the borrower has demonstrated the ability and intent to pay contractual amounts due or such loans
become current. As of December 31, 2009, ten issuers representing 2% of our total investments at fair value were on non-accrual status. As of
December 31, 2008, two issuers representing 0.2% of our total investments at fair value were on non-accrual status.

Dividend Income from CLO Fund Securities

We generate dividend income from our investments in the most junior class of securities of CLO Funds (typically preferred shares or
subordinated securities) managed by Katonah Debt Advisors and selective investments in securities issued by funds managed by other asset
management companies. Our CLO Fund securities are subordinate to senior bond holders who typically receive a fixed rate of return on their
investment. The CLO Funds are leveraged funds and any excess cash flow or excess spread (interest earned by the underlying securities in the
fund less payments made to senior bond holders, fund expenses and management fees) is paid to the holders of the CLO Fund s subordinated
securities or preferred shares. The level of excess spread from CLO Fund securities can be impacted by the timing and level of the resetting of
the benchmark interest rate for the underlying assets (which reset at various times throughout the quarter) in the CLO Fund and the related CLO
Fund bond liabilities (which reset at each quarterly distribution date); in periods of short-term and volatile changes in the benchmark interest
rate, the levels of excess spread and distributions to us can vary significantly. We make estimated interim accruals of such dividend income
based on recent historical distributions and CLO Fund performance and adjust such accruals on a quarterly basis to reflect actual distributions.

Dividends from Affiliate Asset Manager

We record dividend income from our affiliate asset manager on the declaration date, which represents the ex-dividend date.

Table of Contents 100



Edgar Filing: Kohlberg Capital CORP - Form 10-K

57

Table of Contents 101



Edgar Filing: Kohlberg Capital CORP - Form 10-K

Table of Conten
Payment-in-Kind Interest

We may have loans in our portfolio that contain a PIK provision. PIK interest, computed at the contractual rate specified in each loan agreement,
is added to the principal balance of the loan and recorded as interest income. However, for investments which earn non-cash PIK interest and for
which there has been a substantial decline in fair value due to underlying credit concerns for an extended period, we no longer accrue such
non-cash PIK interest as income. To maintain our RIC status, this non-cash PIK interest must be paid out to stockholders in the form of
dividends, even though we have not yet collected the cash.

Fee Income

Fee income includes fees, if any, for due diligence, structuring, commitment and facility fees, and, if any, for transaction services and
management services rendered by us to portfolio companies and other third parties. Commitment and facility fees are generally recognized as
income over the life of the underlying loan, whereas due diligence, structuring, transaction service and management service fees are generally
recognized as income when the services are rendered.

Management Compensation

We may, from time to time, issue stock options or restricted stock under the Kohlberg Capital Amended and Restated 2006 Equity Incentive
Plan to officers and employees for services rendered to us. We follow Compensation Stock Compensation a method by which the fair value of
options or restricted stock is determined and expensed. We use a Binary Option Pricing Model (American, call option) to establish the expected
value of all stock option grants.

We are internally managed and therefore do not incur management fees payable to third parties.
United States Federal Income Taxes

We have elected and intend to continue to qualify for the tax treatment applicable to RICs under Subchapter M of the Code and, among other
things, intend to make the required distributions to our stockholders as specified therein. In order to qualify as a RIC, we are required to timely
distribute to our stockholders at least 90% of investment company taxable income, as defined by the Code, for each year. Depending on the level
of taxable income earned in a tax year, we may choose to carry forward taxable income in excess of current year distributions into the next tax
year and pay a 4% excise tax on such income, to the extent required.

Dividends

Dividends and distributions to common stockholders are recorded on the ex-dividend date. The amount to be paid out as a dividend is
determined by the Board of Directors each quarter and is generally based upon the earnings estimated by management for the period and year.

We have adopted a dividend reinvestment plan that provides for reinvestment of our distributions on behalf of our stockholders, unless a
stockholder opts out of the plan to receive cash in lieu of having their dividends automatically reinvested in additional shares of our common
stock.

Recent Accounting Pronouncements

On April 9, 2009, Accounting Standards Codification Interim Disclosures about Fair Value of Financial Instruments was issued. This standard
requires disclosures about financial instruments, including fair value, carrying amount, and method and significant assumptions used to estimate
the fair value. We adopted this standard as of June 30, 2009 and the adoption of this standard did not affect our financial statement disclosures.

Fair Value Measurements and Disclosures (Topic 820). In September 2009, the Financial Accounting Standards Board ( FASB ) issued
Accounting Standards Update No. 2009-12 ( ASC Update 2009-12 ), an update to Accounting Standards Codification Fair Value Measurements
and Disclosures. This update provides guidance for reporting entities that calculate NAV per share and for which their investments do not have a
readily determinable fair value. Fair Value Measurement and Disclosures became effective for our annual financial statements for the year ended
December 31, 2009.

Two-Class Method of Presenting Earnings Per Share. In June 2008, Accounting Standards Codification Determining Whether Instruments
Granted in Share-based Payment Transactions are Participating Securities was issued. This standard requires companies to include unvested
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December 15, 2008, and interim periods within those years. We adopted this standard beginning with our financial statements ended March 31,

2009 and, as required, applied this standard retroactively to all reported periods. The adoption of this standard did not have a material impact on
our calculations of earnings per share.
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PORTFOLIO AND INVESTMENT ACTIVITY

Our primary business is lending to and investing in middle-market businesses through investments in senior secured loans, junior secured loans,
subordinated/mezzanine debt investments, investments in CLO Fund securities and other equity-based investments, which may include warrants.

Total portfolio investment activity (excluding activity in time deposit and money market investments) for the years ended December 31,
2009, December 31, 2008 and December 31, 2007 was as follows:

Affiliate
Asset

Debt Securities CLO Fund Securities Equity Securities Managers Total Portfolio
Fair Value at December 31, 2006 $ 190,767,384 $ 20,870,000 $ $ 37,574,995 $ 249,212,379
2007 Activity:
Purchases / originations /draws $ 336,182,774 $ 14,775,000 $ 5,043,950 $ 75,000 $ 356,076,724
Pay-downs / pay-offs / sales (104,037,559) (104,037,559)
Net accretion of discount 260,848 416,264 677,112
Net realized gains 266,317 266,317
Increase (decrease) in fair value (12,485,682) (5,041,264) (291,700) 20,935,365 3,116,719
Fair Value at December 31, 2007 $ 410,954,082 $ 31,020,000 $ 4,752,250 $ 58,585,360 $ 505,311,692
2008 Activity (as restated):
Purchases / originations /draws $ 71,949,153 $ 28,859,236 $ 212,709 $ 5,478,276 $ 106,499,374
Pay-downs / pay-offs / sales (71,671,847) (71,671,847)
Net accretion of discount 717,195 1,456,095 2,173,290
Net realized losses (575,179) (575,179)
Increase (decrease) in fair value (57,514,397) (26,695,331) 124,406 (9,328,824) (93,414,146)
Fair Value at December 31, 2008 (as
restated) $ 353,859,007 $ 34,640,000 $ 5,089,365 $54,734,812 $ 448,323,184
2009 Activity:
Purchases / originations /draws $ 1,509,987 $ 1,076,250 $ 8,625,627 $ 4,018,309 $ 15,230,173
Pay-downs / pay-offs / sales (72,227,405) (72,227,405)
Net accretion of discount 964,724 742,204 1,706,928
Net realized losses (12,050,370) (1,516,682) (2,215,069) (15,782,121)
Increase (decrease) in fair value 25,300,586 12,512,546 (7,485,064) 1,526,668 31,854,736
Fair Value at December 31, 2009 $ 297,356,529 $ 48,971,000 $ 4,713,246 $ 58,064,720 $ 409,105,495

The level of investment activity for investments funded and principal repayments for our investments can vary substantially from period to
period depending on the number and size of investments that we invest in or divest of, and many other factors, including the amount and
competition for the debt and equity securities available to middle market companies, the level of merger and acquisition activity for such
companies and the general economic environment.

RESULTS OF OPERATIONS

The principal measure of our financial performance is the net increase in stockholders equity resulting from operations which includes net
investment income and net realized and unrealized gain (loss). Net investment income is the difference between our income from interest,
dividends, fees, and other investment income and our operating expenses. Net realized gain (loss) on investments, is the difference between the
proceeds received from dispositions of portfolio investments and their amortized cost. Net unrealized appreciation (depreciation) on investments
is the net change in the fair value of our investment portfolio.
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Set forth below is a discussion of our results of operations for the years ended December 31, 2009, 2008 and 2007.
Investment Income

Investment income for the years ended December 31, 2009, 2008 and 2007 was approximately $34 million, $49 million, and $38 million,
respectively. Of this amount, approximately $24 million, $33 million and $30 million, respectively, was attributable to interest income on our
loan and bond investments. A portion of such interest income is attributable to net interest earned on assets accumulated for future CLO issuance
on which Katonah Debt Advisors entered into a first loss agreement in connection with loan warehouse arrangements for Katonah Debt Advisors
CLO Funds. For the year ended December 31, 2008, approximately $107,000 of such net interest related to the first loss arrangements
previously accrued was written off. For the year ended December 31, 2007, approximately $2 million of such net interest related to the first loss
arrangements was earned. No such income was earned for the year ended December 31, 2009.

For the years ended December 31, 2009, 2008 and 2007, approximately $9 million, $13 million and $7 million, respectively, of investment
income was attributable to investments in CLO fund securities.

Investment income is primarily dependent on the composition and credit quality of our investment portfolio. Generally, our debt securities
portfolio is expected to generate predictable, recurring interest income in accordance with the contractual terms of each loan. Corporate equity
securities may pay a dividend and may increase in value for which a gain may be recognized; generally such dividend payments and gains are
less predictable than interest income on our loan portfolio.

Dividends from CLO Fund securities are dependent on the performance of the underlying assets in each CLO Fund; interest payments, principal
amortization and prepayments of the underlying loans in each CLO Fund are primary factors which determine the level of income on our CLO
Fund securities. The level of excess spread from CLO Fund securities can be impacted by the timing and level of the resetting of the benchmark
interest rate for the underlying assets (which reset at various times throughout the quarter) in the CLO Fund and the related CLO Fund bond
liabilities (which reset at each quarterly distribution date); in periods of short-term and volatile changes in the benchmark interest rate, the levels
of excess spread and distributions to us can vary significantly.

Dividends from Affiliate Asset Manager

As of December 31, 2009, our investment in Katonah Debt Advisors was approximately $58 million. For the year ended December 31, 2009,
Katonah Debt Advisors had pre-tax net income of approximately $2 million and made no distributions of net income. During the year ended
December 31, 2008, Katonah Debt Advisors had a pre-tax net loss of approximately $4 million and distributed approximately $1 million to us.
For the year ended December 31, 2007, Katonah Debt Advisors had pre-tax net income of $3 million and distributed $500,000 to us.
Distributions of Katonah Debt Advisors net income are recorded on the statements of operations as dividends from affiliate asset manager.

Expenses

Interest and compensation expense are generally expected to be our largest expenses each period. Interest expense is dependent on the average
outstanding principal balance on our Facility and the base index rate for the period. Compensation expense includes base salaries, bonuses, stock
compensation, employee benefits and employer related payroll costs. The largest components of total compensation costs are base salaries and
bonuses; generally, base salaries are expensed as incurred and bonus expenses are estimated and accrued since bonuses are paid annually.

Total expenses for the years ended December 31, 2009, 2008 and 2007 were approximately $16 million, $19 million, and $16 million,
respectively. Interest expense and amortization on debt issuance costs for the period, which includes facility and program fees on the unused
loan balance, was approximately $9 million, and $11 million, and $7 million, respectively, on average debt outstanding of $236 million, $248
million, and $106 million. As noted in footnote 6 of our financial statements, on August 28, 2009, we filed a complaint against our lenders
alleging, among other things, that the lenders wrongfully and improperly triggered a default rate of interest under the terms of our lending
facility. We are currently paying such default rate of interest under protest and such default interest is reflected as interest expense in our
financial statements. The default rate of interest is calculated as 0.85% above the prime rate plus 0.75%, which is substantially higher than the
non-default rate of interest, calculated as 0.85% above the prevailing commercial paper rate (or LIBOR if the commercial paper market is at any
time unavailable), that would otherwise be paid.

For the years ended December 31, 2009, 2008 and 2007, approximately $3 million, $4 million, and $4 million, respectively, of expenses were
attributable to employment compensation, including salaries, bonuses and stock option expense. For the years ended
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December 31, 2009, 2008 and 2007, professional fees and insurance expenses totaled approximately $2 million, $2 million, and $3 million,
respectively. For the years ended the years ended December 31, 2009, 2008 and 2007, administrative and other costs totaled approximately
$991,000, $1 million, and $1 million, respectively. These costs include occupancy expense, technology and other office expenses.

Net Unrealized Appreciation (Depreciation) on Investments

During the year ended December 31, 2009, our total investments had net unrealized appreciation of approximately $32 million. During the year
ended December 31, 2008, our total investments had net unrealized depreciation of approximately $93 million, and for the year ended
December 31, 2007, our total investments had net unrealized appreciation of $3 million.

The approximate $32 million of unrealized appreciation during the year ended December 31, 2009 are primarily due to unrealized gains of
approximately $25 million and approximately $13 million on debt securities and CLO Fund securities, respectively, in our investment portfolio,
offset in part by approximately a $7 million unrealized loss on equity securities. The $93 million of unrealized losses during the year ended
December 31, 2008 were primarily due to unrealized losses of $58 million and $27 million on debt securities and CLO Fund securities,
respectively, in our investment portfolio, as well as an approximate $9 million unrealized loss on Katonah Debt Advisors. Both the unrealized
losses during the year ended December 31, 2008 and the unrealized gains during the year ended December 31, 2009 in our debt securities, CLO
Fund securities and equity securities were due to trends in the broader market. The decrease in the unrealized value of Katonah Debt Advisors
during the year ended December 31, 2008 was primarily the result of a $28 million decrease in assets under management from December 31,
2007 to December 31, 2008 and a related settlement with JP Morgan regarding terminated warehouse facilities.

The $3 million of unrealized gains during the year ended December 31, 2007 were due to unrealized losses of approximately $18 million on debt
securities, equity securities and CLO Fund securities in our investment portfolio, reduced by a $21 million increase in the value of Katonah Debt
Advisors. The increase in the unrealized value of Katonah Debt Advisors was primarily as a result of an increase in Katonah Debt Advisors
assets under management to $2.1 billion as of December 31, 2007 from $1.2 billion as of December 31, 2006.

Net Change in Stockholders Equity Resulting From Operations

The net increase in stockholders equity resulting from operations for the year ended December 31, 2009 was approximately $34 million, or
$1.56 per share. The net decrease in stockholders equity resulting from operations for the year ended December 31, 2008 was approximately $63
million, or $3.09 per share. The net increase in stockholders equity resulting from operations for the year ended December 31, 2007 was
approximately $26 million, or $1.45 per share.

FINANCIAL CONDITION, LIQUIDITY, AND CAPITAL RESOURCES

Liquidity is a measure of our ability to meet potential cash requirements, including ongoing commitments to repay borrowings, fund and
maintain investments, pay dividends to our stockholders and other general business needs. We recognize the need to have funds available for
operating our business and to make investments. We seek to have adequate liquidity at all times to cover normal cyclical swings in funding
availability and to allow us to meet abnormal and unexpected funding requirements. We plan to satisfy our liquidity needs through normal
operations with the goal of avoiding unplanned sales of assets or emergency borrowing of funds.

However, because we are required to use interest income earned on the assets securing the credit facility to amortize the credit facility during the
amortization period (as described in greater detail below), we may need to sell other assets not pledged to secure the credit facility, potentially at
a loss, in order to generate sufficient cash to make the required dividend distributions necessary to maintain our RIC status. In addition, at the
end of the amortization period, we may be required to sell the remaining assets securing the credit facility, potentially at a loss, in order to pay
any remaining outstanding borrowings or we may be required to enter into a new agreement with the lenders to provide for the continued
amortization of the credit facility borrowings.

As a BDC, we are limited in the amount of leverage we can incur to finance our investment portfolio. In order to incur new debt, we are required
to meet a coverage ratio of total assets to total senior securities of at least 200%. For this purpose, senior securities include all borrowings and
any preferred stock. As a result, our ability to utilize leverage as a means of financing our portfolio of investments is limited by this asset
coverage test. Our asset coverage ratio was 198% as of December 31, 2009, below the minimum asset coverage level generally required by the
1940 Act for a BDC to incur new debt. See Item 1. Business Leverage.
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As of December 31, 2009 and December 31, 2008 the fair value of investments and cash were as follows:

Investments at Fair Value

Security Type December 31, 2009 December 31, 2008
(as restated)
Cash $ 4,140,408 $ 251,412
Time Deposits 126 12,185,996
Money Market Account 10
Senior Secured Loan 159,075,586 204,210,564
Junior Secured Loan 114,920,499 115,894,790
Mezzanine Investment 19,235,444 30,208,653
Senior Subordinated Bond 2,415,000 1,305,000
Senior Unsecured Bond 1,710,000 2,240,000
CLO Fund Securities 48,971,000 34,640,000
Equity Securities 4,713,246 5,089,365
Affiliate Asset Managers 58,064,720 54,734,812
Total $413,246,029 $ 460,760,602

On February 14, 2007, we entered into an arrangement under which we may obtain up to $200 million in financing (the Facility ). On October 1,
2007, we amended the Facility to increase our borrowing capacity from $200 million to $275 million, extend the maturity date from

February 12, 2012 to October 1, 2012 and increase the interest spread charged on outstanding borrowings by 15 basis points to 0.85%. The
interest rate is based on prevailing commercial paper rates plus 0.85% or, if the commercial paper market is at any time unavailable, prevailing
LIBOR rates plus an applicable spread. Interest is payable monthly.

Advances under the Facility (to the extent available to us) are used by us primarily to make additional investments. The Facility is secured by

loans acquired by us with the advances under the Facility. We borrow under the Facility through our wholly-owned, special-purpose bankruptcy
remote subsidiary, Kohlberg Capital Funding LLC I ( KCAP Funding orthe Borrower ). As described further below, we have not drawn on the
Facility since August 2008.

In connection with the Facility, we are party to a Loan Funding and Servicing Agreement, dated as of February 14, 2007 (as amended, the

LFSA ), by and among us, as the servicer, KCAP Funding, as the borrower, BMO Capital Markets Corp, as the agent (the Agent ), U.S. Bank
National Association, a national banking association, as the trustee (the Trustee ), and the other lender parties and other parties thereto. As of
September 30, 2009 there were outstanding borrowings of approximately $228 million under the LFSA. In accordance with the terms of the
LFSA, the financial assets acquired with the proceeds of borrowings under the LFSA are held in a securities account and are subject to a
securities account control agreement granting the Agent certain rights in respect of such securities account and the financial assets held therein.
As of December 31, 2009 there were financial assets held in the securities account with a market value of approximately $291 million.
Borrowings under the Facility are secured only by these assets and amounts in respect of such assets on deposit in a concentration account that is
subject to an intercreditor and concentration account administration agreement, and the Facility lenders do not have recourse to any other of our
assets or the investment income associated with any such other assets. The assets securing the Facility represent approximately 66% of our total
assets (at fair value) at December 31, 2009 and contributed approximately 62% of our investment income for the year ended December 31, 2009.

In August 2008, we were notified by the lenders that the banks providing the underlying liquidity for the Facility did not intend to renew their
liquidity facility to the lenders unless we agreed to certain revised terms for the Facility. The lenders proposed new terms to us as a condition to
extending the underlying liquidity purchase agreements. We viewed such proposed terms as unfavorable and did not agree to such new terms,
causing the Agent and the lenders to declare a Termination Date based upon their contention that the underlying liquidity purchase agreements
had expired, thereby terminating our ability to obtain revolving advances and commencing the amortization of existing borrowings under the
Facility. On June 9, 2009, we received a letter from a representative of the lenders alleging that our failure to determine ratings on certain
pledged loans and our alleged breach of certain covenants had resulted in the occurrence of a Termination Event under the LFSA and that, as a
result, the interest payable under the LESA would be calculated at the higher default rate (equal to 0.85% above the prime rate plus 0.75%)
applicable to periods during which a Termination Event had occurred and was continuing. In a letter dated June 11, 2009, we rejected the alleged
breaches and the alleged occurrence of a
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Termination Event and also asserted that the termination of the revolving period and commencement of the amortization period under the LFSA
were wrongful. On August 28, 2009, we filed a complaint in the Supreme Court of the State of New York against the Agent and other lender
parties to the LFSA. The complaint reflects our beliefs that the termination of the revolving period and commencement of the amortization
period under the LESA were wrongful and that the assertions of alleged breaches of our obligations under the LFSA and the alleged occurrence
of Termination Event(s) were without merit. The complaint also seeks to clarify our rights and obligations under the LFSA.

Since the time the complaint was filed, the Agent, the lenders, and the lender agent parties to the LFSA have served answers seeking dismissal
of the complaint and recovery of the defendants attorneys fees and costs in the action and discovery has commenced. The Agent has sent
additional notices of Termination Events, which we believe and have asserted are without merit, based on our alleged inability to comply with
certain covenants under the Facility due to the wrongful declaration of a Termination Date, the accompanying termination of the revolving
period and commencement of the amortization period. In addition, on April 2, 2010 the Agent sent a notice alleging that our failure to timely
deliver annual audited financial statements for the year ended December 31, 2009 would, unless cured within 30 days of the date of the notice,
constitute a Termination Event, which we also believe and have asserted is without merit based upon a non-material delay.

Since September 2008, all principal and excess interest collected from the assets securing the Facility have been and continue to be used to
amortize the Facility through a maturity date of September 29, 2010 (the last day of the amortization period that we have challenged as being
wrongfully commenced). Since June 2009, based on the Agent s assertion (despite our disagreement with such assertion) that a Termination
Event occurred, the interest payable under the LFSA has been calculated at an elevated rate (equal to 0.85% above the prime rate plus 0.75%),
and we have been paying interest calculated at such higher rate under protest. Also, despite our belief that the amortization period has been
wrongfully imposed, we believe we have sufficient cash and liquid assets which could be sold, potentially at a loss, to generate cash to fund
normal operations and dividend distributions during the amortization period. At the end of the amortization period, we may be required to sell or
transfer the remaining assets securing the Facility, potentially at a loss, to repay any remaining outstanding borrowings or we may enter into a
new agreement with the lenders providing for continued amortization of the Facility borrowings or into alternative financing arrangements with
another lender.

Under the Facility, the Company is subject to various covenants including a leverage ratio covenant pursuant to which it must maintain a
leverage ratio of no more than one to one based on the ratio of the Facility outstanding balance to the Company s GAAP stockholders equity
balance. As of April 30, 2010, the Company s leverage ratio did not exceed 1:1.

As of the date of filing of this Annual Report, the Company believes that it is not in material breach of its obligations under the LFSA, including
the financial covenants. However, as described above and further in Item 3. Legal Proceedings, the Company and the Borrower are plaintiffs in a
pending lawsuit against the Agent and the lenders involving the LFSA. While the Company and the Borrower intend to vigorously pursue the
claims set forth in the complaint, neither the outcome of this litigation nor the amount and range of potential damages recoverable by the

Company and the Borrower or their exposure associated with this litigation can be determined at this time. There can be no assurance that in
connection with such lawsuit or otherwise the Agent and the lenders will not assert additional breaches of the LFSA, including breaches relating

to the restatement described elsewhere in this Annual Report, and there can be no assurance that the Agent and the lenders will not assert that

any such breaches give rise to a Termination Event. While the Company and the Borrower believe that they have meritorious claims against the
Agent and the lenders in the pending lawsuit and, as a result, the breaches alleged by the Agent and the lenders are not valid in accordance with

the terms of the LFSA, there is no assurance that the Company and the Borrower will prevail in such litigation. If the Company and the

Borrower do not prevail, the Agent and the lenders may seek to pursue claims based on the alleged breaches, including claims involving a
Termination Event. If the Agent and the lenders were to seek to accelerate and seize the collateral either at the end of the amortization period or
otherwise, and the Company was unsuccessful in obtaining court relief, the Company could be forced to pay the remaining balance of the

Facility (approximately $187 million as of April 30, 2010), which would adversely affect our business, liquidity, financial condition and results

of operations. See Item 1A. Risk Factors, Item 3. Legal Proceedings and Item 7. Management s Discussion and Analysis of Financial Condition
and Results of Operations Financial Condition, Liquidity and Capital Resources below and the Notes to our financial statements included in this
Annual Report for further information relating to the LFSA and the complaint. We estimate that the portfolio of loans securing the Facility will

be required to generate an annual rate of return of approximately 3% to cover annual interest payments on obligations incurred under the

Facility.

The weighted average daily debt balance for the year ended December 31, 2009 and 2008 was approximately $236 million and $248 million,
respectively. For the year ended December 31, 2009 and 2008, the weighted average interest rate on weighted average outstanding borrowings
was approximately 3% and 4%, respectively, which excludes the amortization of deferred financing costs and facility and program fees on
unfunded balances. As of December 31, 2009, we had restricted cash balances of approximately $19 million, which we maintained in
accordance with the terms of the Facility. Our Facility contains collateral requirements, including, but not limited to, minimum diversity, rating
and yield, and limitations on loan size.
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We are currently using any income generated by the assets collateralizing the Facility to pay principal, interest and other expenses of such
Facility despite the fact that, if we want to remain a RIC and continue to be afforded favorable tax treatment for U.S. federal income tax
purposes, we are required to distribute to the shareholders substantially all of our investment company taxable income, including the net amounts
generated by the collateralized assets. These collateralized assets with a market value of approximately $291 million represent approximately
66% of our total assets (at fair value) at December 31, 2009 and contributed approximately 62% of the Company s investment income for the
year ended December 31, 2009. Because we are using net interest income earned on the assets securing the Facility to amortize the Facility
during the amortization period, we may need to sell other assets not pledged to the Facility, potentially at a loss, in order to generate sufficient
cash to make the required dividend distributions necessary to maintain our RIC status. In addition, at the end of the amortization period, we may
be required to sell or transfer the remaining assets securing the Facility, potentially at a loss, to repay any remaining outstanding borrowings.
Any such asset sale could adversely affect our business, liquidity, financial condition and results of operations. We expect that our cash on hand,
liquid investments, and cash generated from operations, including income earned from investments and any income distributions made by
Katonah Debt Advisors, our wholly-owned portfolio company, will be adequate to meet our liquidity needs and distribution requirements over
the next twelve months.

If we are unable to renew or replace the Facility, our liquidity may be significantly reduced. If these conditions continue for a prolonged period
of time, or worsen in the future, we could lose key employees and our business prospects could be negatively impacted. Even if we are able to
renew or replace the Facility, such new debt capital may be at a higher cost and/or on less favorable terms and conditions than the Facility. In
addition, equity capital is, and may continue to be, difficult to raise because, subject to limited exceptions, we may not issue and sell shares

of our common stock at a price below NAV without stockholder approval and issuing equity at depressed stock prices can be dilutive to our
stockholders. These factors and our inability to raise additional capital to date have resulted in a reduction in new originations, curtailed our
ability to grow and have had a negative impact on our liquidity and operating results. The continued inability to raise additional capital could
further constrain our liquidity, negatively impact our business prospects, cause the departure of key employees and negatively impact our
operating results.

COMMITMENTS

We are a party to financial instruments with off-balance sheet risk in the normal course of business in order to meet the needs of the Company s
investment in portfolio companies. Such instruments include commitments to extend credit and may involve, in varying degrees, elements of
credit risk in excess of amounts recognized on our balance sheet. Prior to extending such credit, we attempt to limit our credit risk by conducting
extensive due diligence, obtaining collateral where necessary and negotiating appropriate financial covenants. As of December 31, 2009 and
December 31, 2008, we had committed to make a total of approximately $2 million and $3 million, respectively, of investments in various
revolving senior secured loans, of which approximately $640,000 was funded as of December 31, 2009 and $1 million was funded as of
December 31, 2008.

In October 2007, Katonah Debt Advisors entered into a letter agreement (the Letter Agreement ) with Bear Stearns & Co. Inc. ( Bear Stearns ) in
connection with a warehouse credit line established to fund the initial accumulation of assets for three CLO Funds, pursuant to which agreement
Katonah Debt Advisors undertook certain first loss commitments with respect to potential losses on assets purchased using the warehouse credit
line. Such first loss commitments relate to (i) losses (if any) as a result of individual loan investments being ineligible for purchase by a new

CLO Fund (typically due to a payment default on such loan) when such fund formation is completed or (ii) if a new CLO Fund has not been
completed before the expiration of the related warehouse credit line, the loss (if any, and net of any accumulated interest income) on the resale of
loans and debt securities funded by such warehouse credit line.

Under the Letter Agreement, Katonah Debt Advisors also engaged Bear Stearns to structure and raise three CLO Funds to be managed by
Katonah Debt Advisors (directly or indirectly through a services contract with an affiliate of Katonah Debt Advisors). While one of these funds,
the Katonah 2007-1 CLO Fund, in which Kohlberg Capital invested approximately $29 million to acquire all of the shares of the most junior
class of securities, was completed, neither of the other 2008 CLO Funds were successfully raised.

As a result, pursuant to the Letter Agreement, both Katonah Debt Advisors and J.P. Morgan Securities Inc. ( JPMorgan ) (f/k/a Bear Stearns &
Co. Inc.) asserted claims against each other and defenses thereto with respect to potential first loss payments. Without admitting any liability or
wrongdoing, Katonah Debt Advisors and JPMorgan agreed to compromise and settle all of the disputes, issues and claims between them relating
to the agreements in exchange for an agreement to terminate all obligations and
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liabilities of Katonah Debt Advisors and JPMorgan under the existing agreements relating to the 2008 CLO Funds, payment by Katonah Debt
Advisors of an aggregate of $6 million in installments over a period of one year and the forfeiture by Katonah Debt Advisors of the net interest
income earned through the settlement date on the warehoused assets. In December 2008, Katonah Debt Advisors entered into a settlement and
termination agreement with JPMorgan reflecting the settlement terms described above.

As a result of this settlement, Katonah Debt Advisors recognized a $6 million settlement cost and write-off of previously accrued net interest
income on warehoused assets of approximately $4 million for the year ended December 31, 2008. We recognized the impact of this settlement
and forfeiture of warehouse income as a non-cash reduction to the unrealized appreciation of our value of the investment in Katonah Debt
Advisors and contributed additional equity to Katonah Debt Advisors. Consequently, this settlement is not expected to have a material impact on
Kohlberg Capital s net investment income or quarterly dividend.

CONTRACTUAL OBLIGATIONS

The following table summarizes our contractual cash obligations and other commercial commitments as of December 31, 2009:

Payments Due by Period
Less than one More than
Contractual Obligations Total year 1-3 years 3-5 years 5 years
Operating lease obligations $ 976,996 $ 321,581 $655415 $ $
Long-term debt obligations 218,050,363 218,050,363
Unused lending commitments! 1,360,000 1,360,000
Total $220,387,359  $219,731,944 $655415 $ $

' Represents the unfunded lending commitment in connection with revolving lines of credit or delayed funding draws on loans made to

portfolio companies.
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Item 7A.  Quantitative and Qualitative Disclosures about Market Risk

Our business activities contain elements of market risks. We consider our principal market risks to be fluctuations in interest rates and the
valuations of our investment portfolio. Managing these risks is essential to our business. Accordingly, we have systems and procedures designed
to identify and analyze our risks, to establish appropriate policies and thresholds and to continually monitor these risks and thresholds by means
of administrative and information technology systems and other policies and processes.

Interest Rate Risk

Interest rate risk is defined as the sensitivity of our current and future earnings to interest rate volatility, variability of spread relationships, the
difference in re-pricing intervals between our assets and liabilities and the effect that interest rates may have on our cash flows. Changes in the
general level of interest rates can affect our net interest income, which is the difference between the interest income earned on interest earning
assets and our interest expense incurred in connection with our interest bearing debt and liabilities. Changes in interest rates can also affect,
among other things, our ability to acquire and originate loans and securities and the value of our investment portfolio.

Our investment income is affected by fluctuations in various interest rates, including LIBOR and prime rates. As of December 31, 2009,
approximately 91% of our loans at fair value in our portfolio were at floating rates with a spread to an interest rate index such as LIBOR or the
prime rate. We generally expect that future portfolio investments will predominately be floating rate investments. As of December 31, 2009, we
had $218 million of borrowings outstanding for which we are currently paying the default rate of interest under protest, which is calculated as
0.85% above the prime rate plus 0.75%.

Because we borrow money to make investments, our net investment income is dependent upon the difference between the rate at which we
borrow funds and the rate at which we invest the funds borrowed. Accordingly, there can be no assurance that a significant change in market
interest rates will not have a material adverse effect on our net investment income. In periods of rising interest rates, our cost of funds would
increase, which could reduce our net investment income if there is not a corresponding increase in interest income generated by floating rate
assets in our investment portfolio.

We have analyzed the potential impact of changes in interest rates on interest income net of interest expense. Assuming that our balance sheet at
December 31, 2009 were to remain constant and no actions were taken to alter the existing interest rate sensitivity, a hypothetical increase or
decrease of 1% in interest rates would correspondingly affect net interest income proportionately by approximately $1 million over a one-year
period. Accordingly, a hypothetical increase or decrease of 1% in interest rates would correspondingly affect net interest expense proportionately
by approximately $1 million over a one-year period. Because most of our investments at December 31, 2009 were floating rate with a spread to
an index similar to our financing facility, we would not expect a significant impact on our net interest spread or net asset value.

Although management believes that this measure is indicative of our sensitivity to interest rate changes, it does not adjust for potential changes
in credit quality, size and composition of the assets on the balance sheet and other business developments that could affect a net change in assets
resulting from operations or net income. Accordingly, no assurances can be given that actual results would not materially differ from the
potential outcome simulated by this estimate.

We did not hold any derivative financial instruments for hedging purposes as of December 31, 2009. In connection with the Facility, our special
purpose subsidiary may be required under certain circumstances to enter into interest rate swap agreements or other interest rate hedging
transactions.

Portfolio Valuation

We carry our investments at fair value, as determined in good faith by our Board of Directors pursuant to a valuation methodology approved by
our Board of Directors. Investments for which market quotations are readily available are generally valued at such market quotations.
Investments for which there is not a readily available market value are valued at fair value as determined in good faith by our Board of Directors
under a valuation policy and consistently applied valuation process. However, due to the inherent uncertainty of determining the fair value of
investments that cannot be marked to market, the fair value of our investments may differ materially from the values that would have been used
had a ready market existed for such investments. In addition, changes in the market environment and other events that may occur over the life of
the investments may cause the value realized on these investments to be different than the valuations that are assigned. The types of factors that
we may take into account in fair value
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pricing of our investments include, as relevant, the nature and realizable value of any collateral, third party valuations, the portfolio company s
ability to make payments and its earnings and discounted cash flow, the markets in which the portfolio company does business, comparison to
publicly-traded securities, recent sales of or offers to buy comparable companies, and other relevant factors.

In connection with the restatement described above, we engaged VRC, an independent valuation firm, to provide third-party valuation estimates
for approximately 39% and 40% of our investments at fair value as of December 31, 2009 and December 31, 2008, respectively. VRC s valuation
estimates were considered as one of the relevant data inputs in our determination of fair value. The Board of Directors intends to continue to
engage an independent valuation firm in the future to provide certain valuation services, including the review of certain portfolio assets, as part

of our annual year end valuation process.

Management retroactively applied its revised valuation procedures to our portfolio for each of the periods ended December 31, 2008 (and the
quarterly periods included in such year), March 31, 2009 and June 30, 2009. As a result, we have restated the financial statements for each of
those periods to correct the errors described elsewhere in this Annual Report. See Explanatory Note and Item 9A. Controls and Procedures.

Item 8. Financial Statements and Supplementary Data
Our financial statements are annexed to this Annual Report beginning on page F-1.

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

On January 12, 2010, Kohlberg Capital dismissed Deloitte as its registered public accounting firm. The Company took this action after
discussions with the Staff of the SEC regarding the provisions in the 1940 Act relating to the selection and termination of a BDC s independent
public accountants and the circumstances surrounding Deloitte and the Company, including the fact that on January 5, 2010, Deloitte informed
the Company that, as a result of and in response to a communication from the Company on January 4, 2010, Deloitte had concluded that it was
not currently independent with respect to the Company. Both the Board of Directors of the Company and the Board s Audit Committee approved
the decision to dismiss Deloitte.

Prior to Deloitte s dismissal, the Company and Deloitte disagreed with respect to the appropriateness of the methodology and procedures used by
the Company under Fair Value Measurements and Disclosures to value the Company s investments for the year ended December 31, 2008 (and
the quarterly periods included in such year) and the interim periods ended March 31, 2009 and June 30, 2009. The Company does not believe

that Deloitte, prior to this dismissal, provided its definitive views to the Company on the application of Fair Value Measurements and
Disclosures to the valuation of the Company s investments, and, as a result, the Company is unable to describe the effect on its financial
statements had the accounting methodology that Deloitte apparently would have concluded was required been followed.

Item 9A.  Controls and Procedures
Evaluation of Disclosure Controls and Procedures

As required by Rule 13a-15 under the Exchange Act, management has evaluated, with the participation of our Chief Executive Officer and Chief
Financial Officer, the effectiveness of our disclosure controls and procedures as of the end of the period covered by this Annual Report and as of
December 31, 2008. Disclosure controls and procedures refer to controls and other procedures designed to ensure that information required to be
disclosed in the reports we file or submit under the Exchange Act is recorded, processed, summarized and reported within the time periods
specified in the rules and forms of the SEC. Disclosure controls and procedures include, without limitation, controls and procedures designed to
ensure that information required to be disclosed by us in the reports that we file or submit under the Exchange Act is accumulated and
communicated to management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions
regarding our required disclosure. In designing and evaluating our disclosure controls and procedures, management recognizes that any controls
and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives,
and management was required to apply its judgment in evaluating and implementing possible controls and procedures.
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Management conducted its evaluation of disclosure controls and procedures under the supervision of the Chief Executive Officer and the Chief
Financial Officer. Pursuant to its evaluation, management determined that the Company did not maintain effective disclosure controls and
procedures as of December 31, 2009 and December 31, 2008. As a result of our review of our accounting policies and practices in 2009 and
2010, and the restatement of our financial statements for the year ended December 31, 2008 (and the quarterly periods included in such year) as
well as the quarterly periods ended March 31, 2009 and June 30, 2009, we have not filed periodic reports on a timely basis, as required by the
rules of the SEC and the Nasdaq Stock Market, since August 10, 2009. We continue to strive to improve our processes to ensure that information
required to be disclosed in our Exchange Act reports is recorded, processed, summarized and reported within the applicable time periods.

Management s Report on Internal Control Over Financial Reporting

Management is responsible for establishing and maintaining an adequate system of internal control over financial reporting. An adequate system
of internal control over financial reporting encompasses the processes and procedures that have been established by management to:

Maintain records that, in reasonable detail, accurately and fairly reflect the Company s transactions;

Provide reasonable assurance that the transactions are recorded as necessary to permit preparation of the financial
statement and footnote disclosures in accordance with accounting principles generally accepted in the United States, and
that receipts and expenditures of the Company are being made only in accordance with authorizations of management and
the directors of the Company; and

Provide reasonable assurance regarding the prevention or timely detection of unauthorized acquisition, use, or disposition of the
Company s assets that could have a material effect on the financial statements.
A material weakness is a deficiency, or combination of deficiencies, in internal control over financial reporting, such that there is a reasonable
possibility that a material misstatement of the Company s annual or interim financial statements will not be prevented or detected on a timely
basis. The following material weaknesses in controls related to certain of the Company s valuation processes that were not designed and
operating effectively have been identified and included in management s assessment.

Management has evaluated the effectiveness of the Company s internal control over financial reporting based on the criteria in Internal

Control Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). Based on this
evaluation under the criteria in Internal Control-Integrated Framework, management has concluded that, as of December 31, 2008 and
December 31, 2009, the Company s internal control over financial reporting was not effective in providing reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external reporting purposes in accordance with GAAP because of
the material weaknesses related to ineffective controls over the accounting for the fair value of illiquid investments and revenue recognition for
certain non-cash PIK investments.

The Company did not maintain effective controls over the accounting for the fair value of its illiquid investments and revenue recognition for
certain non-cash PIK investments. Specifically, the Company s internal control over financial reporting was not properly designed to implement
an appropriate valuation methodology and procedures to value the Company s illiquid investments consistent with the requirements of Fair Value
Measurements and Disclosures as required by GAAP because the Company s prior valuation procedures did not adequately take into account
certain market inputs and other data as well as the impact of broader market activity on the fair value of the Company s illiquid investments. In
addition, the Company did not properly account for the income of certain non-cash PIK investments. This control deficiency relating to the fair
value of the Company s illiquid investments resulted in a material misstatement in their fair value and resulted in the restatement of the
Company s financial statements for the year ended December 31, 2008 (and the quarterly periods included in such year) as well as the quarterly
periods ended March 31, 2009 and June 30, 2009. The control deficiency relating to revenue recognition for certain non-cash PIK investments
resulted in the material misstatement of interest income and resulted in the restatement of the Company s financial statements for the quarterly
periods ended March 31, 2009 and June 30, 2009.

The Company did not maintain effective controls over its independent review of the fair value model valuation process. Specifically, the
Company did not independently review (i) the appropriateness of the inputs and assumptions used in the model to produce the Company s
financial statements; and (ii) the accuracy and consistency of the calculations of the outputs used from the model to produce the Company s
financial statements. Because of this control deficiency, there is a reasonable possibility that a material misstatement of the Company s financial
statements will not be prevented, or detected and corrected, on a timely basis.
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Restatement of Previously Issued Financial Statements

Following the Company s engagement of Grant Thornton, the Company s management and Audit Committee concluded that the Company would
have to restate its previously issued financial statements for the year ended December 31, 2008 (and the quarterly periods included in such year)

as well as the quarterly periods ended March 31, 2009 and June 30, 2009. Management and the Audit Committee determined that such

restatement was necessary to correct errors in the application of accounting for the fair value of the Company s illiquid investments and the
revenue recognition for certain non-cash PIK investments, which errors impact the amount of unrealized gains (losses) reported for our illiquid
investments, which affects the calculation of our NAV and net income, and also impact net investment income as well as the cost basis and the

net change in unrealized appreciation on certain non-cash PIK investments. The error related to fair value measurements was identified through

the use and weighting of additional valuation techniques and a broader consideration of secondary market inputs.

In connection with the restatement, the Company revised the valuation procedures applied to its illiquid investments and its accounting for its
non-cash PIK investments. The Company now derives fair value for its illiquid investments that do not have indicative fair values based upon
active trades primarily by using the Market Yield Approach and also considers recent loan amendments or other activity specific to the subject
asset. Discount rates applied to estimated contractual cash flows for an underlying asset vary by specific investment, industry, priority and nature
of the debt security (such as the seniority or security interest of the debt security) and are assessed relative to two indices, a leveraged loan index
and a high-yield bond index, at the valuation date. The Company has identified these two indices as benchmarks for broad market information
related to its loan and debt investments. Because the Company has not identified any market index that directly correlates to the loan and debt
investments held by the Company and therefore uses the two benchmark indices, these market indices may require significant adjustment to
better correlate such market data for the calculation of fair value of the investment under the Market Yield Approach. Such adjustments require
judgment and may be material to the calculation of fair value. Further adjustments to the discount rate may be applied to reflect other market
conditions or the perceived credit risk of the borrower. When broad market indices are used as part of the valuation methodology, their use is
subject to adjustment for many factors, including priority, collateral used as security, structure, performance and other quantitative and
qualitative attributes of the asset being valued. The resulting present value determination is then weighted along with any quotes from
observable transactions and broker/pricing quotes. If such quotes are indicative of actual transactions with reasonable trading volume at or near
the valuation date that are not liquidation or distressed sales, relatively more reliance will be put on such quotes to determine fair value. If such
quotes are not indicative of market transactions or are insufficient as to volume, reliability, consistency or other relevant factors, such quotes will
be compared with other fair value indications and given relatively less weight based on their relevancy. Management retroactively applied its
revised valuation procedures to the Company s portfolio for the year ended December 31, 2008 (and the quarterly periods included in such year)
as well as the quarterly periods ended March 31, 2009 and June 30, 2009. In addition, for investments which earn non-cash PIK interest and for
which there has been a substantial decline in fair value due to underlying credit concerns for an extended period, the Company no longer accrues
such non-cash PIK interest as income. As a result, the Company has restated the financial statements for each of those periods to reflect the use
of these revised valuation and revenue recognition procedures. No financial statements for periods ended prior to January 1, 2008 are impacted
by the restatement. The appropriateness of specific valuation methods and techniques may change as market conditions and available data
change.

Remediation Activities and Changes in Internal Control Over Financial Reporting

To remediate these material weaknesses, the Company has revised its valuation procedures for estimating the fair value of its illiquid
investments and has revised its accounting for non-cash PIK interest income, each as described above. Under the revised valuation procedures,
management considers the following factors in determining the appropriate weighting of market inputs: comparability of the market input
relative to the investment being valued, the source of the information, the correlation of the data to any actual observed transaction activity, the
internal consistency of such inputs to other inputs noted by the same source, and other qualitative factors that may impact the reliability,
comparability, or weighting of the inputs. In addition, for investments which earn non-cash PIK interest and for which there has been a
substantial decline in fair value due to underlying credit concerns for an extended period, the Company no longer accrues such non-cash PIK
interest as income. Management believes implementation of the foregoing measures will effectively remediate these material weaknesses. As of
the date of filing of this Annual Report, the Company believes that it has corrected its accounting for the fair value of its investments and its
accounting for its non-cash PIK investments to the extent necessary to prepare the restated financial statements and the other financial
information contained herein. As the Company continues to evaluate and work to improve its internal control over financial reporting,
management may determine to take additional measures to address control deficiencies or determine to modify the remediation plan described
above.

The Company s management, including its Chief Executive Officer and Chief Financial Officer, does not expect that the Company s disclosure
controls and procedures or its internal control over financial reporting will prevent all errors. A control system, no matter how well conceived
and operated, can provide only reasonable, not absolute, assurance that the objectives of the control system are met. Because of the inherent
limitations in all control systems, no evaluation of controls can provide absolute assurance that all control issues within the Company have been
detected.
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Attestation Report of the Independent Registered Public Accounting Firm

The Company s financial statements have been audited by Grant Thornton, an independent registered public accounting firm, who was engaged
on January 27, 2010. Grant Thornton s attestation report on the Company s internal control over financial reporting, which disclaims an opinion
on the effectiveness of the Company s internal control over financial reporting, is included herein. Grant Thornton was unable to perform
auditing procedures necessary to form an opinion on the Company s internal control over financial reporting as of December 31, 2009 due to the
fact that (i) Grant Thornton was engaged after December 31, 2009 and (ii) changes in the Company s internal control over financial reporting in
place at December 31, 2009 were made subsequent to December 31, 2009.

Changes in Internal Control Over Financial Reporting

There have been no changes in the Company s internal control over financial reporting that occurred during the three months ended
December 31, 2009 that have materially affected, or are reasonably likely to materially affect, the Company s internal control over financial
reporting. There have been no other changes to the Company s internal control over financial reporting, other than as described in this

Item 9A regarding the described material weaknesses and related remediation efforts, subsequent to December 31, 2009 that have materially
affected, or are reasonably likely to materially affect, the Company s internal control over financial reporting.

Item 9B.  Other Information
None.
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PART III

Item 10.  Directors, Executive Officer and Corporate Governance
Independent Directors

The term Independent Directors refers to directors who are not interested person of the Company within the meaning of Section 2(a)(19) of the
1940 Act.

C. Turney Stevens

Mr. Stevens, 59, has served on Kohlberg Capital s Board since December 2006 and serves on the Valuation Committee and the Compensation
Committee of the Board. Mr. Stevens is the Dean of the College of Business at Lipscomb University. Mr. Stevens retired as the Founder,
Chairman and CEO of Harpeth Companies, LLC, a diversified financial services company that is the parent company of Harpeth Capital, LLC
and Harpeth Consulting, LLC. Prior to founding Harpeth in 1999, Mr. Stevens was a founder and Chairman of Printing Arts America, Inc. From
1986 to 1994, Mr. Stevens served in various capacities at Rodgers Capital Corporation, a middle market investment banking firm focused on
mergers and acquisitions and private institutional equity transactions, including as President. In 1973, Mr. Stevens founded PlusMedia, Inc., a
magazine publishing company that he later sold to a public company in 1982. Mr. Stevens began his career at Tennessee Securities, a Nashville
investment banking firm, which was one of the region s leaders in helping to capitalize early-stage and growth-stage companies. Mr. Stevens
graduated from David Lipscomb University in 1972 and received an Executive M.B.A. degree from the Owen Graduate School of Management
at Vanderbilt University in 1981. He now serves as the Dean of the College of Business and Professor of Management at Lipscomb University.
He is a 2007 graduate of the Directors College at the Anderson School of Management at UCLA and is certified as a public company director by
Institutional Shareholder Services. As a result of these and other professional experiences, Mr. Stevens possesses particular knowledge and
experience in financial services, business management and investment banking that strengthen the Board s collective qualifications, skills and
experience.

Albert G. Pastino

Mr. Pastino, 68, has served on Kohlberg Capital s Board since December 2006 and is the Chair of the Audit Committee of the Board. Mr. Pastino
is a Managing Director at Kildare Capital and was formerly the Senior Managing Director at Amper Investment Banking. Kildare Capital
focuses on capital formation, mergers and acquisitions and strategic advisory assignments. After leaving an affiliate of Kohlberg & Co. in June
1997, Mr. Pastino worked as an investor, CFO and Chief Operating Officer at a variety of companies and was involved in all aspects of financial
and general management, reporting and fundraising for a variety of companies, including Aptegrity, Inc., Bolt, Inc., AmTec, Inc. and Square
Earth, Inc. From 1976 to 1986, he was a partner at Deloitte & Touche LLP and was in charge of its Emerging Business Practice. Mr. Pastino is a
member of the Small Business Advisory Board of the Financial Accounting Standards Board, a member of the Board of New Eyes for the
Needy, a not-for-profit organization headquartered in New Jersey. Mr. Pastino is a graduate of Saint Joseph s University and received an
Executive M.B.A. degree from Fairleigh Dickinson University. He also attended the Harvard Business School Executive Management Program
for Small Business and is a certified public accountant. As a result of these and other professional experiences, Mr. Pastino possesses particular
knowledge and experience in corporate finance, strategic planning, and financial analysis that strengthen the Board s collective qualifications,
skills and experience.

C. Michael Jacobi

Mr. Jacobi, 68, has served on Kohlberg Capital s Board since December 2006 and serves on the Audit Committee of the Board. Mr. Jacobi is also
the owner and President of Stable House, LLC, a company engaged in real estate development. From 2001 to 2005, Mr. Jacobi served as the
President, CEO and member of the board of directors of Katy Industries, Inc., a portfolio company of investment funds affiliated with
Kohlberg & Co., which is involved in the manufacture and distribution of maintenance products. Mr. Jacobi was the President and CEO of
Timex Corporation from 1993 to 1999, and he was a member of the board of directors of Timex Corporation from 1992 to 2000. Prior to 1993,
he served Timex Corporation in senior positions in marketing, sales, finance and manufacturing. Mr. Jacobi received a B.S. from the University
of Connecticut, and he is a certified public accountant. Mr. Jacobi is currently Chairman of the board of directors of Sturm, Ruger & Co., Inc.
and a member of the board of directors of Webster Financial Corporation and Corrections Corporation of America. He serves as the audit
committee chairman of the board of directors of Webster Financial Corporation and Corrections Corporation of America. As a result of these
and other professional experiences, Mr. Jacobi possesses particular knowledge and experience in corporate finance, accounting, investment
management and corporate governance that strengthen the Board s collective qualifications, skills and experience.
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Gary Cademartori

Mr. Cademartori, 68, has served on Kohlberg Capital s Board since December 2006, is the Chairman of the Compensation Committee of the
Board and serves on the Audit Committee of the Board. Mr. Cademartori is also a partner in Wall Street
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Technology Group, LLC, a company engaged in financial and technology consulting and executive mentoring to create more value for
companies involved in business change. Previously, Mr. Cademartori was a financial consultant for less than one year in 1998 and, from 1999 to
2005, a partner in Tatum CFO Partners, LLP, serving as an interim CFO and rendering financial consulting services for middle market SEC
reporting and privately-held companies. From 1995 to 1998, Mr. Cademartori served in the capacity of CFO for Schrader-Bridgeport
International, Inc. Between 1981 and 1995, Mr. Cademartori served as the CFO of Charter Power Systems, Inc., Athlone Industries, Inc.,
Formica Corporation, and Butler International, Inc., all of which were mid-sized companies listed on the New York Stock Exchange. Prior to
1981, Mr. Cademartori was an audit partner in Touche Ross & Co., an international accounting firm. Mr. Cademartori received his M.B.A.
degree in Finance and International Business from Seton Hall University, and he is a certified public accountant. He serves on the Small
Business Advisory Committee of the Financial Accounting Standards Board, and on the board of directors of Marotta Controls, Inc. and Harvard
Maintenance, Inc. As a result of these and other professional experiences, Mr. Cademartori possesses particular knowledge and experience in
corporate finance, accounting, and business management that strengthen the Board s collective qualifications, skills and experience.

Non-Independent Directors
Christopher Lacovara, Vice President

Mr. Lacovara, 45, has served on Kohlberg Capital s Board since December 2006 and is also the Chairman of the Board, the Chairman of the
Valuation Committee of the Board, a Vice President of the Company and a member of the Management Committee of Katonah Debt Advisors.
Mr. Lacovara is the co-managing partner of Kohlberg & Co., a leading middle market private equity firm, which he joined in 1988. Kohlberg &
Co. has invested approximately $2.5 billion of equity capital in over 100 middle market platform and add-on acquisitions with a combined
transaction value of over $7 billion. From 1987 to 1988, he was an Associate in the Mergers and Acquisitions Department at Lazard Freres &
Company. Prior to that he was a Financial Analyst in the Corporate Finance Department of Goldman, Sachs & Co. Mr. Lacovara received a A.B.
in History from Harvard College, a B.E. in Engineering Sciences from Hofstra University and a Master of Science in Civil Engineering from
Columbia University. Mr. Lacovara serves on the boards of directors of a number of private companies as well as on the boards of directors of
AGY Holding Corp., Katy Industries, Inc. and Stanadyne Corp. As a result of these and other professional experiences, Mr. Lacovara possesses
particular knowledge and experience in corporate finance, corporate governance, strategic planning, business evaluation and oversight and
financial analysis that strengthen the Board s collective qualifications, skills and experience.

Dayl W. Pearson, Director, President and CEO

Mr. Pearson, 55, has served as Kohlberg Capital s President and Chief Executive Officer since December 2006 and has served on Kohlberg
Capital s Board since June 2008. Mr. Pearson has more than 33 years of banking and finance experience and has focused primarily on middle
market credit intensive transactions, completing over $5 billion of financings over the past 15 years. From 1997 to 2006, he was a Managing
Director at CIBC in the Leveraged Finance and Sponsor Coverage Group specializing in middle market debt transactions. Mr. Pearson was
responsible for originating and executing more than $3 billion of transactions including senior loans, high-yield securities, mezzanine
investments and equity co-investments. Prior to joining CIBC, Mr. Pearson was instrumental in developing the middle market leveraged finance
business of IBJ Schroder from 1992 through 1997. In 1995, he became responsible for the entire $500 million leveraged finance portfolio and
was involved in approving all new senior and mezzanine commitments. Previously, he was a senior lending officer in First Fidelity Bank s
middle market lending group primarily focused on restructurings, and prior to that Mr. Pearson invested in distressed securities. Mr. Pearson
began his career at Chase Manhattan Bank after receiving a B.A. from Claremont Men s College and an M.B.A. from the University of Chicago.
As a result of these and other professional experiences, Mr. Pearson possesses particular knowledge and experience in corporate finance,
leverage finance, corporate credit and portfolio management that strengthen the Board s collective qualifications, skills and experience.

Samuel P. Frieder, Vice President

Mr. Frieder, 45, has served on Kohlberg Capital s Board since December 2006, serves on the Valuation Committee of the Board and is a Vice
President of the Company. Mr. Frieder joined Kohlberg & Co., a leading middle market private equity firm, in 1989 and became a Principal in
1995 and co-managing partner in 2006. Kohlberg & Co. has invested approximately $2.5 billion of equity capital in over 100 middle market
platform and add-on acquisitions with a combined transaction value of over $7 billion. From 1988 to 1989 he was a senior associate in the
Capital Funding Group at Security Pacific Business Credit. Prior to that, he was a senior real estate analyst at Manufacturers Hanover Trust
Company. Mr. Frieder received an A.B. from Harvard College. Mr. Frieder serves on the board of directors of a number of private companies as
well as on the Management Committee of Katonah Debt Advisors. Mr. Frieder also serves on the board of directors of AGY Holding Corp.,
BioScrip, Inc., Katy Industries, Inc. and Stanadyne Corp. As a result of these and other professional experiences, Mr. Frieder possesses
particular knowledge and experience in corporate finance,
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corporate governance, corporate and business development, business evaluation and oversight and financial analysis that strengthen the Board s
collective qualifications, skills and experience.

Executive Officers
Michael 1. Wirth, Chief Financial Officer, Chief Compliance Officer, Secretary and Treasurer

Mr. Wirth, 52, joined Kohlberg Capital in 2006 and has over 28 years of experience in the financial services sector and has managed over $2
billion in real estate debt and equity securities and advised or structured over $15 billion in structured real estate debt. Prior to joining the
Company, from 2003 to 2006, Mr. Wirth was a co-founder, CFO and Executive Vice President of New York Mortgage Trust, a mortgage REIT
that completed its initial public offering in 2004. Mr. Wirth served from 2002 to 2003 as CFO of Newcastle Investment Corp., a mortgage REIT.
Mr. Wirth also served as a Senior Vice President of Fortress Investment Group, the external advisor of Newcastle, from 2002 to 2003. From
2000 to 2002, Mr. Wirth served as the Senior Vice President and CFO of Charter Municipal Mortgage Acceptance Company (now known as
Centerline Holding Company), a multi-family residential finance company, American Mortgage Acceptance Company, a mortgage REIT, and
Aegis Realty Inc., a retail property REIT. Mr. Wirth also served as a Senior Vice President of Related Capital Company, which externally
managed each of the foregoing companies from 2000 to 2002. From 1997 to 2000, Mr. Wirth served as a Vice President at CGA Investment
Management, a monoline insurer of structured debt and an investor in real estate and asset-backed securities. From 1983 to 1997, Mr. Wirth was
a senior manager with Deloitte & Touche LLP and specialized in transaction, valuation and consulting services to the real estate and financial
services industries. Mr. Wirth currently serves on the board of directors and is chairman of the Audit Committee of Quontic Bank and serves on
the board of directors for the Young Survival Coalition, a not-for-profit group dedicated to address the critical issues related to breast cancer.
Mr. Wirth received a B.B.A. from Georgia State University and is a member of the American Institute of Certified Public Accountants.

R. Jon Corless, Chief Investment Officer

Mr. Corless, 58, joined Kohlberg Capital and Katonah Debt Advisors, Kohlberg Capital s wholly-owned portfolio company, in 2006 as part of
their middle market team. Mr. Corless has over 30 years of experience in high-yield and leveraged credits. Prior to joining the Company,

Mr. Corless was a Credit Risk Manager for Trimaran Debt Advisors, a CLO manager. Prior to joining Trimaran Debt Advisors, Mr. Corless
spent 15 years as a Senior Credit Risk Manager for CIBC with risk management responsibility for media and telecommunications, high-yield,
middle market, and mezzanine loan portfolios. Before joining CIBC, Mr. Corless worked at Bank of America NA in Corporate Finance and at
Bankers Trust Company. Mr. Corless received a B.A. from Wesleyan University.

E.A. Kratzman, Vice President; President of Katonah Debt Advisors

Mr. Kratzman, 58, has primary responsibility for the overall management and direction of the business activities of Katonah Debt Advisors,
Kohlberg Capital s wholly-owned portfolio company, since May 2005, and also serves as a Vice President of Kohlberg Capital. Mr. Kratzman
oversees portfolio management, trading, structuring, analytics and operations at Katonah Debt Advisors and serves as chairman of the

Company s Investment Committee. Mr. Kratzman has over 30 years of leveraged finance experience. Mr. Kratzman has previously been at
Rabobank International in New York where he was the Head of CLO Management. Prior to that he was employed at First Union s Institutional
Debt Management Group ( IDM ), where he was Head of Portfolio Management and one of three co-founders. Prior to IDM, Mr. Kratzman was
with Société Générale, New York and, prior to that, he was Co-Head of the Asset Recovery Group at Deutsche Bank North America in New
York. From 1985 to 1996, Mr. Kratzman was employed by Westpac Banking Corporation. From 1993 to 1996, Mr. Kratzman was Senior Vice
President and Chief Credit Officer for the Americas Division. He holds a B.A. from Hobart College and an M.B.A. in finance from Rutgers
University, and is a graduate of the Executive Management Program at J.L. Kellogg Graduate School of Management.

John M. Stack, Vice President; Managing Director of Katonah Debt Advisors

Mr. Stack, 64, has over 35 years of banking experience focusing on credit and is responsible for the oversight of the investment analysts and
credit processes of Katonah Debt Advisors, Kohlberg Capital s wholly-owned portfolio company, and also serves as a Vice President of
Kohlberg Capital. Prior to joining Katonah Debt Advisors in 2005, Mr. Stack was a Managing Director at Société Générale where he headed the
U.S. Leverage Finance Group. This Group provided senior, mezzanine and high-yield financing for leverage buyouts across a broad spectrum of
industries. Previously, Mr. Stack had been with the New York office of The First National Bank of Chicago, where at various times he headed
the Media Team, the Leverage Finance Team, the regional credit analysis group, and a corporate banking team. Mr. Stack began his banking
career with Citibank where he completed credit analysis, corporate banking, secured lending and distressed loan management assignments in
New York and Puerto Rico. Mr. Stack is a graduate of Fordham College and did post-graduate business studies at New York University.
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As a group, the directors associated with Kohlberg & Co., possess experience in owning and managing enterprises like the Company and are
familiar with corporate finance, strategic business planning activities and issues involving stakeholders more generally.

CORPORATE GOVERNANCE PRINCIPLES AND DIRECTOR INFORMATION

Kohlberg Capital has a strong commitment to good corporate governance practices. These practices provide a framework within which Kohlberg
Capital s Board and management can pursue the strategic objectives of the Company and ensure its long-term growth for the benefit of
shareholders. The Company s corporate governance principles and practices are reviewed annually by the Board.

The Company does not have a nominating committee, as the Board believes that the nomination procedure can best be effectuated by delegating
to a majority of the directors of Kohlberg Capital who are Independent Directors the power to recommend director nominees for selection by the
Board, in accordance with the Board s resolution governing the nomination procedure. In executing this power, the Independent Directors
determine the requisite standards or qualifications for Board nominees. In the event that a director position is vacated or created and/or in
contemplation of a shareholders meeting at which one or more directors are to be elected, the Independent Directors will identify potential
candidates to become members of the Board. In identifying potential candidates, the Independent Directors may consider candidates
recommended by any of the Independent Directors or by any other source the Independent Directors deem appropriate. The Independent
Directors may, but are not required to, retain a third party search firm at the Company s expense to identify potential candidates.

The Independent Directors will consider qualified director nominees recommended by shareholders when such recommendations are submitted
in accordance with the Company s bylaws and other applicable laws, rules or regulations regarding director nominations. When submitting a
nomination to the Company for consideration, a shareholder must provide certain information that would be required under applicable SEC
rules, including the following minimum information for each director nominee: full name, age, and address; class, series and number of shares of
stock of the Company beneficially owned by the nominee, if any; the date such shares were acquired and the investment intent of such
acquisition; whether such shareholder believes the individual is an interested person of the Company, as defined in the 1940 Act; and all other
information required to be disclosed in solicitations of proxies for election of directors in an election contest or that is otherwise required.

In considering and evaluating candidates, the Independent Directors may take into account a wide variety of factors, including (but not limited
to):

availability and commitment of a candidate to attend meetings and to perform his or her responsibilities on the Board;

relevant business and related industry experience;

educational background;

financial expertise;

experience with corporate governance matters;

an assessment of the candidate s ability, judgment and expertise;

overall diversity of the composition of the Board;

Table of Contents 129



Edgar Filing: Kohlberg Capital CORP - Form 10-K

the percentage of the Board represented by Independent Directors and whether a candidate would qualify as an Independent Director;
and

such other factors as the Independent Directors deem appropriate.
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The Independent Directors identify nominees by first evaluating the current members of the Board willing to continue in service. Current
members of the Board with skills and experience that are relevant to the Company s business and who are willing to continue in service are
considered for re-nomination, balancing the value of continuity of service by existing members of the Board with that of obtaining new
perspectives. If any member of the Board does not wish to continue in service, if the Independent Directors or the Board decide not to nominate
a member for re-election or if the Independent Directors recommend to expand the size of the Board, the Independent Directors identify the
desired skills and experience of a new nominee in light of the criteria set forth above. Current Independent Directors and members of the Board
provide suggestions as to individuals meeting the criteria considered by the Independent Directors. Consultants may also be engaged to assist in
identifying qualified individuals.

The Board has affirmatively determined that the following directors are Independent Directors:
Gary Cademartori

C. Michael Jacobi

Albert G. Pastino

C. Turney Stevens

In 2009, the Board of the Company met eight times, and, except for the absence of Mr. Jacobi at one meeting, each of the meetings was attended
by the full Board. It is the Company s policy that Board members are encouraged, but not required, to attend the Company s annual meetings of
shareholders. All of the Board members attended the Company s 2009 Annual Meeting of Shareholders.

Valuation Committee

The Board has established a Valuation Committee. The Valuation Committee is composed of Messrs. Lacovara, Frieder and Stevens.

Mr. Lacovara serves as Chairman of the Valuation Committee. The Valuation Committee is responsible for reviewing and recommending to the
full Board the fair value of debt and equity securities. The Valuation Committee may utilize the services of an independent valuation firm in
arriving at fair value of these securities. The Board is ultimately and solely responsible for determining the fair value of portfolio investments.
The Valuation Committee Charter, as approved by the Board, can be found in the Corporate Governance section of the Company s website at
www.kohlbergcap.com. The Valuation Committee met five times during 2009, and each of the meetings was attended by the full Valuation
Committee.

Compensation Committee

The Board has established a Compensation Committee. The Compensation Committee is composed of Messrs. Cademartori and Stevens. As
determined by the Board, each of the members of the Compensation Committee is an Independent Director and satisfies the independence
requirements of The Nasdaq Global Select Market listing standards. Mr. Cademartori serves as Chairman of the Compensation Committee. The
Compensation Committee determines compensation for Kohlberg Capital s executive officers, in addition to administering the Company s
Amended and Restated 2006 Equity Incentive Plan and the Company s 2008 Non-Employee Director Plan. The Compensation Committee
Charter, as approved by the Board, can be found in the Corporate Governance section of the Company s website at www.kohlbergcap.com.

The Compensation Committee s functions include examining the levels and methods of compensation employed by the Company with respect to
the Chief Executive Officer and non-CEO officers, making recommendations to the Board with respect to non-CEO officer compensation,
reviewing and approving the compensation package of the Chief Executive Officer, making recommendations to the Board with respect to
incentive compensation plans and equity-based plans, reviewing management succession plans, making administrative and compensation
decisions under equity compensation plans approved by the Board and making recommendations to the Board with respect to grants thereunder,
administering cash bonuses, and implementing and administering the foregoing. In accordance with its Charter, the Compensation Committee
may delegate its authority to a subcommittee.

The Compensation Committee met three times during 2009, and each of the meetings was attended by the full Compensation Committee.
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Audit Committee

The Board has established an Audit Committee. The Audit Committee is composed of Messrs. Pastino, Cademartori and Jacobi. As determined
by the Board, each of the members of the Audit Committee is an Independent Director and satisfies the audit committee independence
requirements of the Exchange Act, and The Nasdaq Global Select Market listing standards. Mr. Pastino serves as Chairman of the Audit
Committee. The Audit Committee s functions include providing assistance to the Board in fulfilling its oversight responsibility relating to the
Company s financial statements and the financial reporting process, compliance with legal and regulatory requirements, the qualifications and
independence of the Company s independent registered public accountant, the Company s system of internal control, the internal audit function,
the Company s code of ethics, retaining and, if appropriate, terminating the independent registered public accountant and approving audit and
non-audit services to be performed by the independent registered public accountant. The Audit Committee Charter, as approved by the Board,
can be found in the Corporate Governance section of the Company s website at www.kohlbergcap.com.

The Board has determined that all the members of the Audit Committee Messrs. Pastino, Jacobi and Cademartori:

are independent, as independence for audit committee members is defined in Rule 10A-3(b)(1) under the Exchange Act and Rule
4200(a)(15) of The Nasdaq Global Select Market listing standards;

meet the requirements of Item 407(d)(5) of Regulation S-K under the Securities and the Exchange Act and are audit committee
financial experts; and

possess the requisite financial sophistication required under The Nasdaq Global Select Market listing standards.
The Audit Committee has adopted a policy under which, to the extent required by law, all auditing services and all permitted non-audit services
to be rendered by the Company s independent registered public accountant are pre-approved.

In 2009, the Audit Committee held seven meetings, and each of the meetings was attended by the full Audit Committee.
Audit Committee Report

The information contained in this report shall not be deemed to be soliciting material or to be considered filed with the SEC, nor shall
such information be incorporated by reference into any future filing under the Securities Act or the Exchange Act except to the extent that the
Company specifically incorporates such information by reference in such filing.

The Audit Committee of the Board operates under a written charter adopted by the Board effective as of December 11, 2006. The charter can be
found in the Corporate Governance section of the Company s website at www.kohlbergcap.com. The Audit Committee is currently composed of
Messrs. Pastino, Jacobi and Cademartori.

Management is responsible for the Company s internal control and the financial reporting process. The independent registered public accountant
is engaged to perform an independent audit of the Company s financial statements in accordance with the standards of the Public Company
Accounting Oversight Board (United States), as well as an independent audit of the effectiveness of the Company s internal control over financial
reporting. The Audit Committee s responsibility is to monitor and oversee these processes. The Audit Committee is also directly responsible for
the appointment, compensation and oversight of the Company s independent registered public accounting firm.

Pre-Approval Policy

The Audit Committee has established a pre-approval policy that describes the permitted audit, audit-related, tax and other services to be
provided by Grant Thornton. The policy requires that the Audit Committee pre-approve the audit and non-audit services performed by the
independent registered public accountant in order to assure that the provision of such service does not impair the accountant s independence.

Any requests for audit, audit-related, tax and other services that have not received general pre-approval must be submitted to the Audit
Committee for specific pre-approval, irrespective of the amount, and cannot commence until such approval has been granted. Normally,
pre-approval is provided at regularly scheduled meetings of the Audit Committee.
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Review with Management

The Audit Committee has reviewed the audited financial statements and met and held discussions with management regarding the audited
financial statements. Management has represented to the Audit Committee that the Company s financial statements were prepared in accordance
with accounting principles generally accepted in the United States.

Review and Discussion with Independent Registered Public Accounting Firm

The Audit Committee has discussed with Grant Thornton matters required to be discussed by Statement of Auditing Standards No. 61,
Communication with Audit Committees (as amended), as adopted by the Public Company Accounting Oversight Board in Rule 3200T, and the
standards of the Public Company Accounting Oversight Board. The Audit Committee received and reviewed the written disclosures and the
letter from the independent registered public accounting firm required by The Public Company Accounting Oversight Board Rule 3526,
Communication with Audit Committees Concerning Independence, and has discussed with the firm their independence. The Audit Committee
has also considered the compatibility of non-audit services with the firm s independence.

During 2010, the Audit Committee met with members of senior management and the independent registered public accounting firm to review

the certifications provided by the Chief Executive Officer and Chief Accounting Officer under the Sarbanes-Oxley Act of 2002

(' Sarbanes-Oxley ), the rules and regulations of the SEC and the overall certification process. At these meetings, Company officers reviewed each
of the Sarbanes-Oxley certification requirements concerning internal control over financial reporting and any fraud, whether or not material,
involving management or other employees with a significant role in internal control over financial reporting.

Conclusion

Based on the Audit Committee s discussion with management and the independent registered public accounting firm, the Audit Committee s
review of the audited financial statements, the representations of management and the report of the independent registered public accounting
firm to the Audit Committee, the Audit Committee recommended that the Board include the audited financial statements in the Company s
Annual Report on Form 10-K for the year ended December 31, 2009 for filing with the SEC. The Audit Committee also recommended the
selection of Grant Thornton to serve as the independent registered public accounting firm for the year ending December 31, 2010.

Respectfully Submitted,

The Audit Committee
Albert G. Pastino (Chair)
C. Michael Jacobi

Gary Cademartori
Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires the Company s directors and executive officers and persons who own more than 10% of Kohlberg
Capital s common stock to file initial reports of ownership and reports of changes in ownership of Kohlberg Capital s common stock with the
SEC and, to the extent such reports are not filed through the SEC s EDGAR system, The Nasdaq Global Select Market. The Company assists its
directors and executive officers in completing and filing those reports. Kohlberg Capital is required to disclose in this Annual Report and its
proxy statement any failure to file these reports by the required due dates. The Company believes that all filing requirements applicable to its
directors and executive officers and shareholders who own more than 10% of its common stock were complied with during the last completed
year, with the exception of the late reportings on behalf of each of Messrs. Jacobi, Pastino, Stevens and Cademartori of stock option grants on
June 13, 2009, which resulted from an administrative oversight. On February 12, 2010, a report on Form 5 was filed on behalf of each of Messrs.
Jacobi, Pastino, Stevens and Cademartori to report these grants. In making the above statements, the Company has relied upon the written
representations of its directors and Section 16 officers.
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Code of Ethics

The Company has adopted a code of ethics that applies to its directors and officers. The code of ethics can be found on the Corporate
Governance section of the Company s website at www.kohlbergcap.com. The Company will report any amendments to or waivers of a required
provision of the code of ethics on its website.
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Item 11.  Executive Compensation
Compensation Committee Report

The information contained in this report shall not be deemed to be soliciting material or to be considered filed with the SEC, nor shall
such information be incorporated by reference into any future filing under the Securities Act or the Exchange Act except to the extent that the
Company specifically incorporates such information by reference in such filing.

We have reviewed and discussed the Compensation Discussion and Analysis with management. Based on these reviews and discussions, we
recommended to the Board that the Compensation Discussion and Analysis be included in this Annual Report and the Company s proxy
statement relating to its 2010 shareholder meeting for filing with the SEC.

Respectfully submitted,

Compensation Committee

Gary Cademartori (Chair)

C. Turney Stevens
Compensation Discussion and Analysis

The Board has established a Compensation Committee. The Compensation Committee is composed of Messrs. Cademartori and Stevens. As
determined by the Board, each of the members of the Compensation Committee is an Independent Director and satisfies the independence
requirements of The Nasdaq Global Select Market listing standards. Mr. Cademartori serves as Chairman of the Compensation Committee. The
Compensation Committee determines compensation for Kohlberg Capital s executive officers, in addition to administering the Company s
Amended and Restated 2006 Equity Incentive Plan and the Company s 2008 Non-Employee Director Plan. The Compensation Committee
Charter, as approved by the Board, can be found in the Corporate Governance section of the Company s website at www.kohlbergcap.com.

The Compensation Committee s functions include examining the levels and methods of compensation employed by the Company with respect to
the Chief Executive Officer and non-CEO officers, making recommendations to the Board with respect to non-CEO officer compensation,
reviewing and approving the compensation package of the Chief Executive Officer, making recommendations to the Board with respect to
incentive compensation plans and equity-based plans, reviewing management succession plans, making administrative and compensation
decisions under equity compensation plans approved by the Board and making recommendations to the Board with respect to grants thereunder,
administering cash bonuses, and implementing and administering the foregoing. In accordance with its Charter, the Compensation Committee
may delegate its authority to a subcommittee.

Overview

Unless otherwise indicated, the discussion and analysis below relates to compensation of executive officers of both the Company and Katonah
Debt Advisors, the Company s wholly-owned portfolio company.

Executive compensation in 2009 reflected both the difficult financial market conditions as well as the Company s solid operating performance. In
determining bonus awards for 2009 and evaluating possible salary increases for 2010, the Compensation Committee considered the following
factors:

Selection and maintenance of strong credit characteristics for the investment portfolio limited defaulted assets in the investment
portfolio and limited realized losses;

Payment of a dividend entirely out of current net income, consistent with the Company s goal not to rely on capital gains or
paid-in-kind interest;
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Modest reduction of the dividend during 2009, reflecting current market conditions and the impact of the Company s dispute with its
lenders; and

General comparisons of discretionary compensation among lending institutions and asset management firms due to difficult market
conditions.
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As a result, the Compensation Committee awarded 2009 performance bonuses to all of the executive officers named in the Summary
Compensation Table equal to their minimum target bonus amounts as determined in 2009 and also determined that none of these individuals
would receive merit increases to base salary in 2010.

Primary Objectives

The primary objectives of the Compensation Committee of the Board with respect to executive compensation are to attract, retain and motivate
the best possible executive talent. The focus is to tie short- and long-term cash and equity incentives to achievement of measurable corporate and
individual performance objectives and to align executives incentives with stockholder value creation. To achieve these objectives, the
Compensation Committee maintains compensation plans that tie a substantial portion of executives overall compensation to the Company s
operational performance. The structure of the executives base and incentive compensation is designed to encourage and reward the following:

sourcing and pursuing attractively priced investment opportunities;

participating in comprehensive due diligence with respect to the Company s investments;

ensuring the most effective allocation of capital; and

working efficiently and developing relationships with other professionals.
Benchmarking of Compensation

Management develops the Company s compensation plans by utilizing publicly available compensation data and subscription compensation
survey data for national and regional companies in the middle market lending industry and in particular other publicly-traded, internally
managed BDCs. The Company believes that the practices of this group of companies provide the Company with appropriate compensation
benchmarks because these companies have similar organizational structures and tend to compete with the Company for executives and other
employees. For benchmarking executive compensation, the Company typically reviews the compensation data the Company has collected from
the complete group of companies, as well as a subset of the data from those companies that have a similar number of employees and a similar
investment portfolio as the Company.

Pay-for-Performance Philosophy

Based on management s analyses and recommendations, the Compensation Committee has approved a pay-for-performance compensation
philosophy, which is intended to bring base salaries and total executive compensation in line with approximately the fiftieth percentile of the
companies with a similar number of employees represented in the compensation data the Company reviews. The Company works within the
framework of this pay-for-performance philosophy to determine each component of an executive s initial compensation package based on
numerous factors, including:

the individual s particular background and circumstances, including training and prior relevant work experience;

the individual s role with the Company and the compensation paid to similar persons in the companies represented in the
compensation data that the Company reviews;

the demand for individuals with the individual s specific expertise and experience at the time of hire;
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performance goals and other expectations for the position;

comparison to other executives within the Company having similar levels of expertise and experience; and

uniqueness of industry skills.
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Setting and Assessment of Performance Goals; Role of Chief Executive Officer

The Compensation Committee has also implemented an annual performance management program, under which annual performance goals are
determined and set forth in writing at the beginning of each calendar year for the Company as a whole and for each individual employee. Annual
corporate goals are proposed by management and approved by the Board at the end of each calendar year for the following year. These corporate
goals target the achievement of specific strategic, operational and financial milestones. Annual individual goals focus on contributions which
facilitate the achievement of the corporate goals and are set during the first quarter of each calendar year. Individual goals are proposed by each
employee and approved by his or her direct supervisor. The Chief Executive Officer s goals are approved by the Compensation Committee.
Annual salary increases, annual bonuses and annual stock option awards granted to the Company s employees are tied to the achievement of
these corporate and individual performance goals.

The performance goals for the Company s Chief Executive Officer and other executive management are as follows:

achievement of the Company s dividend objectives (emphasizing both growth and stability);

growth of the Company s investment portfolio;

maintenance of the credit quality and financial performance of the Company s investment portfolio;

development of the Company s human resources; and

development of the Company s financial and information systems.
The performance goals for senior executives of Katonah Debt Advisors are as follows:

increase in Katonah Debt Advisors assets under management and diversification of such assets;

increase in revenue and income distributable by Katonah Debt Advisors to the Company;

performance of fund assets managed by Katonah Debt Advisors, particularly with respect to credit quality; and

development of Katonah Debt Advisors human resources.
The Company believes that the current performance goals are realistic stretch goals that should be reasonably attainable by management.

During the first calendar quarter, the Company evaluates individual and corporate performance against the written goals for the recently
completed year. Consistent with the Company s compensation philosophy, each employee s evaluation begins with a written self-assessment,
which is submitted to the employee s supervisor. The supervisor then prepares a written evaluation based on the employee s self-assessment, the
supervisor s own evaluation of the employee s performance and input from others within the Company. This process leads to a recommendation
for annual employee salary increases, annual stock-based compensation awards and bonuses, if any, which is then reviewed and approved by the
Compensation Committee. The Company s executive officers, other than the Chief Executive Officer, submit their self-assessments to the Chief
Executive Officer, who performs the individual evaluations and submits recommendations to the Compensation Committee for salary increases,
bonuses and stock-based compensation awards. In the case of the Chief Executive Officer, his individual performance evaluation is conducted

by the Compensation Committee, which determines his compensation changes and awards. For all employees, including the Company s
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executive officers, annual base salary increases, annual stock-based compensation awards and annual bonuses, to the extent granted, are
implemented during the first calendar quarter of the year.

Compensation Components

The Company s compensation package consists of the following components, each of which the Company deems instrumental in motivating and
retaining its executives:

Base Salary

Base salaries for the Company s executives are established based on the scope of their responsibilities and their prior relevant background,
training and experience, taking into account competitive market compensation paid by the companies represented in the compensation data the
Company reviews for similar positions and the overall market demand for such executives at the time of hire. As with total executive
compensation, the Company believes that
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executive base salaries should generally target the fiftieth percentile of the range of salaries for executives in similar positions and with similar
responsibilities in companies of similar size to the Company. An executive s base salary is also evaluated together with other components of the
executive s compensation to ensure that the executive s total compensation is in line with the Company s overall compensation philosophy.

Base salaries are reviewed annually as part of the Company s performance management program and increased for merit reasons, based on the
executive s success in meeting or exceeding individual performance objectives and an assessment of whether significant corporate goals were
achieved. The Company also realigns base salaries with market levels for the same positions in companies of similar size to the Company
represented in the compensation data the Company reviews if necessary and if the Company identifies significant market changes in the
Company s data analysis. Additionally, the Company adjusts base salaries as warranted throughout the year for promotions or other changes in
the scope or breadth of an executive s role or responsibilities.

Annual Bonus

The Company s compensation program includes eligibility for an annual performance-based cash bonus in the case of all executives and certain
senior, non-executive employees. The amount of the cash bonus depends on the level of achievement of the stated corporate and individual
performance goals. As set forth in their employment agreements, Messrs. Pearson and Corless are currently eligible for annual
performance-based cash bonuses of no less than $450,000 and $200,000, respectively; Mr. Wirth is currently eligible for an aggregate annual
performance-based cash bonus from Kohlberg Capital and Katonah Debt Advisors of no less than $375,000; Mr. Kratzman is currently eligible
for an annual bonus from Katonah Debt Advisors of no less than $650,000 and no more than $1,000,000 and an additional incentive bonus of up
to $450,000 for reaching certain additional performance targets; and Mr. Stack is eligible for target annual performance-based cash bonus from
Katonah Debt Advisors of $175,000. The amounts of the annual cash bonuses paid to Messrs. Pearson, Wirth and Corless are determined by the
Compensation Committee of the Board. The amount of the annual cash bonuses paid to Messrs. Kratzman and Stack is determined by the
Management Committee of Katonah Debt Advisors. In each case, the annual bonus award is based on the individual performance of each of
Messrs. Pearson, Wirth, Corless, Kratzman and Stack and on the performance of the Company against goals established annually by the Board,
in the case of Messrs. Pearson, Wirth and Corless, and by the Management Committee of Katonah Debt Advisors, in the case of Messrs.
Kratzman and Stack, after consultation with the individual. All bonuses are subject to an annual increase, solely at the discretion of the Board or
the Management Committee of Katonah Debt Advisors (as applicable), and in its discretion, the Compensation Committee or the Management
Committee of Katonah Debt Advisors (as applicable) may award bonus payments to the Company s executives above or below the amounts
specified in their respective employment agreements.

Long-Term Incentives

The Company believes that long-term performance is achieved through an ownership culture that encourages long-term participation by the

Company s executive officers in equity-based awards. The Amended and Restated 2006 Equity Incentive Plan currently allows the grant to

executive officers of stock options, restricted stock or other stock-based awards. The Company typically makes an initial equity award to certain

new senior level employees and annual grants as part of the Company s overall compensation program. All grants of awards pursuant to the

Amended and Restated 2006 Equity Incentive Plan are approved by the Board. The Amended and Restated 2006 Equity Incentive Plan is

designed to allow, but not require, the grant of awards that qualify under an exception to the deduction limit of Section 162(m) of the Code for
performance-based compensation.

Initial stock-based awards. Executives who join the Company are awarded initial grants of options or restricted stock. Options awarded as part
of these grants have an exercise price equal to the fair market value of the Company s common stock on the grant date. The vesting schedule and
other terms of these awards are determined by the Board. The amount of the initial award is determined based on the executive s position with
the Company and an analysis of the competitive practices of companies similar in size to the Company represented in the compensation data that
the Company reviews. The initial awards are intended to provide the executive with an incentive to build value in the organization over an
extended period of time. The amount of the initial award is also reviewed in light of the executive s base salary and other compensation to ensure
that the executive s total compensation is in line with the Company s overall compensation philosophy. The grant date for awards for existing
employees is the later of the date that the Board approved the grant or the date that the Company and the employee have reached a mutual
understanding as to the amount and terms of such grant. For prospective employees, the grant date is the date upon which the Company and the
employee have reached an agreement regarding the terms of employment and the terms of the award granted by the Board, and the employment
has commenced (thus such date is typically the first day of employment). All of the grant dates are approved by the Board or the Compensation
Committee.
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Annual stock-based awards. The Company s practice is to make annual stock based awards as part of the Company s overall performance
management program. However, in 2009, no awards of shares of the Company s restricted common stock were made to the executive officers
named in the Summary Compensation Table (with the exception of Mr. Kratzman, who received an award of restricted common stock pursuant
to the terms of his employment agreement, as described below under ~ Grants of Plan-Based Awards in Year 2009 ). The Compensation
Committee believes that stock-based awards provide management with a strong link to long-term corporate performance and the creation of
stockholder value. The Company intends that the annual aggregate value of these awards be set near competitive median levels for companies
represented in the compensation data the Company reviews. As is the case when the amounts of base salary and initial equity awards are
determined, a review of all components of the executive s compensation is conducted when determining annual equity awards to ensure that an
executive s total compensation conforms to the Company s overall philosophy and objectives. A pool of stock-based awards is reserved for
executives and other officers based on setting a target grant level for each employee category, with the higher ranked employees being eligible
for a higher target grant. The Compensation Committee meets in the fourth quarter of each year to evaluate, review and recommend for the
Board s approval the annual stock-based award design, level of award and prospective grant date of such award for each named executive officer
and the Chief Executive Officer. For promotions or new hires, the Compensation Committee approves the award in advance of the grant date,
and the stock-based grant is awarded on the determined date at the Company s closing market price per share. The Company uses a Binary
Option Pricing Model (American, call option) to establish the expected value of all stock option grants.

Other Compensation

The Company and Katonah Debt Advisors maintain broad-based benefits and perquisites that are provided to all employees, including health,
life and disability insurance and a 401(k) plan. The Company and Katonah Debt Advisors participate in a defined contribution plan for their
executive officers and employees. In particular circumstances, the Company also utilizes cash signing bonuses when certain executives and
senior non-executives join the Company. Such cash signing bonuses typically either vest during a period of less than a year or are repayable in
full to the Company if the employee recipient voluntarily terminates employment with the Company prior to the first anniversary of the date of
hire. Whether a signing bonus is paid and the amount thereof are determined on a case-by-case basis under the specific hiring circumstances. For
example, the Company will consider paying signing bonuses to compensate for amounts forfeited by an executive upon terminating prior
employment, to assist with relocation expenses and/or to create an additional incentive for an executive to join the Company in a position where
there is high market demand.

Termination-Based Compensation

Severance. If terminated without cause or by the executive for good reason (each as defined in the applicable employment agreement) or as a
result of death or disability, each of Messrs. Pearson, Wirth, Corless, Kratzman and Stack (or his designated beneficiary or estate) is entitled to
receive (i) his base salary and contributions toward health insurance premiums for the remaining term of the agreement (or, if greater, six months
after such termination); provided, that if the remaining term of the agreement exceeds six months (one year in the case of Mr. Kratzman), the
Company (or Katonah Debt Advisors in the case of Messrs. Kratzman and Stack) may elect to cease continuation of base salary and
contributions toward health insurance premiums at any point following the six-month (one year in the case of Mr. Kratzman) anniversary of such
termination so long as the Company (or Katonah Debt Advisors in the case of Messrs. Kratzman and Stack) releases the executive from his
remaining non-competition and non-solicitation obligations as of such date; (ii) any base salary earned but not paid through the date of
termination; (iii) vacation time accrued but not used to that date; and (iv) any bonus compensation to which the executive is entitled in respect of
the year of termination, prorated to the date of termination, all on the condition that the executive sign a release of claims. In addition to the
benefits described above, the executive will be entitled to a further six months of base salary and contributions toward health insurance

premiums (i.e., for a total of one year or 18 months in the case of Mr. Kratzman) if he is terminated by the Company (or Katonah Debt Advisors
in the case of Messrs. Kratzman and Stack) within 90 days following a change in control involving the Company (defined to include the
acquisition by any person (or group) of the beneficial ownership of 33% or more of the then outstanding shares of the Company s common stock
or the voting power of the Company s then outstanding voting securities; the failure of the incumbent board of directors (or successors designated
thereby) to constitute a majority of the Company s board of directors; the approval by shareholders of a merger, consolidation or other
reorganization transaction in which the Company s shareholders do not, at closing, own more than 50% of the combined voting power of the
surviving entity; and a liquidation or dissolution of the Company or a sale of all or substantially all of its assets).

83

Table of Contents 143



Edgar Filing: Kohlberg Capital CORP - Form 10-K

Table of Conten

The terms of the employment agreements with Messrs. Pearson, Wirth and Corless will expire on December 31, 2010 and the term of the
employment agreement with Mr. Kratzman is set to expire on December 31, 2011. Upon their expiration, the agreements with Messrs. Pearson,
Wirth, Corless and Kratzman automatically renew for successive one year periods unless terminated in writing by either party upon thirty days
written notice. The employment agreement with Mr. Stack provides for an indefinite term. Notwithstanding the above, if the Company, in the
case of Messrs. Pearson, Wirth or Corless, or Katonah Debt Advisors, in the case of Messrs. Kratzman and Stack, waives the non-competition
provisions in the applicable employment agreements at any point after six months (one month in the case of Mr. Kratzman) from the date of
termination, then the continued salary and benefits payments cease. All severance payments are conditioned on the execution of a signed release
of claims in the form provided by the Company, in the case of Messrs. Pearson, Wirth and Corless, or by Katonah Debt Advisors, in the case of
Messrs. Kratzman and Stack, and upon that release not being subsequently revoked. In determining whether to approve the terms of such
severance arrangements, the Board, in the case of Messrs. Pearson, Wirth and Corless, and the Management Committee of Katonah Debt
Advisors, in the case of Messrs. Kratzman and Stack, took into account that the employment agreements contain non-competition covenants that
would be binding on the executives following their termination.

Acceleration of vesting of equity-based awards. In general, all unvested options and unvested shares of restricted common stock held by an
employee are forfeited immediately upon that employee s termination, whether or not for cause. Under the Amended and Restated 2006 Equity
Incentive Plan, however, the Board mays, if it so chooses, provide in the case of any award for post-termination exercise provisions, including a
provision that accelerates all or a portion of any award, but in no event may any award be exercised after its expiration date.

Conclusion

The compensation policies of the Company and Katonah Debt Advisors are designed to motivate and retain their respective senior executive
officers and to ultimately reward them for outstanding individual and corporate performance.

Summary Compensation Table

The following table shows the compensation paid or accrued during the years ended December 31, 2009, December 31, 2008 and December 31,
2007 to the Company s President and Chief Executive Officer, the Company s Chief Financial Officer and the Company s three most highly
compensated executive officers other than its President, Chief Executive Officer and Chief Financial Officer.

Non-Equity
Option Incentive Plan All Other
Salary Bonus Stock Awards Awards Compensation Compensation
Name and Principal Position ~ Year $) $) %o $@ $S $) Total ($)
Dayl W. Pearson President and
Chief Executive Officer 2009 400,000 ©) 450,000 99,586() (©) 949,586(5)
2008  375,000() ®) 599,499 350,000 81,714 1,406,213
2007 300,000 450,000 29,734 869,734
Michael I. Wirth Chief
Financial Officer, Chief
Compliance Officer, Treasurer
and Secretary 2009 325,000 ) 375,000 58,334(5)(© 758,334
2008  325,000() (D) 259,195 325,0000D 49,5911 958,786(11)
2007 300,000 375,00002) 29,734 758,734
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Salary Bonus Stock Awards

Name and Principal Position  Year $) $) %o
E.A. Kratzman Vice President;
President of Katonah Debt
Advisors 2009  400,0004) (10)

2008 375,000 (10) (1)

2007 300,000 (10)
R. Jon Corless Chief
Investment Officer 2009  250,0004) (5

2008  250,000(7

2007 200,000
John M. Stack Vice President;
Managing Director of Katonah
Debt Advisors 2009 225,000 (10)

2008  225,000(7 (10)

2007 212,500 (10)

500,000
558,199

39,800

27,400

Option
Awards

®»®

90,500

Non-Equity
Incentive Plan
Compensation

%3

650,000110)
500,00010)
600,000110)

200,000
200,000
250,000

175,000010)
150,00010)
200,000110)

All Other
Compensation

%

95,510
61,829
29,734

28,068() (©)
24,668
29,734

14,156(©)
12,256()
29,734

(1) Represents the grant date fair market value of restricted stock grants in accordance with FASB Accounting Standards
Codification Compensation Stock Compensation (Topic 718) (January 2010) ( ASC 718 ). Grant date fair value is based on the closing

price of the Company s common stock on the date of grant.

Total ($)

1,645,510
1,495,028
1,001,734

478,0680)
514,468
515,734

414,156
414,656
463,901

(2) Amounts reflect the grant date fair value of stock options granted in those years in accordance with ASC 718. Grant date fair value is
based on a Binary Option Pricing Model (American, call option) for use in valuing stock options. Assumptions used in the calculation of

these amounts are shown in Note 11,

Report; Note 11, Equity Incentive Plan Stock Options,

Equity Incentive Plan Stock Options,

included in our 2007 Annual Report on Form 10-K, filed with the SEC on March 14, 2008 (File No. 814-00735).

(3) Annual performance-based cash bonus. As described in

to our audited financial statements included in this Annual
to our audited financial statements included in our 2008 Annual Report on Form

10-K, filed with the SEC on March 16, 2009 (File No. 814-00735); and Note 10, Stock Options, to our audited financial statements

Compensation Discussion and Analysis Compensation Components Annual Bonus

above, the annual bonuses of the executive officers named in the Summary Compensation Table are derived based on the performance of
the Company and the individual executive relative to pre-established objectives for the year. The threshold, target and/or maximum
amounts for the year 2009 bonus opportunity of each executive officer named in the Summary Compensation Table are reported in the

Grants of Plan-Based Awards in Year 2009 table below.

(4) Represents actual cash salaries paid during 2009.

(5) Messrs. Pearson, Wirth and Corless have their compensation allocated between Kohlberg Capital and Katonah Debt Advisors.
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(6) See the 2009 All Other Compensation Table below for a breakdown of these amounts, which consist of:

cash dividends on restricted stock granted or received upon conversion of previously granted options;

amounts received pursuant to the Katonah Debt Advisors Employee Savings and Profit Sharing Plan (the Savings Plan );

life insurance premiums, and

disability insurance premiums.

The Savings Plan is a defined benefit plan, and the Company matches an individual s contribution up to a pre-set amount according to

a specific formula.
2009 All Other Compensation Table

Dividends on

Restricted Stock
Name [€))
Dayl W. Pearson 86,853
Michael 1. Wirth 43,841
E.A. Kratzman 87,827
R. Jon Corless 18,200
John M. Stack 9,100

(7) Represents actual cash salaries paid during 2008.

Savings
Plan
()]
4,900
4,900
4,900
4,900
4,900

(8) Mr. Pearson s base salary was raised from $350,000 to $400,000 effective July 1, 2008.

(9) Represents actual cash salaries paid during 2007.

Life
Insurance
Premiums

$)
780
780
780
780
156

Disability
Insurance
Premiums
$)
7,053
8,813
2,003
4,188

(10) Messrs. Kratzman and Stack receive their salary and performance-based bonus from Katonah Debt Advisors.

(11) Mr. Kratzman s base salary was raised from $350,000 to $400,000 effective July 1, 2008.
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Grants of Plan-Based Awards in Year 2009

The following table shows information regarding grants of plan-based cash and equity awards during the year ended December 31, 2009
received by the executive officers named in the Summary Compensation Table.

All Other Stock
Awards:
Estimated Possible Payouts Under Number of Grant Date Fair
Non-Equity Incentive Plan Shares of Stock Value of Stock
Name Grant Date Awards® #) $)
Threshold Target Maximum
$) $) $)

Dayl W. Pearson 450,000@ @

Michael 1. Wirth 30,000 375,000® @

E.A. Kratzman 08/05/09 84,8891 500,000

650,000© 1,000,000
R. Jon Corless 250,000@ @
John M. Stack 175,000@ @

(1) The actual bonus awards earned with respect to 2009 and paid out in 2010 are reported under Non-Equity Incentive Plan Compensation in
the Summary Compensation Table above. Messrs. Kratzman and Stack receive their annual performance-based bonus from Katonah Debt
Advisors, and Messrs. Pearson, Wirth and Corless receive their annual performance-based bonus as allocated between Kohlberg Capital
and Katonah Debt Advisors, as reported in Notes 5, 10 and 15, respectively, to the Summary Compensation Table above.

(2) New minimum target amounts for Messrs. Pearson, Wirth, Corless and Stack were determined in 2009. Final bonus awards (which could
potentially exceed the minimum target) are determined by the Compensation Committee of the Board of Directors and are based on
individual performance and that of the Company against goals established annually by the Board.

(3) Award of restricted stock granted under the Amended and Restated 2006 Equity Incentive Plan. In accordance with the terms of his
employment agreement with the Company, the shares of restricted stock granted to Mr. Kratzman will vest in two equal installments on
each of the third and fourth anniversaries of August 5, 2009, the grant date. Pursuant to the employment agreement, Mr. Kratzman is
entitled to receive an annual grant of shares of the Company s restricted common stock having a value of $500,000. There are no additional
criteria (performance-based or otherwise) that would have to be met as a condition to vesting.

(4) Represents the grant date fair value of the shares of restricted stock in accordance with ASC 718. Grant date fair value of the shares of
restricted stock is based on the closing price of the Company s common stock on the date of grant.

(5) In addition to his base salary and annual bonus, Mr. Kratzman is entitled to receive up to three special bonuses of $150,000 each upon the
receipt by Katonah Debt Advisors of all of the deferred subordinated fees from Katonah VII, VII and IX CLO Funds, respectively, each
such special bonus to be paid as soon as practicable following the receipt of the applicable deferred fees. Mr. Kratzman must remain
continuously employed by Katonah Debt Advisors through the date of the receipt of the applicable deferred fees to receive each special
bonus.

The terms of compensation of each executive officer named in the Summary Compensation table are derived from employment agreements, as

well as from annual performance reviews conducted by the Compensation Committee, in the case of Mr. Pearson, and by Mr. Pearson, in the

case of the other executive officers named in the Summary Compensation Table. See =~ Compensation Discussion and Analysis Compensation

Components Annual Bonus above for additional information. Annual base salary

Table of Contents 147



Edgar Filing: Kohlberg Capital CORP - Form 10-K

87

Table of Contents 148



Edgar Filing: Kohlberg Capital CORP - Form 10-K

Table of Conten

increases, annual stock option awards and cash bonuses, if any, for Mr. Pearson are determined by the Compensation Committee. Mr. Pearson
recommends annual base salary increases, annual stock option awards and cash bonuses, if any, for the other executive officers named in the
Summary Compensation Table, which are reviewed and approved by the Compensation Committee.

Employment Agreements

The Company has entered into employment agreements with Messrs. Pearson, Wirth, Corless, Kratzman and Stack. Each of Messrs. Pearson,
Wirth and Corless receives his salary, bonus, stock awards and benefits pursuant to their employment agreements with the Company. Messrs.
Kratzman and Stack receive their salary, bonus and benefits pursuant to employment agreements with Katonah Debt Advisors. In addition,
Mr. Kratzman receives any grants of restricted stock pursuant to his employment agreement with the Company.

Employment Agreements with Dayl W. Pearson, Michael 1. Wirth and R. Jon Corless

As amended on August 5, 2009, each of the employment agreements with Messrs. Pearson, Wirth and Corless provides for an initial term ending
on December 31, 2010 (subject to automatic one-year renewals thereafter as provided in their previous agreements) unless either party provides
prior written notice (not later than 30 days prior to the expiration of the term) of his or its decision not to extend the term of the employment
agreement. Under their respective employment agreements, Messrs. Pearson, Wirth and Corless are entitled to receive an annual base salary of
$400,000, $325,000 and $250,000, respectively, which reflects their 2008 base salaries, and will be eligible to earn annual performance-based
cash bonuses of no less than $450,000, 375,000 and $200,000, respectively, which reflects minimum target bonus amounts not in excess of those
in effect for 2008, to be paid, in each case, on or about January 31 of the succeeding calendar year. As amended, the employment agreements
provide that if the executive s employment is terminated by the Company without cause or by the executive for good reason (each as defined in
the applicable employment agreement) or as a result of death or disability, the executive (or his designated beneficiary or estate) will be entitled
to receive (i) his base salary and contributions toward health insurance premiums for the remaining term of the agreement (or, if greater, six
months after such termination); provided, that if the remaining term of the agreement exceeds six months, the Company may elect to cease
continuation of base salary and contributions toward health insurance premiums at any point following the six-month anniversary of such
termination so long as the Company releases the executive from his remaining non-competition and non-solicitation obligations as of such date;
(i) any base salary earned but not paid through the date of termination; (iii) vacation time accrued but not used to that date; and (iv) any bonus
compensation to which the executive is entitled in respect of the year of termination, prorated to the date of termination, all on the condition that
the executive sign a release of claims. In addition to the benefits described above, the executive will be entitled to a further six months of base
salary and contributions toward health insurance premiums (i.e., for a total of one year) if he is terminated by the Company within 90 days
following a change in control involving the Company (defined to include the acquisition by any person (or group) of the beneficial ownership of
33% or more of the then outstanding shares of the Company s common stock or the voting power of the Company s then outstanding voting
securities; the failure of the incumbent board of directors (or successors designated thereby) to constitute a majority of the Company s board of
directors; the approval by shareholders of a merger, consolidation or other reorganization transaction in which the Company s shareholders do
not, at closing, own more than 50% of the combined voting power of the surviving entity; and a liquidation or dissolution of the Company or a
sale of all or substantially all of its assets).

Employment Agreements with E.A. Kratzman

As amended on August 5, 2009, Mr. Kratzman s employment agreement with Katonah Debt Advisors provides for an initial term ending on
December 31, 2011 (subject to automatic one-year renewals thereafter as previously provided unless terminated in writing by either party prior
to the expiration of the term). In addition to his base salary and annual bonus, Mr. Kratzman is entitled to receive up to three special bonuses of
$150,000 each upon the receipt by Katonah Debt Advisors of all of the deferred subordinated fees from Katonah VII, VII and IX CLO Funds,
respectively, each such special bonus to be paid as soon as practicable following the receipt of the applicable deferred fees. Mr. Kratzman must
remain continuously employed by Katonah Debt Advisors through the date of the receipt of the applicable deferred fees to receive each special
bonus. As amended, the employment agreement provides that if Mr. Kratzman s employment is terminated by Katonah Debt Advisors without
cause, by him for good reason (each as defined in the employment agreement) or as a result of death or disability, he (or his designated
beneficiary or estate) will be entitled to receive (i) his base salary and contributions toward health insurance premiums for the remaining term of
the agreement; provided, that if the remaining term of the agreement exceeds one year, Katonah Debt Advisors may elect to cease continuation
of base salary and
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contributions toward health insurance premiums at any point following the one-year anniversary of such termination so long as Katonah Debt
Advisors releases Mr. Kratzman from his remaining non-competition and non-solicitation obligations as of such date; (ii) any base salary earned
but not paid through the date of termination; (iii) vacation time accrued but not used to that date; and (iv) any bonus compensation to which
Mr. Kratzman is entitled in respect of the year of termination, prorated to the date of termination (but in all cases based on an annual amount of
no less than $650,000), all on the condition that he sign a release of claims. In addition to the benefits described above, Mr. Kratzman will be
entitled to an extra six months of his base salary and contributions toward health insurance premiums (i.e., for a total of 18 months) if he is
terminated by Katonah Debt Advisors within 90 days following a change in control involving the Company (defined to include the acquisition
by any person (or group) of the beneficial ownership of 33% or more of the then outstanding shares of the Company s common stock or the
voting power of the Company s then outstanding voting securities; the failure of the incumbent board of directors (or successors designated
thereby) to constitute a majority of the Company s board of directors; the approval by shareholders of a merger, consolidation or other
reorganization transaction in which the Company s shareholders do not, at closing, own more than 50% of the combined voting power of the
surviving entity; and a liquidation or dissolution of the Company or a sale of all or substantially all of its assets).

As amended effective January 1, 2008, Mr. Kratzman s agreement with Kohlberg Capital provides for an indefinite term ending upon

Mr. Kratzman s resignation, death or removal with or without cause. Pursuant to his employment agreement with the Company, Mr. Kratzman is
entitled to receive an annual grant of shares of the Company s restricted common stock having a value of $500,000. Such restricted shares vest
50% on the third anniversary of the grant date and 50% on the fourth anniversary of the grant date and are subject to the terms set out in a
restricted stock award agreement between Mr. Kratzman and the Company. The agreement also contains provisions regarding non-competition
covenants.

Employment Agreement with John M. Stack

As amended on December 14, 2009, Mr. Stack s employment agreement with Katonah Debt Advisors provides for Mr. Stack to be employed as a
managing director of Katonah Debt Advisors and a vice president of the Company. The agreement provides for an indefinite term ending upon
Mr. Stack s resignation, death or removal with or without cause. Mr. Stack s annual base salary is $225,000 and he is entitled to a target annual
performance-based bonus from Katonah Debt Advisors of $175,000. The employment agreement provides that if Mr. Stack s employment is
terminated by Katonah Debt Advisors without cause or as a result of death or disability, he (or his designated beneficiary or estate) will be
entitled to receive (i) his base salary and contributions toward health insurance premiums; provided, that Katonah Debt Advisors may elect to
cease continuation of base salary and contributions toward health insurance premiums at any point six months (or one year if Mr. Stack is
terminated within 90 days of the completion of a change of control) after such termination; (ii) any base salary earned but not paid through the
date of termination; (iii) vacation time accrued but not used to that date; and (iv) any bonus compensation to which Mr. Stack is entitled in
respect of the year of termination, prorated to the date of termination, all on the condition that he sign a release of claims. His employment
agreement also contains non-competition covenants and provisions governing termination, death and disability.

Outstanding Equity Awards at 2009 Year-End

The following table shows unvested stock awards outstanding on December 31, 2009, held by each of the executive officers named in the
Summary Compensation Table. There were no stock options awards held by any of the executive officers named in the Summary Compensation
Table outstanding on December 31, 2009.

Number of Shares or Market Value of Shares
Units of Stock That or Units That Have Not
Have Not Vested Vested
Name #HO $)@
Dayl W. Pearson 75,104 342,474
Michael I. Wirth 36,708 167,388
E.A. Kratzman 141,660 645,970
R. Jon Corless 13,333 60,798
John M. Stack 6,667 30,402
89
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(1) The remaining unvested shares of restricted stock granted to Mr. Pearson will vest, with respect to 41,771 shares, in two equal installments
on each of the third and fourth anniversaries of July 1, 2008, the grant date, and, with respect to 33,333 shares, in two equal installments on
each of the second and third anniversaries of such grant date. The remaining unvested shares of restricted stock granted to Mr. Wirth will
vest, with respect to 16,708 shares, in two equal installments on each of the third and fourth anniversaries of July 1, 2008, the grant date,
and, with respect to 20,000 shares, in two equal installments on each of the second and third anniversaries of such grant date. The
remaining unvested shares of restricted stock granted to Mr. Kratzman will vest, with respect to 41,771 shares, in two equal installments
on each of the third and fourth anniversaries of July 1, 2008, the grant date; with respect to 15,000 shares, in full on the second anniversary
of such grant date; and, with respect to 84,889 shares, in two equal installments on each of the third and fourth anniversaries of August 5,
2009, the grant date. The remaining unvested shares of restricted stock granted to Messrs. Corless and Stack will vest in two equal
installments on each of the second and third anniversaries of July 1, 2008, the grant date.

(2) Computed by multiplying the number of unvested outstanding shares of restricted stock by $4.56, the closing market price of Kohlberg
Capital s common stock on December 31, 2009.
Option Exercises and Stock Vested in 2009

The executive officers named in the Summary Compensation Table did not hold or exercise any stock options during the year ended
December 31, 2009. The shares of restricted stock held by the executive officers named in the Summary Compensation Table that became
vested in the year ended December 31, 2009 are set forth in the table below.

Stock Awards
Number of Value Realized
Shares Acquired on

on Vesting Vesting
Name #HO $®
Dayl W. Pearson 16,667 111,836
Michael 1. Wirth 10,000 67,100
E.A. Kratzman 15,000 100,650
R. Jon Corless 6,667 44,736
John M. Stack 3,333 22,364

(1) Represents shares of restricted stock that became vested on July 1, 2009.

(2) Computed by multiplying the number of shares of restricted stock that vested by $6.71, the closing market price of Kohlberg Capital s
common stock on July 1, 2009, the vesting date.
Pension Benefits

The Company does not have any benefit plans, other than qualified defined contribution plans or nonqualified defined contribution plans.
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Nonqualified Deferred Compensation

The Company does not have any defined contribution or other plans that provide for the deferral of compensation on a basis that is not
tax-qualified.

Potential Payments Upon Termination or Change of Control
Termination of Employment and Change of Control Arrangements
Change of Control Arrangements in the Company s Amended and Restated 2006 Equity Incentive Plan

Under the Amended and Restated 2006 Equity Incentive Plan, in the event of a Covered Transaction (as defined below), all outstanding,
unexercised options, restricted stock awards and other stock-based awards granted under the Amended and Restated 2006 Equity Incentive Plan
will terminate and cease to be exercisable, and all other awards to the extent not fully vested (including awards subject to conditions not yet
satisfied or determined) will be forfeited, provided that the Board may in its sole discretion on or prior to the effective date of the Covered
Transaction take any (or any combination of) the following actions, as to some or all outstanding awards:

make any outstanding option exercisable in full;

remove any performance or other conditions or restrictions on any award;

in the event of a Covered Transaction under the terms of which holders of the shares of the Company will receive upon
consummation thereof a payment for each such share surrendered in the Covered Transaction (whether cash, non-cash or a
combination of the foregoing), make or provide for a payment (with respect to some or all of the awards) to the participant equal in
the case of each affected award to the difference between (A) the fair market value of a share of common stock times the numbers of
shares subject to such outstanding award (to the extent then exercisable at prices not in excess of the fair market value) and (B) the
aggregate exercise price of all shares subject to such outstanding award, in each case on such payment terms (which need not be the
same as the terms of payment to holders of shares) and other terms, and subject to such conditions, as the Board determines; and

with respect to an outstanding award held by a participant who, following the Covered Transaction, will be employed by or
otherwise providing services to an entity which is a surviving or acquiring entity in the Covered Transaction or any affiliate of such
an entity, at or prior to the effective time of the Covered Transaction, in its sole discretion and in lieu of the action described in the
three preceding bullets, arrange to have such surviving or acquiring entity or affiliate assume any award held by such participant
outstanding hereunder or grant a replacement award which, in the judgment of the Board is substantially equivalent to any award
being replaced.
Under the Amended and Restated 2006 Equity Incentive Plan, a Covered Transaction is a (i) sale of shares of the Company s common stock,
consolidation, merger, or similar transaction or series of related transactions in which Kohlberg Capital is not the surviving corporation or which
results in the acquisition of all or substantially all of the Company s then outstanding shares of common stock by a single person or entity or by a
group of persons and/or entities acting in concert; (ii) a sale or transfer of all or substantially all of the Company s assets; or (iii) a dissolution or
liquidation of the Company. Where a Covered Transaction involves a tender offer that is reasonably expected to be followed by a merger
described in clause (i) (as determined by the Board), the Covered Transaction shall be deemed to have occurred upon consummation of the
tender offer.

Termination of Employment Provisions in the Company s Amended and Restated 2006 Equity Incentive Plan

Unless the Board expressly provides otherwise, immediately upon the cessation of employment or services of a participant in the Amended and
Restated 2006 Equity Incentive Plan, all awards to the extent not already vested terminate and all awards requiring exercise cease to be
exercisable and terminate, except that:
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When a participant s employment or services are ceased for Cause (as defined below), all options, vested and unvested, immediately
terminate;

For vested options held by a participant immediately prior to his or her death, to the extent then exercisable, the options remain
exercisable for the lesser of a period of 180 days following the participant s death or the period ending on the latest date on which
those options could have been exercised had there been no cessation of employment or services; and

In all other cases, all vested options held by the participant immediately prior to the cessation of his or her employment, to
the extent then exercisable, remain exercisable for the lesser of a period of 90 days or the period ending on the latest date
on which that option could have been exercised had there been no cessation of employment or services.
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Under the Amended and Restated 2006 Equity Incentive Plan, Cause has the same meaning as provided in the employment agreement between
the participant and the Company or its affiliate, provided that if the participant is not a party to any such agreement, Cause means (i) the
participant s chronic alcoholism or drug addiction; (ii) fraud, embezzlement, theft, dishonesty, or any deliberate misappropriation of any material
amount of money or other assets or property of the Company or any of its affiliates by the participant; (iii) willful failure to perform, or gross
negligence in the performance of, the participant s duties and responsibilities to the Company and its affiliates; (iv) the participant s material
breach of any agreement between the participant and the Company or its affiliates, except where the breach is caused by incapacity or disability
of the participant; (v) a charge, indictment or conviction of, or plea of nolo contendere by, the participant to a felony or other crime involving
moral turpitude; (vi) the participant s material breach of his fiduciary duties as an officer, trustee or director of the Company or any of its
affiliates; (vii) the participant s willful refusal or failure to carry out a lawful and reasonable written directive of the Board or its designee, which
failure or refusal does not cease within 15 days after written notice of such failure is given to the participant by the Company; or (viii) the
participant s willful misconduct which has, or could be reasonably expected to have, a material adverse effect upon the business, interests or
reputation of the Company or any of its affiliates.

The Board may provide in the case of any award for post-termination exercise provisions different from those set forth above, including, without
limitation, terms allowing a later exercise by a former employee (or, in the case of a former employee who is deceased, the person or persons to
whom the award is transferred by will or the laws of descent and distribution) as to all or any portion of the award not exercisable immediately
prior to termination of employment or other service, but in no case may an award be exercised after the latest date on which it could have been
exercised had there been no cessation of employment or services.

Termination of Employment Provisions in Employment Agreements

Each of the executive officers named in the Summary Compensation Table has an employment agreement pursuant to which the Company, in
the case of Messrs. Pearson, Wirth and Corless, or Katonah Debt Advisors, in the case of Messrs. Kratzman and Stack, must make payments and
provide certain benefits upon termination of employment. If any of the executive officers named in the Summary Compensation Table is
terminated other than for cause (as defined below) or terminates their employment for good reason, such officer is entitled to receive (i) his base
salary and contributions toward health insurance premiums for the remaining term of the agreement (or, if greater, six months after such
termination); provided, that if the remaining term of the agreement exceeds six months (one year in the case of Mr. Kratzman), the Company (or
Katonah Debt Advisors in the case of Messrs. Kratzman and Stack) may elect to cease continuation of base salary and contributions toward
health insurance premiums at any point following the six-month (one year in the case of Mr. Kratzman) anniversary of such termination so long
as the Company (or Katonah Debt Advisors in the case of Messrs. Kratzman and Stack) releases the executive from his remaining
non-competition and non-solicitation obligations as of such date; (ii) any base salary earned but not paid through the date of termination;

(iii) vacation time accrued but not used to that date; and (iv) any bonus compensation to which the executive is entitled in respect of the year of
termination, prorated to the date of termination, all on the condition that the executive sign a release of claims. In addition to the benefits
described above, the executive will be entitled to a further six months of base salary and contributions toward health insurance premiums (i.e.,
for a total of one year or 18 months in the case of Mr. Kratzman) if he is terminated by the Company (or Katonah Debt Advisors in the case of
Messrs. Kratzman and Stack) within 90 days following a change in control involving the Company (defined to include the acquisition by any
person (or group) of the beneficial ownership of 33% or more of the then outstanding shares of the Company s common stock or the voting
power of the Company s then outstanding voting securities; the failure of the incumbent board of directors (or successors designated thereby) to
constitute a majority of the Company s board of directors; the approval by shareholders of a merger, consolidation or other reorganization
transaction in which the Company s shareholders do not, at closing, own more than 50% of the combined voting power of the surviving entity;
and a liquidation or dissolution of the Company or a sale of all or substantially all of its assets).

In the event of death of any of the executive officers named in the Summary Compensation Table, any amounts owed to the decedent under the
applicable employment agreement will be paid to the decedent s estate or to his designated successor or assigns. In the event of a disability which
renders the officer unable to continue to perform substantially all of his duties and responsibilities under his employment agreement, the officer

is entitled to continued payment of his base salary and benefits for up to 12 weeks of disability during any period of 365 consecutive calendar
days. If the officer is unable to return to work after 12 weeks of disability, the Company, in the case of Messrs. Pearson, Wirth or Corless, or
Katonah Debt Advisors, in the case of Messrs. Kratzman or Stack, may terminate his employment.
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For purposes of the employment agreements with the executive officers named in the Summary Compensation Table, cause means (i) a repeated
material failure to perform (other than by reason of disability), or gross negligence in the performance of, duties and responsibilities to the
Company or any of its Affiliates which failure is not cured within thirty (30) days after written notice of such failure or negligence is delivered

to the employee; (ii) a material breach of this agreement or any other agreement between the employee and the Company or any of its Affiliates
which breach is not cured within thirty (30) days after written notice of such breach is delivered to the employee; or (iii) commission by the
employee of a felony involving moral turpitude or fraud with respect to the Company or any of its Affiliates.

For purposes of the employment agreements with the executive officers named in the Summary Compensation Table, good reason means :
(1) material diminution in the nature or scope of the employee s responsibilities, duties or authority; (ii) failure by the Company to pay the
minimum Bonus Compensation set forth in any year under the employee s letter agreement if they have achieved the annual financial target
referenced therein; or (iii) being required to relocate to a principal place of employment outside of the New York metropolitan area. In addition,
a change in reporting relationships resulting from a Change in Control will constitute Good Reason and a termination of the employee s
employment by the employee for any reason during the 90-day period immediately following a Change in Control shall be deemed to be a
termination for Good Reason.

With respect to Messrs. Kratzman and Stack, references to Company in the definitions above mean Katonah Debt Advisors.
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The following table sets forth estimated payment obligations to each of the executive officers named in the Summary Compensation table,
assuming a termination on December 31, 2009.

The information below constitutes forward-looking statements for purposes of the Private Litigation

Name

Dayl W. Pearson
Severance Payment
Base Salary

Accrued and unpaid base
salary

Accrued and unpaid bonus
Accrued and unused
vacation time®
Insurance benefits®™
TOTAL:

Michael I. Wirth
Severance Payment

Base Salary

Accrued and unpaid base
salary

Accrued and unpaid bonus

Accrued and unused
vacation time™®

Insurance benefits®
TOTAL:

E.A. Kratzman
Severance Payment
Base Salary

Accrued and unpaid base
salary

Accrued and unpaid bonus

Accrued and unused
vacation time™®

Insurance benefits®
TOTAL:
R. Jon Corless

Severance Payment

Table of Contents

Termination by
Company
Without

Cause

®»H®

400,000

450,000

0-30,769
21,782
871,782-902,551

325,000

375,000

0-25,000
21,782
721,782-746,782

400,000

650,000-1,000,000

0-30,769
21,782
1,071,782-1,452,551

250,000

Securities Reform Act of 1995

Termination

by

Company

for

Cause

$@

0-30,769

0-30,769

0-25,000

0-25,000

0-30,769

0-30,769

Change of

Control

(6]

850,000

450,000
0-30,769

21,782
1,321,782-1,352,551

700,000

375,000

0-25,000
21,782
1,096,782-1,121,782

1,250,000-,1,600,000

650,000-1,000,000

0-30,769
21,782
1,921,782-2,652,551

450,000

Voluntary
Termination

%3

0-30,769

0-30,769

0-25,000

0-25,000

0-30,769

Disability
$)

400,000

450,000

0-30,769
21,782
871,782-902,551

325,000

375,000

0-25,000
21,782
721,782-746,782

400,000

650,000-1,000,000

0-30,769
21,782

0-30,769 1,071,782-1,452,551

250,000

Death
$)

400,000

450,000

0-30,769
21,782
871,782-902,551

325,000

375,000

0-25,000
21,782
721,782-746,782

400,000

650,000-1,000,000

0-30,769
21,782
1,071,782-1,452,551

250,000
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Base Salary

Accrued and unpaid base
salary

Accrued and unpaid

bonus

Accrued and unused
vacation time™®

Insurance benefits®
TOTAL:

John M. Stack
Severance Payment
Base Salary

Accrued and unpaid base
salary

Accrued and unpaid bonus

Accrued and unused
vacation time™®

Insurance benefits®

TOTAL:
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200,000

0-19,231
17,160
471,782-491,013

225,000

175,000

0-17,308
11,718
421,782-439,090

0-19,231

0-19,231

0-17,308

0-17,308

200,000

0-19,231

671,782-691,013

400,000

175,000

0-17,308

596,782-614,090

94

0-19,231

0-19,231

0-17,308

0-17,308

200,000

0-19,231
7,920
471,782-491,013

225,000

175,000

0-17,308
5,408
421,782-439,090

200,000

0-19,231

471,782-491,013

225,000

175,000

0-17,308

421,782-439,090
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Termination without cause or by the employee for good reason in the case of Messrs. Pearson, Wirth and Corless by the Company and, in
the case of Messrs. Kratzman and Stack, by Katonah Debt Advisors. This column reflects payments to the employee for base salaries and
health insurance premiums for the remaining term of their employment agreements. The Company, in the case of Messrs. Pearson, Wirth
or Corless, or Katonah Debt Advisors, in the case of Mr. Kratzman and Stack, has the option of waiving the non-competition provisions in
the applicable employment agreement at any point after six months from the date of termination and discontinuing such payments.

In the case of Messrs. Kratzman and Stack, by Katonah Debt Advisors.

Voluntary termination other than for good reason.

Accrued and unused vacation time is a range of minimum and maximum amounts payable, depending on the amount of vacation time used
at the time of termination.

Insurance benefits are based on the December 2009 monthly payment for health and dental coverage.

Director Compensation in 2009

The following table sets forth a summary of the compensation earned by the Company s directors (other than Mr. Pearson, who is also an
executive officers named in the Summary Compensation Table and whose compensation is reflected in such table) in 2009:

)

Fees
Earned or
Paid in Option All Other

Cash Awards Compensation Total
Name $) SO $® (&)
Independent Directors
Gary Cademartori 45,250 4,400 50,438
C. Michael Jacobi 38,000 4,400 43,188
Albert G. Pastino 48,750 4,400 53,938
C. Turney Stevens 38,500 4,400 43,688
Non-Independent Directors®
Christopher Lacovara 100,000 37,000 137,000
Samuel P. Frieder 750 750

As of December 31, 2009, such directors had the following aggregate option awards outstanding. Such directors had no awards of
restricted stock outstanding as of that date.

Option
Awards
Outstanding
Name #)
Gary Cademartori 2,500
C. Michael Jacobi 2,500
Albert G. Pastino 2,500
C. Turney Stevens 2,500
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The outstanding options awards consist of the unvested portion of the grant of an option to purchase 5,000 shares made to each of the
Independent Directors on June 13, 2009. Of such option, 50% vested on the grant date and 50% will vest on the first anniversary of the grant
date. The exercise price of such option is $4.93 per share and the option expires on the 10th anniversary of the grant date.

(2) Amounts reflect the grant date fair value of stock options in accordance with ASC 718. Grant date fair value is based on a Binary Option
Pricing Model (American, call option) for use in valuing stock options. Assumptions used in the calculation of these amounts are shown in
Note 11, Equity Incentive Plan Stock Options, to our audited financial statements included in this Annual Report on Form 10-K.

(3) Consists of cash dividends on restricted stock received upon conversion of previously granted options. All of the shares of restricted stock
held by Messrs. Lacovara and Frieder vested on July 1, 2009 and, accordingly, there were no such shares outstanding as of December 31,
20009.

(4) Messrs. Lacovara and Frieder are not Independent Directors because they are officers of the Company.
Director Compensation Policy

As compensation for serving on the Board, each of the Independent Directors receives an annual fee of $27,000 (in December 2009, an increase
of $2,000 was implemented effective January 1, 2009 for the year 2009 and subsequent years) and an additional $1,500 per Board meeting
attended in person and $750 per Board meeting attended telephonically. Employee directors and Non-Independent Directors do not receive
compensation for serving on the Board. Independent Directors who serve on Board committees receive cash compensation in addition to the
compensation they receive for service on the Board. The chairperson of the Company s Audit Committee receives an additional $10,000 per year,
the chairperson of each other committee of the Board receives an additional $5,000 per year and all committee members receive an additional
$500 for each committee meeting they attend. In addition, Mr. Lacovara is entitled to an annual amount of $100,000 as compensation for his
duties as Chairman of the Board. The Company also reimburses its directors for their reasonable out-of-pocket expenses incurred in attending
meetings of the Board.

Pursuant to the 2008 Non-Employee Director Plan, the Independent Directors may be issued options to purchase our common stock as a portion
of their compensation for service on the Board in accordance with the terms of exemptive relief granted by the SEC in April 2008. A description
of the 2008 Non-Employee Director Plan is provided under ~ Equity Incentive Plans 2008 Non-Employee Director Plan below.

96

Table of Contents 160



Edgar Filing: Kohlberg Capital CORP - Form 10-K

Table of Conten
Equity Incentive Plans
Amended and Restated 2006 Equity Incentive Plan

The 2006 Equity Incentive Plan was originally approved by the Board of Managers of Kohlberg Capital, LLC on November 27, 2006 and by the
members of Kohlberg Capital, LLC on December 11, 2006, prior to the conversion of Kohlberg Capital, LLC into Kohlberg Capital
Corporation. Effective June 13, 2008, the 2006 Equity Incentive Plan was amended and restated pursuant to a vote of the Company s
shareholders at the 2008 Annual Shareholder Meeting. Under the Amended and Restated 2006 Equity Incentive Plan, the Company may grant
options to acquire shares and, to the extent permitted by exemptive or other relief that may be granted by the SEC or its staff, other share-based
awards, including without limitation restricted shares and options to acquire restricted shares. There are 2,000,000 shares of common stock
currently reserved for issuance under the Amended and Restated 2006 Equity Incentive Plan. As of May 5, 2010, 302,139 shares of restricted
stock were outstanding, 125,333 shares of restricted stock had vested, 1,572,528 shares were available for future grants and no options were
outstanding under the Amended and Restated 2006 Equity Incentive Plan.

In accordance with the terms of the Amended and Restated 2006 Equity Incentive Plan, the Board has authorized the Compensation Committee
to administer the Amended and Restated 2006 Equity Incentive Plan, but has retained the authority to make grants. In accordance with the
provisions of the Amended and Restated 2006 Equity Incentive Plan, the Compensation Committee will determine the terms of options and
other awards, including:

the determination of which employees will be granted options, restricted stock and other awards;

the number of shares subject to options, shares of restricted stock and other awards;

the exercise price of each option, which may not be less than fair market value (or, if no fair market value exists at the time of
issuance, the current NAV) of the shares subject to the award on the date of grant;

the schedule upon which options become exercisable or upon which a restricted stock award vests (including any performance
criteria applicable to restricted stock awards);

the termination or cancellation provisions applicable to options and restricted stock awards;

the terms and conditions of other awards, including conditions for repurchase, termination or cancellation, issue price and repurchase
price; and

all other terms and conditions upon which each award may be granted in accordance with the Amended and Restated 2006 Equity

Incentive Plan.
No participant may receive awards of options for over 1,000,000 shares of common stock or over 500,000 shares of restricted stock in any year.
The aggregate number of shares of restricted stock that may be issued under the Amended and Restated 2006 Equity Incentive Plan may not
exceed 10% of the outstanding shares on June 13, 2008, the effective date of the Amended and Restated 2006 Equity Incentive Plan, plus 10%
of the number of shares issued or delivered by the Company (other than pursuant to compensation plans) during the term of the Amended and
Restated 2006 Equity Incentive Plan. No one person may be granted more than 25% of the shares of restricted stock reserved for issuance under
the Amended and Restated 2006 Equity Incentive Plan. In addition, the amount of voting securities that would result from the exercise of all of
the Company s outstanding warrants, options and rights, together with any restricted stock issued by the Company, at the time of issuance may
not exceed 25% of the outstanding voting securities of the Company, except that if the amount of voting securities that would result from the
exercise of all the Company s outstanding warrants, options and rights issued to the Company s directors, officers and employees, together with
any restricted stock issued by the Company, would exceed 15% of the outstanding voting securities of the Company, the total amount of voting
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securities that would result from the exercise of all outstanding warrants, options and rights, together with any restricted stock issued by the
Company, at the time of issuance may not exceed 20% of the outstanding voting securities of the Company.

The Board or any committee to which the Board delegates authority may, with the consent of any adversely affected Amended and Restated
2006 Equity Incentive Plan participants and to the extent permitted by law, reprice or otherwise amend outstanding awards consistent with the
terms of the Amended and Restated 2006 Equity Incentive Plan. No share may be repriced other than in accordance with the 1940 Act and the
applicable shareholder approval requirements of The Nasdaq Global Select Market.
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In the case of a stock dividend, stock split, recapitalization or other similar change, the number and kind of shares subject to options, shares of
restricted stock and other stock-based awards then outstanding or subsequently granted under the Amended and Restated 2006 Equity Incentive
Plan, the exercise price of such awards, the maximum number of shares that may be delivered under the Amended and Restated 2006 Equity
Incentive Plan, and other relevant provisions shall be appropriately adjusted by the Board. The Board may also adjust the number of shares
subject to outstanding awards, the exercise price of outstanding awards, and the terms of outstanding awards to take into consideration material
changes in accounting practices or principles, extraordinary dividends, consolidations or mergers, acquisitions or dispositions of securities or
property (with the exception of those that qualify as Covered Transaction, in which case the Board may take any one or more of the actions
described above under  Potential Payments Upon Termination or Change of Control Termination of Employment and Change of Control
Arrangements Change of Control Arrangements in the Company s Amended and Restated 2006 Equity Incentive Plan ), or any other event if it is
determined by the Board that such adjustment is appropriate to avoid distortion in the operation of the Amended and Restated 2006 Equity
Incentive Plan. However, the exercise price of options granted under the Amended and Restated 2006 Equity Incentive Plan will not be adjusted
unless the Company receives an exemptive order from the SEC or written confirmation from the SEC staff that the Company may do so.

2008 Non-Employee Director Plan

Effective June 13, 2008, the 2008 Non-Employee Director Plan was adopted by the Board and was approved by a vote of the Company s
shareholders at the 2008 Annual Shareholder Meeting. Under the 2008 Non-Employee Director Plan, the Company may grant options to acquire
shares of the Company s common stock. There are 75,000 shares of common stock currently reserved for issuance under the 2008 Non-Employee
Director Plan. As of May 5, 2010, 40,000 shares were subject to outstanding options and options to acquire 35,000 shares were available for
future grants under the 2008 Non-Employee Director Plan.

Under the 2008 Non-Employee Director Plan, the Company s non-employee directors automatically receive options to purchase 5,000 shares of
common stock on the date of each annual meeting of shareholders during the term of the plan. The options immediately vest as to one-half of the
option grant and as to the remaining one-half of the option grant on the earlier of (i) the first anniversary of such grant, or (ii) the date
immediately preceding the next annual meeting of shareholders, so that vesting for one hundred percent (100%) of the option grant occur one
year after the date of grant so long as the non-employee director remains in service on such date. In addition, a non-employee director who is
appointed to serve on the Board outside of the annual election cycle shall automatically be granted a pro rata portion of the option grant on the
date of such appointment to the Board (i.e., such non-employee director will receive a grant of options for a number of shares equal to the
product of (x) the number of full months remaining until the next annual meeting of shareholders divided by twelve and (y) 5,000). One-half of
such pro rata grant vests immediately and the remaining one-half of such pro rata grant vests on the earlier of (i) the first anniversary of the
preceding annual meeting of shareholders, or (ii) the date immediately preceding the next annual meeting of shareholders. The exercise price of
an option may not be less than the current market value of, or if no such market value exists, the current NAV of, the shares as determined in
good faith by the Board on the date of grant.

In accordance with the terms of the 2008 Non-Employee Director Plan, the Board has authorized the Compensation Committee to administer the
2008 Non-Employee Director Plan, but has retained the authority to make grants. In accordance with the provisions of the 2008 Non-Employee
Director Plan, the Compensation Committee will determine the terms of option awards, including:

the determination of which directors will be granted options, restricted stock and other awards;

the number of shares subject to options;

the exercise price of each option, which may not be less than fair market value (or, if no fair market value exists at the time of
issuance, the current NAV) of the shares subject to the award on the date of grant;

the schedule upon which options become exercisable;

the termination or cancellation provisions applicable to options; and
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Plan.
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Unless the Board expressly provides otherwise, immediately upon the cessation of the director s service, all options to the extent not already
vested terminate and all awards requiring exercise cease to be exercisable and terminate, except that:

When the director s services are ceased for Cause (as defined below), all options, vested and unvested, immediately terminate;

For vested options held by the director immediately prior to his or her death, to the extent then exercisable, the options remain
exercisable for the lesser of a period of 180 days following the director s death or the period ending on the latest date on which those
options could have been exercised had there been no cessation of services; and

In all other cases, all vested options held by the director immediately prior to the cessation of his or her services, to the extent then
exercisable, remain exercisable for the lesser of a period of 90 days or the period ending on the latest date on which that option could
have been exercised had there been no cessation of services.
Under the 2008 Non-Employee Director Plan, Cause means (i) commission of a felony or of a crime involving moral turpitude, (ii) gross
dereliction of duty or (iii) any breach of duty that is materially injurious to the business or reputation of the Company.

The Board may provide in the case of any option award for post-termination exercise provisions different from those set forth above, including,
without limitation, terms allowing a later exercise by a former director (or, in the case of a former director who is deceased, the person or
persons to whom the award is transferred by will or the laws of descent and distribution) as to all or any portion of the option award not
exercisable immediately prior to termination of service, but in no case may an award be exercised after the latest date on which it could have
been exercised had there been no cessation of services.

The 2008 Non-Employee Director Plan has provisions relating to repricing or other amendments of outstanding awards, stock dividends, stock
splits, recapitalizations or other similar changes, and Covered Transactions analogous to those described under ~ Amended and Restated 2006
Equity Incentive Plan above.

Equity Compensation Plan Information

During the year ended December 31, 2009, the Company did not grant any options to purchase shares of common stock under the Amended and
Restated 2006 Equity Incentive Plan to its employees, but granted options to purchase 20,000 shares of common stock under the 2008
Non-Employee Director Plan to its Independent Directors, with an exercise price per share of $4.93, a 10-year exercise period, a risk-free rate of
4.3% and a volatility rate of 41%. Of such options, 50% vested on the grant date and 50% will vest on the first anniversary of the grant date.

During the year ended December 31, 2009, the Company did not grant any options to purchase shares of common stock and no options were
outstanding during the year under the Amended and Restated 2006 Equity Incentive Plan. As of December 31, 2009, options to purchase a total
of 40,000 shares (of which 30,000 shares were subject to exercisable options) were outstanding under the 2008 Non-Employee Director Plan and
302,139 shares of restricted stock were unvested and outstanding under the Amended and Restated 2006 Equity Incentive Plan. The options have
an estimated remaining contractual life of two years and four months.

During the year ended December 31, 2009, the weighted average grant date fair value per share for options granted during the period was $0.90
and no options were forfeited during the period.
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The following table summarizes certain information regarding the Amended and Restated 2006 Equity Incentive Plan and the 2008
Non-Employee Director Plan as of December 31, 2009:

ey

@)

3

Number of
Securities
Remaining
Available for
Weighted Future
Number of Average Issuance
Securities to Be Exercise Under Equity
Issued Upon Price of Compensation
Exercise of Outstanding Plans
Outstanding Options, (Excluding
Options, Warrants Securities
Warrants and and Reflected in
Plan Category Rights Rights Column (a))
(a) (b) ©
Equity Compensation Plans Approved by Security
Holders® 40000 $ 845 1,607,528 @ @
Equity Compensation Plans Not Approved by Security
Holders
Total 40,000 8.45 1,607,528

The Company s Amended and Restated 2006 Equity Incentive Plan and 2008 Non-Employee Director Plan.

Subject to the following additional limitations: The aggregate number of shares of restricted stock that may be issued under the Amended
and Restated 2006 Equity Incentive Plan may not exceed 10% of the outstanding shares on June 13, 2008, the effective date of the
Amended and Restated 2006 Equity Incentive Plan, plus 10% of the number of shares issued or delivered by the Company (other than
pursuant to compensation plans) during the term of the Amended and Restated 2006 Equity Incentive Plan. No one person may be granted
more than 25% of the shares of restricted stock reserved for issuance under the Amended and Restated 2006 Equity Incentive Plan. In
addition, the amount of voting securities that would result from the exercise of all of the Company s outstanding warrants, options and
rights, together with any restricted stock issued by the Company, at the time of issuance may not exceed 25% of the outstanding voting
securities of the Company, except that if the amount of voting securities that would result from the exercise of all the Company s
outstanding warrants, options and rights issued to the Company s directors, officers and employees, together with any restricted stock
issued by the Company, would exceed 15% of the outstanding voting securities of the Company, the total amount of voting securities that
would result from the exercise of all outstanding warrants, options and rights, together with any restricted stock issued by the Company, at
the time of issuance may not exceed 20% of the outstanding voting securities of the Company.

The 1,572,528 shares issuable under the Company s Amended and Restated 2006 Equity Incentive Plan may be issued in the form of
options, restricted stock or other stock-based awards. The 35,000 shares issuable under the Company s 2008 Non-Employee Director Plan
may be issued in the form of options.

Narrative Disclosure of Kohlberg Capital s Compensation Policies and Practices as They Relate to Risk Management

In accordance with the applicable disclosure requirements, to the extent that risks may arise from the Company s compensation policies and
practices that are reasonably likely to have a material adverse effect on the Company, the Company is required to discuss those policies and
practices for compensating the employees of the Company (including employees that are not executive officers named in the Summary
Compensation Table) as they relate to the Company s risk management practices and the possibility of incentivizing risk-taking.

The Compensation Committee has evaluated the policies and practices of compensating the Company s employees in light of the relevant factors,
including the following:
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the financial performance targets of the Company s annual cash incentive program are the budgeted objectives that are reviewed and
approved by the Board and/or the Compensation Committee;

bonus payouts are not based solely on corporate performance, but also require achievement of individual performance objectives;

bonus awards generally are not contractual entitlements, but are reviewed by the Compensation Committee and/or the Board and can
be modified at their discretion;
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the financial opportunity in the Company s long-term incentive program is best realized through long-term appreciation of the
Company s stock price, which mitigates excessive short-term risk-taking; and

the allocation of compensation between cash and equity awards and the focus on stock-based compensation, including options and
restricted stock awards generally vesting over a period of years, thereby mitigating against short-term risk taking.
Based on such evaluation, the Compensation Committee has determined that the Company s policies and practices are not reasonably likely to
have a material adverse effect on the Company.

Item 12.  Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
No person is deemed to control Kohlberg Capital, as such term is defined in the 1940 Act.

The following table sets forth, as of May 5, 2010, information with respect to the beneficial ownership of the Company s common stock by:

each person known to the Company to beneficially own more than 5% of the outstanding shares of the Company s common stock;

each of the Company s directors and each named executive officer; and

all of the Company s directors and executive officers as a group.
Beneficial ownership is determined in accordance with the rules of the SEC and includes voting or investment power with respect to the
securities. Common stock subject to options that are currently exercisable or exercisable within 60 days of May 5, 2010 are deemed to be
outstanding and beneficially owned by the person holding such options. Such shares, however, are not deemed outstanding for the purposes of
computing the percentage ownership of any other person. Percentage of beneficial ownership is based on 22,549,235 shares of common stock
outstanding at May 5, 2010.

Unless otherwise indicated, to Kohlberg Capital s knowledge, each stockholder listed below has sole voting and investment power with respect to
the shares beneficially owned by the stockholder, except to the extent authority is shared by spouses under applicable law, and maintains an
address of c¢/o Kohlberg Capital Corporation, 295 Madison Avenue, 6™ Floor, New York, New York 10017.

Percentage Dollar Range of
Number of of Equity
Name and Address Shares Class Securities®
Principal Stockholders:
Franklin Resources, Inc.®® One Franklin Parkway, San Mateo, California
94403-1906 1,323,631 5.9%
T. Rowe Price Associates, Inc.®) 100 E. Pratt Street, Baltimore, Maryland 21202 1,561,151 6.9%
James A. Kohlberg® c/o Kohlberg & Co., L.L.C. 258 High Street, Suite 100 Palo
Alto, CA 94301 2,080,427 9.2%
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Name and Address

Directors and Executive Officers:
Independent Directors

C. Michael Jacobi®

Albert G. Pastino®

C. Turney Stevens®

Gary Cademartori®
Non-Independent Directors®
Christopher Lacovara”

Dayl W. Pearson®

Samuel P. Frieder’” ©
Executive Officers
E.A. Kratzman®

Michael I. Wirth® “%

R. Jon Corless®

John M. Stack®

Directors and Executive Officers as a Group (11 persons)

* Less than 1%.

Number of
Shares

24,167
13,272
11,500
12,413

577,134
99,919

493,134

186,250

61,684
40,664
12,135

1,532,272

(1)  Based on the closing price of the Company s common stock on May 5, 2010.

Percentage

of
Class

2.6%

2.2%

6.8%

Dollar Range of

Equity
Securities(V)

>$100,000
$100,000
$100,000
$100,000

$ 50,001
$ 50,001
$ 50,001

>$100,000
>$100,000

>$100,000

>$100,000
>$100,000
>$100,000

$50,001 $100,000

>$100,000

(2)  The information regarding Franklin Resources, Inc. is based solely on information included in Amendment No. 2 to Schedule 13G filed
by Franklin Resources, Inc. with the SEC on January 27, 2010. Franklin Resources, Inc. reported that each of Charles B. Johnson and
Rupert H. Johnson, Jr. owns in excess of 10% of its outstanding common stock and that Franklin Advisory Services, LLC and Franklin
Templeton Portfolio Advisors, Inc. have the sole power to vote or to direct the vote of, and the sole power to dispose or to direct the
disposition of, 653,665 and 669,966 shares of our common stock, respectively.

(3)  The information regarding T. Rowe Price Associates, Inc. is based solely on information included in Amendment No. 3 to Schedule 13G
filed by T. Rowe Price Associates, Inc. with the SEC on February 12, 2010. T. Rowe Price Associates, Inc. indicated that it has sole
dispositive power as to 1,561,151 shares of our common stock and has sole voting power as to 895,984 of those shares.

4) Includes 1,258,000 shares of common stock held by the KKAT Entities as follows: 300,000 shares of common stock held by KKAT
Acquisition Company III, LLC, 210,000 shares of common stock held by KKAT Acquisition Company IV, LLC, 221,333 shares of
common stock held by KKAT Acquisition Company V, LLC, 300,000 shares of common stock held by KKAT Acquisition Company
VII, LLC and 226,667 shares of common stock held by KKAT Acquisition Company VIII, LLC, as to which Mr. Kohlberg has both
voting and dispositive power. Mr. Kohlberg disclaims beneficial ownership of the shares held by KKAT Acquisition Company III, LLC,
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Acquisition Company VIII, LLC (collectively, the KKAT Entities ), except to the extent of his pecuniary interest therein. Excludes shares

of our common stock owned by KAT Associates, LLC. Mr. Kohlberg is a beneficiary under certain trusts that are members of KAT
Associates, LLC and, as such, may have a pecuniary interest in a portion of such shares.

) Includes 2,500 shares of common stock issuable pursuant to options granted under the 2008 Non-Employee Director Plan that are
exercisable within 60 days of April 30, 2010 to each of Messrs. Jacobi, Pastino, Stevens and Cademartori.
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(6) Messrs. Lacovara, Pearson and Frieder are not Independent Directors because they are officers of the Company.

(7)  Excludes shares of common stock held by the KKAT Entities. Messrs. Lacovara and Frieder are members of the KKAT Entities and
therefore may have a pecuniary interest in certain of the shares held by the KKAT Entities. Messrs. Lacovara and Frieder disclaim
beneficial ownership of the shares held by the KKAT Entities except to the extent of their respective pecuniary interests therein.

(8) Includes 75,104, 141,660, 36,708, 13,333 and 6,667 remaining unvested shares of restricted stock granted under the Amended and
Restated 2006 Equity Incentive Plan to Messrs. Pearson, Kratzman, Wirth, Corless and Stack, respectively. The remaining unvested shares
of restricted stock granted to Mr. Pearson will vest, with respect to 41,771 shares, in two equal installments on each of the third and fourth
anniversaries of July 1, 2008, the grant date, and, with respect to 33,000 shares, in two equal installments on each of the second and third
anniversaries of such grant date. The remaining unvested shares of restricted stock granted to Mr. Kratzman will vest, with respect to
41,771 shares, in two equal installments on each of the third and fourth anniversaries of July 1, 2008, the grant date; with respect to 15,000
shares, in full on the second anniversary of such grant date; and, with respect to 84,889 shares, in two equal installments on each of the
third and fourth anniversaries of August 5, 2009, the grant date. The remaining unvested shares of restricted stock granted to Mr. Wirth
will vest, with respect to 16,708 shares, in two equal installments on each of the third and fourth anniversaries of July 1, 2008, the grant
date, and, with respect to 20,000 shares, in two equal installments on each of the second and third anniversaries of such grant date. The
remaining unvested shares of restricted stock granted to Messrs. Corless and Stack will vest in two equal installments on each of the
second and third anniversaries of July 1, 2008, the grant date.

(9) Includes 2,099 shares of common stock held by Mr. Kratzman s children, who are minors and share the same household with
Mr. Kratzman. Also includes 2,490 shares of common stock held by the E.A. Kratzman Marital Trust, of which Mr. Kratzman is trustee
and a beneficiary.

(10) Includes 406 shares of common stock held by Mr. Wirth, as custodian for his son and daughter under the UGMA, and 1,491 shares of
common stock held by Mr. Wirth s wife, for which Mr. Wirth disclaims beneficial ownership.

Item 13.  Certain Relationships and Related Transactions, and Director Independence
COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

During 2009, none of the Company s executive officers served on the board of directors (or a compensation committee thereof or other board
committee performing equivalent functions) of any entities that had one or more executive officers serve on the Compensation Committee of the
Board or the Board. No current or past executive officers or employees of the Company or its subsidiaries serve on the Compensation
Committee of the Board. During 2009, the following directors served on the Compensation Committee of the Company s Board: Gary
Cademartori (Chair) and C. Turney Stevens.

TRANSACTIONS WITH RELATED PERSONS

Kohlberg Capital has procedures in place for the review, approval and monitoring of transactions involving the Company and certain persons
related to the Company. As a BDC, the Company is prohibited under the 1940 Act from participating in certain transactions with certain of its
affiliates without the prior approval of the Independent Directors and, in some cases, the SEC. The affiliates with which the Company may be
prohibited from transacting include its officers, directors and employees and any person controlling or under common control with the
Company.

In the ordinary course of business, Kohlberg Capital enters into transactions with portfolio companies that may be considered related party
transactions. We have implemented certain procedures, both written and unwritten, to ensure that we do not engage in any prohibited
transactions with any persons affiliated with us. If such affiliations are found to exist, we seek Board and/or committee review and approval or
exemptive relief for such transactions, as appropriate.

In addition, the Company adopted and maintains a code of ethics pursuant to Rule 17j-1 under the 1940 Act that establishes procedures for
personal investments and restricts certain personal securities transactions. Personnel subject to the code may invest in securities for their
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personal investment accounts, including securities that may be purchased or held by the Company, so long as such investments are made in
accordance with the code s requirements and applicable law. A copy of the code of ethics is available on the Corporate Governance section of the
Company s website at www.kohlbergcap.com.
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Item 14.  Principal Accounting Fees and Services

In 2009, the Audit Committee and the Independent Directors selected Deloitte as the independent registered public accountant of the Company
for the 2009 year. On December 10, 2009, the Company was advised by Deloitte that (i) the audit report issued by Deloitte accompanying the
Company s financial statements for the year ended December 31, 2008 in the Company s Annual Report on Form 10-K for such year and

(ii) Deloitte s completed interim reviews of the Company s financial statements for the interim periods ended March 31, 2009 and June 30, 2009
in the Company s Quarterly Reports on Form 10-Q for those respective periods should no longer be relied upon because Deloitte had changed its
position with respect to the appropriateness of the methodology and procedures used by the Company under Fair Value Measurements and
Disclosures to value the Company s investments as of the end of each of those periods and, as a result, Deloitte believed based upon such
changed position and the additional information provided to Deloitte by the Company following Deloitte s internal inspection process, that such
financial statements contained material misstatements with respect to the value of the Company s investments included therein.

On January 12, 2010, the Company dismissed Deloitte as its registered public accounting firm. The Company took this action after discussions
with the staff of the SEC regarding the provisions in the 1940 Act relating to the selection and termination of a business development company s
independent public accountants and the attendant circumstances, including the fact that on January 5, 2010, Deloitte informed the Company that,
as a result of and in response to a communication from the Company on January 4, 2010, Deloitte had concluded that it was not currently
independent with respect to the Company. On January 27, 2010, the Company engaged Grant Thornton LLP as its independent registered public
accounting firm to audit our December 31, 2007 annual financial statements, as well as the Company s December 31, 2009 and 2008 annual
financial statements and to review all quarterly financial statements in these two years and in subsequent periods.

With the engagement of Grant Thornton as the Company s independent registered public accounting firm, it became the Company s principal
accountant. The aggregate fees to be paid to Grant Thornton for the Company s December 31, 2009 and 2008 annual financial statements are set
out in the table below.

2009 2008
Audit Fees® $ 521,805 $ 476,805
Audit-Related Fees®
Tax Fees® 16,500
All Other Fees
Aggregate Non-Audit Fees® $ 16,500 $
Total Fees $ 538,305 $ 476,805

(1) Audit fees represent fees and expenses for the annual audit, including the audit of the Company s annual financial statements, quarterly
reviews, comfort letters, statutory and regulatory filings, and consents related to stock issuances.

(2) Audit-related fees represent services such as consultations, due diligence and attest services not required by statue or regulation.

(3) Tax fees represent services in conjunction with preparation of the Company s tax return.

(4) Aggregate non-audit fees comprise audit-related fees, tax fees and all other fees.

The Company s engagement letter with Grant Thornton provides for estimated fees of $450,000 for the 2008 audit and quarterly reviews and
$495,000 for the 2009 audit and quarterly reviews, plus in each case out-of-pocket expenses. The Company engaged Grant Thornton on
January 27, 2010 and, accordingly, no fees were paid to Grant Thornton in 2009.
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The Audit Committee has established a pre-approval policy that describes the permitted audit, audit-related, tax and other services to be
provided by its independent registered public accounting firm. The policy requires that the Audit Committee pre-approve the audit and non-audit
services performed by its independent registered public accounting firm in order to assure that the provision of such service does not impair the
firm s independence. No audit-related, tax, or other non-audit services were approved by the Audit Committee pursuant to the de minimis
exception to the pre-approval requirement under Rule 2-01(c)(7)(i)(C) of Regulation S-X during the year ended December 31, 2009.
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PART IV

Item 15. Exhibits and Financial Statement Schedules
1. Financial Statements

The following financial statements of Kohlberg Capital Corporation (the Company or the Registrant ) are filed herewith:

Reports of Independent Registered Public Accounting Firm F-2
Balance Sheets as of December 31. 2009 and December 31. 2008 F-4
Statements of Operations for the years ended December 31. 2009. December 31. 2008 and December 31. 2007 F-5
Statements of Changes in Net Assets for the years ended December 31. 2009, December 31. 2008, and December 31. 2007 F-6
Statements of Cash Flows for the years ended December 31. 2009. December 31. 2008. and December 31. 2007 F-7
Schedules of Investments as of December 31. 2009 and December 31. 2008 F-8
Financial Highlights for the years ended December 31. 2009, December 31. 2008 and December 31. 2007 F-31
Notes to Financial Statements F-32
2. Exhibits
EXHIBIT INDEX

Exhibit
Number Description

3.1 Form of Certificate of Incorporation of Kohlberg Capital Corporation (the Company™).

32 Form of Bylaws of the Company.®

4.1 Specimen Certificate of the Company s common stock, par value $0.01 per sharé?

4.2 Form of Registration Rights Agreement.®

43 Form of Dividend Reinvestment Plan.®®
10.1 Form of the Amended and Restated 2006 Equity Incentive Plan.('D*
10.2 Form of Company Non-Qualified Stock Option Certificate.® *
10.3 Form of Custodian Agreement by and among Kohlberg Capital Corporation and U.S. Bank National Association.®
10.4 Form of License and Referral Agreement between the Company and Kohlberg & Company, LLC.("
10.5 Form of Overhead Allocation Agreement between the Company and Katonah Debt Advisors, LLC.®
10.6 Form of Employment Agreement between the Company and Dayl W. Pearson.® *
10.7 Form of Employment Agreement between the Company and Michael 1. Wirth.©® *
10.8 Form of Employment Agreement between the Company and R. Jon Corless.” *
10.9 Form of Employment Agreement between the Company and E.A. Kratzman.® *
10.10 Form of Employment Agreement between Katonah Debt Advisors and E.A. Kratzman.® *
10.11 Form of Employment Agreement between Katonah Debt Advisors and John M. Stack.”
10.12 Form of Indemnification Agreement for Officers and Directors of the Company.®
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Exhibit

Number Description

10.13 Execution Copy of Loan Funding and Servicing Agreement dated as of February 14, 2007, by and among Kohlberg Capital
Funding LLC I, Kohlberg Capital Corporation, each of the conduit lenders and institutional lenders from time to time party
thereto, each of the lender agents from time to time party thereto, BMO Capital Markets Corp., as the Agent, Lyon Financial
Services, Inc. (d/b/a U.S. Bank Portfolio Services), as the Backup Services, and U.S. Bank National Association, as Trustee.(1?

10.14 Execution Copy of First Amendment to Loan Funding and Servicing Agreement, dated as of May 30, 2007, by and among
Kohlberg Capital Funding LLC I, the Company, each of the conduit lenders and institutional lenders from time to time party
thereto, each of the lender agents from time to time party thereto, BMO Capital Markets Corp., as the Agent, Lyon Financial
Services, Inc. (d/b/a U.S. Bank Portfolio Services), as the Backup Servicer, and U.S. Bank National Association, as Trustee.(!

10.15 Execution Copy of Second Amendment to Loan Funding and Servicing Agreement, dated as of October 1, 2007, by and among
Kohlberg Capital Funding LLC I, the Company, each of the conduit lenders and institutional lenders from time to time party
thereto, each of the lender agents from time to time party thereto, BMO Capital Markets Corp., as the Agent, Lyon Financial
Services, Inc. (d/b/a U.S. Bank Portfolio Services), as the Backup Servicer, and U.S. Bank National Association, as Trustee.(')

10.16 Execution Copy of Third Amendment to Loan Funding and Servicing Agreement, dated as of November 21, 2007, by and among
Kohlberg Capital Funding LLC I, the Company, each of the conduit lenders and institutional lenders from time to time party
thereto, each of the lender agents from time to time party thereto, BMO Capital Markets Corp., as the Agent, Lyon Financial
Services, Inc. (d/b/a U.S. Bank Portfolio Services), as the Backup Servicer, and U.S. Bank National Association, as Trustee.(!?

10.17 Execution Copy of Purchase and Sale Agreement dated as of February 14, 2007, by and among Kohlberg Capital Funding LLC I
and the Company.(?

10.18 Form of 2006 Amended and Restated Equity Incentive Plan.('® *

10.19 Form of 2008 Non-Employee Director Plan.">”

21.1 List of Subsidiaries.

23.1 Consent of Grant Thornton LLP, Independent Registered Public Accounting Firm.

31.1 Chief Executive Officer Certification Pursuant to Rule 13a-14 of the Securities Exchange Act of 1934, as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

31.2 Chief Financial Officer Certification Pursuant to Rule 13a-14 of the Securities Exchange Act of 1934, as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

32.1 Chief Executive Officer Certification pursuant to Section 1350, Chapter 63 of Title 18, United States Code, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.

322 Chief Financial Officer Certification pursuant to Section 1350, Chapter 63 of Title 18, United States Code, as adopted pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002.

(1) Incorporated by reference to the exhibit included in Pre-Effective Amendment No. 1 on Form N-2, as filed on October 6, 2006 (File
No. 333-136714).

(2) Incorporated by reference to the exhibit included on Form N-2, as filed on March 16, 2007 (File No. 333-141382).

(3) Incorporated by reference to the exhibit included in Pre-Effective Amendment No. 2 on Form N-2, as filed on November 20, 2006 (File
No. 333-136714).

(4) Incorporated by reference to Exhibit 10.9 of the Annual Report on Form 10-K, as filed on March 14, 2008 (File No. 814-00735).

(5) Incorporated by reference to Exhibit 10.1 of the Quarterly Report on Form 10-Q, as filed on August 10, 2009 (File No. 814-00735).
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(6) Incorporated by reference to Exhibit 10.2 of the Quarterly Report on Form 10-Q, as filed on August 10, 2009 (File No. 8§14-00735).

(7) Incorporated by reference to Exhibit 10.3 of the Quarterly Report on Form 10-Q, as filed on August 10, 2009 (File No. 8§14-00735).
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(8) Incorporated by reference to Exhibit 10.4 of the Quarterly Report on Form 10-Q, as filed on August 10, 2009 (File No. 814-00735).

(9) Incorporated by reference to the exhibit included in Pre-Effective Amendment No. 3 on Form N-2, as filed on November 24, 2006 (File
No. 333-136714).

(10) Incorporated by reference to Exhibit 10.15 of the Annual Report on Form 10-K, as filed on March 29, 2007 (File No. 814-00735).

(11) Incorporated by reference to the exhibit included in Pre-Effective Amendment No. 1 on Form N-2, as filed on October 18, 2007 (File
No. 333-146190).

(12) Incorporated by reference to Exhibit 10.2 of the Current Report on Form 8-K, as filed on February 16, 2007 (File No. 814-00735).

(13) Incorporated by reference to Exhibit 10.15 of the Annual Report on Form 10-K, as filed on March 14, 2008 (File No. 814-00735).

(14) Incorporated by reference to Exhibit 10.1 of the Current Report on Form 8-K, as filed on June 19, 2008 (File No. 814-00735).

(15) Incorporated by reference to the exhibit included in Pre-Effective Amendment No. 1 on Form N-2, as filed on June 30, 2008 (File
No. 333-151268).

* Indicates a management contract or compensatory plan, contract or arrangement.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

KonLBERG CAPITAL CORPORATION

Date: May 28, 2010 By /s/ DayL W. PEarRsoN
Dayl W. Pearson
President and Chief Executive Officer
sk ock ok ok ok

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the
registrant and in the capacities and on the dates indicated.

Signature Title Date
/sl DayL W. PEarsoN President and Chief Executive Officer (principal executive May 28, 2010
officer) and Member of the Board of Directors
Dayl W. Pearson
/s/ MicHAEL I. WIRTH Chief Financial Officer, Chief Compliance Officer, Secretary May 28, 2010
and Treasurer (principal financial and accounting officer)
Michael I. Wirth
/s/ CHRISTOPHER LACOVARA Member of the Board of Directors May 28, 2010
Christopher Lacovara
/s/ SAMUEL P. FRrIEDER Member of the Board of Directors May 28, 2010
Samuel P. Frieder
/s Gary CADEMARTORI Member of the Board of Directors May 28, 2010
Gary Cademartori
/s/  C. MICHAEL JACOBI Member of the Board of Directors May 28, 2010
C. Michael Jacobi
/s/ ALBERT G. PastiNO Member of the Board of Directors May 28, 2010
Albert G. Pastino

Member of the Board of Directors May 28, 2010

C. Turney Stevens, Jr.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
Board of Directors and Stockholders of
Kohlberg Capital Corporation

We have audited the accompanying balance sheets, including the schedules of investments, of Kohlberg Capital Corporation and subsidiary (the

Company ) (a Delaware Corporation) as of December 31, 2009 and 2008, and the related statements of operations, changes in net assets, and cash
flows and the financial highlights for each of the three years in the period ended December 31, 2009. These financial statements and financial
highlights are the responsibility of the Company s management. Our responsibility is to express an opinion on the financial statements and
financial highlights based on our audits

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. Our procedures included confirmation of investments owned as of December 31, 2009 and 2008. We believe
that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements and financial highlights referred to above present fairly, in all material respects, the financial position of
Kohlberg Capital Corporation and subsidiary as of December 31, 2009 and 2008, and the results of their operations, changes in their net assets
and their cash flows and financial highlights for each of the three years in the period ended December 31, 2009 in conformity with accounting
principles generally accepted in the United States of America.

As discussed in Note 2 to the financial statements, the company changed its method of accounting for the fair value of its portfolio investments
on January 1, 2008 due to the adoption of new accounting guidance related to fair value measurements.

As discussed in Note 14 to the financial statements, the Company has restated the accompanying 2008 financial statements.

We were also engaged to audit, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
effectiveness of the Company s internal control over financial reporting as of December 31, 2009, based on criteria established in Internal
Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO), and our report
dated May 28, 2010 disclaimed an opinion on the effectiveness of the Company s internal control over financial reporting because of a scope
limitation.

/s/ GRANT THORNTON LLP
New York, New York

May 28, 2010
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REPORT OF INDEPENDENT OF REGISTERED PUBLIC ACCOUNTING FIRM
Board of Directors and Stockholders of
Kohlberg Capital Corporation

We were engaged to audit Kohlberg Capital Corporation s and subsidiary s (the Company ) (a Delaware Corporation) internal control over
financial reporting as of December 31, 2009, based on criteria established in Internal Control Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO). Kohlberg Capital Corporation s management is responsible for maintaining
effective internal control over financial reporting and for its assertion of the effectiveness of internal control over financial reporting, included in
the accompanying Management s Report on Internal Control Over Financial Reporting.

As described in the Item 9A. Controls and Procedures: (i) we were engaged after December 31, 2009; and (ii) changes in the Company s internal
controls over financial reporting in place at December 31, 2009 were made subsequent to December 31, 2009. Accordingly, we were unable to
perform auditing procedures necessary to form an opinion on the Company s internal control over financial reporting as of December 31, 2009.

A company s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with accounting principles generally accepted in the
United States ( GAAP ). A company s internal control over financial reporting includes those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company;

(2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with
generally accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance with
authorizations of management and those charged with governance; and (3) provide reasonable assurance regarding prevention, or timely
detection and correction of unauthorized acquisition, use, or disposition of the company s assets that could have a material effect on the financial
statements.

Because of its inherent limitations, internal control over financial reporting may not prevent, or detect and correct misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

A material weakness is a deficiency, or combination of deficiencies, in internal control over financial reporting, such that there is a reasonable
possibility that a material misstatement of the company s financial statements will not be prevented, or detected and corrected on a timely basis.
If one or more material weaknesses exist, a company s internal control over financial reporting cannot be considered effective. The following
material weaknesses have been identified and included in management s assessment.
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The Company did not maintain effective controls over the accounting for the fair value of its illiquid investments and revenue recognition for
certain non-cash payment in-kind (PIK) investments. Specifically, the Company s internal control over financial reporting was not properly
designed to implement an appropriate valuation methodology and procedures to value the Company s illiquid investments consistent with the
requirements of Fair Value Measurements and Disclosures as required by GAAP because the Company s prior valuation procedures did not
adequately take into account certain market inputs and other data as well as the impact of broader market activity on the fair value of the
Company s illiquid investments. In addition, the Company did not properly account for the income on certain non-cash PIK investments. The
control deficiency relating to the fair value of the Company s illiquid investments resulted in a material misstatement in their fair value and
resulted in the restatement of the Company s financial statements for the year ended December 31, 2008 (and the quarterly periods included in
such year) as well as the quarterly periods ended March 31, 2009 and June 30, 2009. The control deficiency relating to revenue recognition for
certain non-cash PIK investments resulted in the material misstatement of interest income and resulted in the restatement of the Company s
financial statements for the quarterly periods ended March 31, 2009 and June 30, 2009. Accordingly, management has concluded that these
control deficiencies constitute material weaknesses.

The Company did not maintain effective controls over its independent review of the fair value model valuation process. Specifically, the
Company did not independently review (i) the appropriateness of the inputs and assumptions used in the model to produce the Company s
financial statements; and (ii) the accuracy and consistency of the calculations of the outputs used from the model to produce the Company s
financial statements. Because of this control deficiency, there is a reasonable possibility that a material misstatement of the Company s financial
statements will not be prevented, or detected and corrected on a timely basis. Accordingly, management has concluded that this control
deficiency constitutes a material weakness

Because of the limitation on the scope of our audit described in the second paragraph, the scope of our work was not sufficient to enable us to
express, and we do not express, an opinion on the effectiveness of The Company s internal control over financial reporting.

We have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the accompanying

balance sheets of the Company, including the schedules of investments, as of December 31, 2009 and 2008, and the related statements of
operations, changes in net assets, and cash flows and the financial highlights for each of the three years in the period ended December 31, 2009,
and have issued our report dated May 28, 2010 that expressed an unqualified opinion on those statements and included an explanatory paragraph
relating to the restatement of the Company s 2008 financial statements and the change in the Company s method of accounting for fair value of its
portfolio investments on January 1, 2008 due to the adoption of new accounting guidance related to fair value measurements.

/s/ GRANT THORNTON LLP
New York, New York

May 28, 2010
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KOHLBERG CAPITAL CORPORATION

BALANCE SHEETS
As of As of
December 31, 2009 December 31, 2008
(as restated)

ASSETS
Investments at fair value:
Time deposits (cost: 2009 - $126; 2008 - $12,185,996) $ 126 $ 12,185,996
Money market account (cost: 2009 - $00; 2008 - $10) 10
Debt securities (cost: 2009 - $342,056,023; 2008 - $423,859,086) 297,356,529 353,859,007
CLO fund securities managed by non-affiliates (cost: 2009 - $15,685,858; 2008 - $15,590,951) 4,021,000 4,400,000
CLO fund securities managed by affiliate (cost: 2009 - $52,509,191; 2008 - $50,785,644) 44,950,000 30,240,000
Equity securities (cost: 2009 - $12,365,603; 2008 - $5,256,659) 4,713,246 5,089,365
Asset manager affiliates (cost: 2009 - $40,751,511; 2008 - $38,948,271) 58,064,720 54,734,812
Total Investments at fair value 409,105,621 460,509,190
Cash 4,140,408 251,412
Restricted cash 18,696,023 2,119,991
Interest and dividends receivable 3,836,031 4,168,599
Receivable for open trades 2,953,500
Due from affiliates 44,274 390,590
Other assets 640,200 1,716,447
Total assets $ 439,416,057 $ 469,156,229
LIABILITIES
Borrowings $ 218,050,363 $ 261,691,148
Payable for open trades 1,955,000
Accounts payable and accrued expenses 3,057,742 3,064,403
Dividend payable 4,412,228 5,879,660
Total liabilities $ 225,520,333 $ 272,590,211

Commitments and contingencies (Note 8)

STOCKHOLDERS EQUITY

Common stock, par value $0.01 per share, 100,000,000 common shares authorized; 22,363,281
and 21,776,519 common shares issued and outstanding at December 31, 2009 and

December 31, 2008, respectively $ 220,611 $ 214,369
Capital in excess of par value 283,074,233 280,284,330
Accumulated undistributed net investment income 1,326,380 2,865,434
Accumulated net realized losses (16,462,808) (680,687)
Net unrealized depreciation on investments (54,262,692) (86,117,428)
Total stockholders equity $ 213,895,724 $ 196,566,018
Total liabilities and stockholders equity $ 439,416,057 $ 469,156,229
NET ASSET VALUE PER COMMON SHARE $ 9.56 $ 9.03

See accompanying notes to financial statements.
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KOHLBERG CAPITAL CORPORATION

STATEMENTS OF OPERATIONS

For the Years Ended December 31,
2009 2008 2007
(as restated)
Investment Income:

Interest from investments in debt securities $ 24,157,213 $ 33,386,213 $ 29,606,231

Interest from cash and time deposits 17,956 251,287 552,509

Dividends from investments in CLO fund securities managed by non-affiliates 1,296,349 5,946,736 4,528,021

Dividends from investments in CLO fund securities managed by affiliate 8,025,695 6,624,742 2,532,952

Dividends from affiliate asset manager 1,350,000 500,000

Capital structuring service fees 399,338 1,653,232 759,301

Total investment income 33,896,551 49,212,210 38,479,014

Expenses:

Interest and amortization of debt issuance costs 9,276,563 10,925,624 7,229,597

Compensation 3,222,604 3,940,638 4,104,761

Professional fees 1,691,832 1,992,142 2,887,515

Insurance 359,062 286,456 174,647

Administrative and other 990,835 1,361,433 1,323,545

Total expenses 15,540,896 18,506,293 15,720,065

Net Investment Income before Income Tax Expense 18,355,655 30,705,917 22,758,949

Excise taxes (25,000)

Net Investment Income 18,330,655 30,705,917 22,758,949

Realized And Unrealized Gains (Losses) On Investments:

Net realized gain (loss) from investment transactions (15,782,121) (575,179) 266,317

Net change in unrealized appreciation (depreciation) on:

Debt securities 25,300,586 (57,514,397) (12,485,682)
Equity securities (7,485,064) 124,406 (291,700)
CLO fund securities managed by affiliate 12,986,453 (20,989,960) 444,316

CLO fund securities managed by non-affiliates (473,907) (5,705,371) (5,485,580)
Affiliate asset manager investments 1,526,668 (9,328,824) 20,935,365

Net realized and unrealized appreciation (depreciation) on investments 16,072,615 (93,989,325) 3,383,036

Net Increase (Decrease) In Net Assets Resulting From Operations $ 34,403,270 $ (63,283,408) $ 26,141,985

Net Increase (Decrease) in Net Assets Resulting from Operations per Common

Share Basic and Diluted $ 1.56 $ (3.09) $ 1.45
Net Investment Income Per Common Share Basic and Diluted $ 0.83 $ 1.50 $ 1.27
Net Investment Income and Net Realized Gains (Losses) Per Common Share Basic

and Diluted $ 0.12 $ 1.47 $ 1.28
Weighted Average Shares of Common Stock Outstanding Basic and Diluted 22,105,800 20,455,322 17,977,348

See accompanying notes to financial statements.
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KOHLBERG CAPITAL CORPORATION

STATEMENTS OF CHANGES IN NET ASSETS

Operations:

Net investment income

Net realized gain (loss) from investment transact