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Introductory Note

As previously disclosed, on August 10, 2020, Barings BDC, Inc., a Maryland corporation (the “Company”), entered into that certain Agreement and
Plan of Merger (the “Merger Agreement”) with Mustang Acquisition Sub, Inc., a Delaware corporation and a direct wholly owned subsidiary of the Company
(“Acquisition Sub”), MVC Capital, Inc., a Delaware corporation (“MVC”), and Barings LLC, a Delaware limited liability company and the investment adviser of
the Company (the “Adviser”). The Merger Agreement provides, among other things, that, upon the terms and subject to the conditions set forth in the Merger
Agreement, (i) Acquisition Sub will merge with and into MVC (the “First Step”), with MVC as the surviving corporation (the “Surviving Corporation”), and (ii)
following the completion of the First Step, the Surviving Corporation will merge with and into the Company (the “Second Step”, and, together with the First
Step, the “Merger”), with the Company surviving the Merger.

On December 23, 2020, upon the terms and subject to the conditions set forth in the Merger Agreement, the Merger was completed. At the effective
time of the First Step (the “Effective Time”), the separate corporate existence of Acquisition Sub ceased, and MVC survived the merger as a wholly owned
subsidiary of the Company. Following the completion of the First Step, MVC merged with and into the Company, with the Company surviving the Second
Step.

The foregoing description of the Merger Agreement is a summary only and is qualified in its entirety by reference to the full text of the Merger
Agreement, a copy of which was filed by the Company as Exhibit 2.1 to its Current Report on Form 8-K filed on August 11, 2020 and is incorporated herein by
reference.

Item 1.01          Entry into a Material Definitive Agreement

Amended and Restated Investment Advisory Agreement

At the special meeting of stockholders (the “Special Meeting”) of the Company held on December 23, 2020, the Company received stockholder
approval to amend and restate the existing investment advisory agreement, dated as of August 2, 2018 (the “Existing Barings BDC Advisory Agreement”) , by
and between the Company and the Adviser.

On December 23, 2020, following the closing of the Merger, the Company entered into an amended and restated investment advisory agreement
(the “New Barings BDC Advisory Agreement”) with the Adviser. A description of the New Barings BDC Advisory Agreement is set forth in “Barings BDC
Proposal 3: The Barings BDC Advisory Agreement Amendment Proposal” in the Company’s joint proxy statement/prospectus filed with the Securities and
Exchange Commission (the “SEC”) on November 24, 2020. The Existing Barings BDC Advisory Agreement was amended to, among other things, (i) reduce
the annual base management fee payable to the Adviser from 1.375% to 1.250% of the Company’s gross assets, (ii) reset the commencement date for the
rolling 12-quarter “look-back” provision used to calculate the income incentive fee and incentive fee cap to January 1, 2021 from January 1, 2020 and (iii)
describe the fact that the Company may enter into guarantees, sureties and other credit support arrangements with respect to one or more of its
investments, including the impact of these arrangements on the income incentive fee cap.

The foregoing description of the New Barings BDC Advisory Agreement, as set forth in this Item 1.01, is a summary only and is qualified in its
entirety by reference to the text of the New Barings BDC Advisory Agreement, which is filed as Exhibit 10.1 and is incorporated herein by reference.



Credit Support Agreement

On December 23, 2020, promptly following the closing of the Merger, the Company and Adviser entered into a Credit Support Agreement (the
“Credit Support Agreement”) pursuant to which the Adviser agreed to provide credit support to the Company in the amount of up to $23.0 million relating to
the net cumulative realized and unrealized losses on the acquired MVC investment portfolio over the next 10 years. A summary of the material terms of the
Credit Support Agreement are as follows:

• The Credit Support Agreement covers all of the investments acquired by the Company from MVC in the Merger and any investments received by the
Company in connection with the restructuring, amendment, extension or other modification (including the issuance of new investments) of any of the
investments acquired by the Company from MVC in the Merger (collectively, the “Reference Portfolio”).

  
• The Adviser has an obligation to provide credit support to the Company in an amount equal to the excess of (1) the aggregate realized and unrealized

losses on the Reference Portfolio over (2) the aggregate realized and unrealized gains on the Reference Portfolio, in each case from the date of the
closing of the Merger through the Designated Settlement Date (up to a $23.0 million cap) (such amount, the “Covered Losses”). For purposes of the
Credit Support Agreement, “Designated Settlement Date” means the earlier of (1) January 1, 2031 and (2) the date on which the entire Reference
Portfolio has been realized or written off. No credit support is required to be made by the Adviser to the Company under the Credit Support Agreement
if the aggregate realized and unrealized gains on the Reference Portfolio exceed realized and unrealized losses of the Reference Portfolio on the
Designated Settlement Date.

  
• The Adviser will settle any credit support obligation under the Credit Support Agreement as follows. If the Covered Losses are greater than $0.00,

then, in satisfaction of the Adviser’s obligation set forth in the Credit Support Agreement, the Adviser will irrevocably waive during the Waiver Period
(as defined below) (1) the incentive fees payable under the New Barings BDC Advisory Agreement (including any incentive fee calculated on an
annual basis during the Waiver Period), and (2) in the event that Covered Losses exceed such incentive fee, the base management fees payable
under the New Barings BDC Advisory Agreement. The “Waiver Period” means the four quarterly measurement periods immediately following the
quarter in which the Designated Settlement Date occurs. If the Covered Losses exceed the aggregate amount of incentive fees and base
management fees waived by the Adviser during the Waiver Period, then, on the date on which the last incentive fee or base management fee
payment would otherwise be due during the Waiver Period, the Adviser shall make a cash payment to the Company equal to the positive difference
between the Covered Losses and the aggregate amount of incentive fees and base management fees previously waived by the Adviser during the
Waiver Period.

• The Credit Support Agreement and the rights of the Company thereunder shall automatically terminate if the Adviser (or an affiliate of the Adviser)
ceases to serve as the investment adviser to the Company or any successor thereto, other than as a result of the voluntary termination by the Adviser
of its investment advisory agreement with the Company. In the event of such a voluntary termination by the Adviser of the then-current investment
advisory agreement with the Company, the Adviser will remain obligated to provide the credit support contemplated by the Credit Support Agreement.
In the event of a non-voluntary termination of the advisory agreement or its expiration (due to non-renewal by the Board of Directors of the Company
(the “Board”)), the Adviser will have no obligations under the Credit Support Agreement.

The Credit Support Agreement is intended to give stockholders of the combined company downside protection from net cumulative realized and
unrealized losses on the acquired MVC portfolio and insulate the combined company’s stockholders from potential value volatility and losses in MVC’s
portfolio following the closing of the Merger. There is no fee or other payment by the Company to the Adviser or any of its affiliates in connection with the
Credit Support Agreement. Any cash payment from the Adviser to the Company under the Credit Support Agreement will be excluded from the combined
company’s incentive fee calculations under the New Barings BDC Advisory Agreement.

The foregoing description of the Credit Support Agreement, as set forth in this Item 1.01, is a summary only and is qualified in its entirety by
reference to the text of the Credit Support Agreement, which is filed as Exhibit 10.2 and is incorporated herein by reference.



Item 2.01.          Completion of Acquisition or Disposition of Assets.

The information in this Current Report on Form 8-K set forth under the Introductory Note and under Item 1.01 is incorporated by reference into this
Item 2.01.

As described above, the Merger closed on December 23, 2020. In accordance with the terms of the Merger Agreement, at the Effective Time, each
share of common stock, par value $0.01 per share, of MVC (the “MVC Common Stock”) issued and outstanding immediately prior to the Effective Time (other
than shares of MVC Common Stock issued and outstanding immediately prior to the Effective Time that are held by a subsidiary of MVC or held, directly or
indirectly, by the Company or Acquisition Sub) was converted into the right to receive (i) an amount in cash from the Adviser, without interest, equal to
$0.39492, and (ii) 0.9790836 shares of common stock, par value $0.001 per share, of the Company (the “Company Common Stock”), which ratio gives effect
to the Euro-dollar exchange rate adjustment mechanism in the Merger Agreement, plus any cash in lieu of fractional shares . As of immediately prior to the
Effective Time, there were 47,961,753 shares of Company Common Stock issued and outstanding.

The Board affirms its commitment to purchase in open-market transactions, pursuant to Rule 10b-18 under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), and subject to the Company’s compliance with its covenant and regulatory requirements, shares of Company Common Stock
in an aggregate amount of up to $15,000,000 at then-current market prices at any time the shares of Company Common Stock trade below 90% of the
Company’s then most recently disclosed net asset value per share during the 12-month period commencing upon the filing of the Company’s first quarterly
report on Form 10-Q after the closing of the Merger.

The foregoing description of the Merger Agreement is a summary only and is qualified in its entirety by reference to the full text of the Merger
Agreement, a copy of which was filed by the Company as Exhibit 2.1 to its Current Report on Form 8-K filed on August 11, 2020 and is incorporated herein by
reference.

Item 5.02.          Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

Effective immediately after the closing of the Merger, the Board increased the size of the Board from seven directors to eight directors and appointed
Robert Knapp, a former director of MVC who was mutually selected by MVC and the Company, to fill the vacancy created by the expansion of the Board. Mr.
Knapp has been elected as a Class I director of the Company to serve the remainder of the full term of such Class I directorship. The Board also appointed Mr.
Knapp to the Nominating and Corporate Governance Committee, the Audit Committee and the Compensation Committee of the Board.

The appointment of Mr. Knapp was made pursuant to the requirements of the Merger Agreement but was not otherwise made pursuant to any
arrangement or understanding between Mr. Knapp and any other person. Further, with regard to Mr. Knapp, there are no transactions since the beginning of
the Company’s last fiscal year, or any currently proposed transaction, in which the Company is a participant that would require disclosure under Item 404(a) of
Regulation S-K promulgated by the SEC.



Item 5.07         Submission of Matters to a Vote of Security Holders.

On December 23, 2020, the Company held the Special Meeting, where the Company’s stockholders approved four proposals. The issued and
outstanding shares of Company Common Stock entitled to vote at the Special Meeting consisted of 47,961,753 shares outstanding on the record date,
October 29, 2020. The final voting results from the Special Meeting were as follows:

Proposal 1:

To approve the issuance of shares of Company Common Stock pursuant to the Merger Agreement.

For Against Abstain
34,812,470 435,943 113,279

Proposal 2:

To approve the issuance of shares of Company Common Stock pursuant to the Merger Agreement at a price below its then-current net asset value
per share, if applicable.

All stockholders:

For Against Abstain
34,037,555 1,224,825 99,312

This proposal was also approved by the Company’s non-affiliated stockholders by a vote of 17,102,931 shares for, and 1,081,459 shares against,
with 88,212 shares abstaining.

The number of votes cast in favor of this proposal represents both (1) a majority of the outstanding shares of Company Common Stock; and (2) a
majority of the outstanding shares of Company Common Stock that are not held by affiliated persons of the Company. For purposes of this proposal, the
Investment Company Act of 1940, as amended, defines a “majority of the outstanding shares” as the vote of the lesser of: (1) 67% or more of the voting
securities of the Company present at the Special Meeting, if the holders of more than 50% of the outstanding voting securities of the Company are present or
represented by proxy; or (2) more than 50% of the outstanding voting securities of the Company.



Proposal 3:

To approve the New Barings BDC Advisory Agreement between the Company and the Adviser.

For Against Abstain
34,851,168 384,555 125,969

Proposal 4:

To approve the adjournment of the Special Meeting, if necessary or appropriate, to solicit additional proxies, in the event that there were insufficient
votes at the time of the Special Meeting to approve Proposal 1, Proposal 2 or Proposal 3.

For Against Abstain
34,446,242 814,297 101,153

Item 7.01.          Regulation FD Disclosure.

On December 23, 2020, the Company issued a press release announcing the completion of the transactions contemplated by the Merger Agreement.
A copy of the press release is attached as Exhibit 99.1 hereto.

The information furnished pursuant to this Item 7.01, including the related exhibit, shall not be deemed “filed” for purposes of the Exchange Act or
otherwise subject to the liabilities of such section, nor shall such information or exhibits be deemed incorporated by reference into any filing under the
Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such a filing by the Company with the
SEC.



Item 9.01.          Financial Statements and Exhibits.

(d)          Exhibits

Filed with this report:

2.1* Agreement and Plan of Merger, dated as of August 10, 2020, by and among Barings BDC, Inc., Mustang Acquisition Sub, Inc., MVC Capital, Inc., and
Barings LLC (Incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K filed on August 11, 2020).

10.1 Amended and Restated Investment Advisory Agreement, dated December 23, 2020, by and between Barings BDC, Inc. and Barings LLC.

10.2* Credit Support Agreement, dated December 23, 2020, by and between Barings BDC, Inc. and Barings LLC.

* Exhibits and/or schedules to this Exhibit have been omitted in accordance with Item 601(b)(2) of Regulation S-K or Item 601(b)(10) of Regulation S-K.
The registrant agrees to furnish supplementally a copy of all omitted exhibits and schedules to the SEC upon its request.

Furnished with this report :

99.1 Press Release, dated December 23, 2020.

https://www.sec.gov/Archives/edgar/data/1379785/000137978520000041/exhibit21projectmustan.htm


SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Company has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

 BARINGS BDC, INC.
   
 By: /s/ Jonathan Bock
  Jonathan Bock
  Chief Financial Officer
   
Date: December 23, 2020   



Exhibit 10.1

AMENDED AND RESTATED INVESTMENT ADVISORY AGREEMENT
BETWEEN BARINGS BDC, INC.

AND
BARINGS LLC

AGREEMENT, dated as of December 23, 2020, between Barings BDC, Inc., a Maryland corporation (the “ Company”), and Barings LLC, a
Delaware limited liability company (the “Adviser”).

WHEREAS, the Adviser and the Company are party to that certain investment advisory agreement dated as of August 2, 2018, pursuant to
which the Adviser agreed to furnish investment advisory services to the Company (the “Original Agreement”); and

WHEREAS, the Company and the Adviser desire to amend and restate the Original Agreement in its entirety as set forth in this Agreement.

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the parties hereby agree that, effective
as of January 1, 2021, this Agreement shall supersede the Original Agreement (and the Original Agreement shall be deemed of no further force and effect
whatsoever):

1.          In General. The Adviser agrees, all as more fully set forth herein, to act as investment adviser to the Company with respect to the
investment of the Company’s assets and to supervise and arrange for the day-to-day operations of the Company and the purchase of assets for and the sale
of assets held in the investment portfolio of the Company.

2.          Duties and Obligations of the Adviser with Respect to Investment of Assets of the Company.

(a)          Subject to the succeeding provisions of this paragraph and subject to the direction and control of the Company’s board of
directors (the “Board of Directors”), the Adviser shall act as the investment adviser to the Company and shall manage the investment and reinvestment of the
assets of the Company. Without limiting the generality of the foregoing, the Adviser shall, during the term and subject to the provisions of this Agreement, (i)
determine the composition of the portfolio of the Company, the nature and timing of the changes therein and the manner of implementing such changes; (ii)
identify, evaluate and negotiate the structure of the investments made by the Company; (iii) execute, close, service and monitor the investments that the
Company makes; (iv) determine the securities and other assets that the Company will purchase, retain or sell; (v) perform due diligence on prospective
portfolio companies; and (vi) provide the Company with such other investment advisory, research and related services as the Company may, from time to
time, reasonably require for the investment of its funds. Nothing contained herein shall be construed to restrict the Company’s right to hire its own employees
or to contract for administrative services to be performed by third parties, including but not limited to, the calculation of the net asset value of the Company’s
shares.

(b)          In the performance of its duties under this Agreement, the Adviser shall at all times use all reasonable efforts to conform to,
and act in accordance with, any requirements imposed by (i) the provisions of the Investment Company Act of 1940 (the “1940 Act”), and of any rules or
regulations in force thereunder, subject to the terms of any exemptive order applicable to the Company; (ii) any other applicable provision of law; (iii) the
provisions of the Articles of Incorporation and the Bylaws of the Company, as such documents may be amended from time to time; (iv) the investment
objectives, policies and restrictions applicable to the Company as set forth in the reports and/or registration statements that the Company files with the
Securities and Exchange Commission (the “SEC”), as they may be amended from time to time by the Board of Directors of the Company; and (v) any policies
and determinations of the Board of Directors of the Company and provided in writing to the Adviser.



(c)          The Adviser will provide significant managerial assistance to those portfolio companies of the Company that the Company
agrees to provide such services to as required by the 1940 Act.

(d)          The Adviser may engage one or more investment advisers (each, a “Sub-Adviser”) which are registered under the
Investment Advisers Act of 1940 (the “Advisers Act”) to act as sub-advisers to provide the Company certain services set forth in Section 2(a) of this
Agreement, all as shall be set forth in a written contract (each, a “Sub-Advisory Agreement”) to which the Company and the Adviser shall be parties, which
Sub-Advisory Agreement shall be subject to approval by the vote of a majority of the members of the Board of Directors who are not “interested persons” (as
such term is defined in Section 2(a)(19) of the 1940 Act) of the Adviser, any sub-adviser, or of the Company (each, a “Non-Interested Director”), cast in person
at a meeting called for the purpose of voting on such approval and, to the extent required by the 1940 Act, by the vote of a majority of the outstanding voting
securities of the Company and otherwise consistent with the terms of the 1940 Act. The Adviser and not the Company shall be responsible for any
compensation payable to any Sub-Adviser; provided, however, that the Adviser shall have the right to direct the Company to pay directly to any Sub-Adviser
the amounts due and payable to such Sub-Adviser from the fees and expenses payable to the Adviser under this Agreement.

(e)          The Adviser will maintain all books and records with respect to the Company’s securities transactions required by sub-
paragraphs (b)(5), (6), (9) and (10) and paragraph (f) of Rule 31a-1 under the 1940 Act (other than those records being maintained by the administrator to the
Company (the “Administrator” ) under the administration agreement entered into by and between the Company and the Administrator (the “Administration
Agreement”), or by the Company’s custodian or transfer agent) and preserve such records for the periods prescribed therefor by Rule 31a-2 of the 1940 Act.
The Adviser shall have the right to retain copies, or originals where required by Rule 204-2 promulgated under the Advisers Act, of such records to the extent
required by applicable law, subject to observance of its confidentiality obligations under this Agreement.

(f)          All investment professionals of the Adviser and its staff, when and to the extent engaged in providing investment advisory
and management services hereunder, and the compensation and routine overhead expenses of such personnel allocable to such services, shall be provided
and paid for by the Adviser and not by the Company. The Company shall bear all other costs and expenses of its operations and transactions, including,
without limitation, those relating to:

(i)          organizational and offering expenses;

(ii)          fees and expenses incurred in valuing the Company’s assets and computing its net asset value (including the cost
and expenses of any independent valuation firm);

(iii)          the fees and expenses incurred by the Company or payable to third parties, including lawyers, accountants,
auditors, agents, consultants or other advisors, in connection with the Company’s financial, accounting and legal affairs and in monitoring the Company’s
investments and performing due diligence on the Company’s prospective portfolio companies or otherwise related to, or associated with, evaluating and
making investments, including expenses related to unsuccessful portfolio acquisition efforts;

(iv)          all fees, costs and expenses of money borrowed by the Company, including principal, interest and the costs
associated with the establishment and maintenance of any credit facilities, other financing arrangements, or other indebtedness of the Company, if any
(including commitment fees, accounting and legal fees, closing and other costs);
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(v)          offerings of the Company’s common stock and other securities;

(vi)          investment advisory and management fees payable under Section 6 of this Agreement;

(vii)          administration fees;

(viii)          transfer agent and custody fees and expenses;

(ix)          federal and state registration fees;

(x)          all costs of registration and listing the Company’s securities on any securities exchange;

(xi)          federal, state and local taxes;

(xii)          Non-Interested Directors’ compensation, fees and expenses;

(xiii)          costs of preparing and filing reports or other documents required by the SEC or other regulators;

(xiv)          costs of any reports, proxy statements or other notices to stockholders, including printing costs;

(xv)          costs of holding stockholder meetings;

(xvi)          the Company’s allocable portion of the fidelity bond, directors and officers/errors and omissions liability insurance,
and any other insurance premiums, including independent director liability policies;

(xvii)          direct costs and expenses of administration and operation, including printing, mailing, long distance telephone,
copying, secretarial and other staff, independent auditors and outside legal costs;

(xviii)          all third-party legal, expert and other fees, costs and expenses relating to any actions, proceedings, lawsuits,
demands, causes of action and claims, whether actual or threatened, made by or against the Company, or which the Company is authorized or obligated to
pay under applicable law or its governing agreements or by the Board of Directors;

(xix)          subject to Section 7 below, any judgment or settlement of pending or threatened proceedings (whether civil,
criminal or otherwise) against the Company, or against any trustee, director, partner, member or officer of the Company in his or her capacity as such for
which the Company is required to indemnify such trustee, director, partner, member or officer by any court or governmental agency, or settlement of pending
or threatened proceedings;

(xx)          all travel and related expenses of directors, officers, managers, agents and employees of the Company and the
Adviser, incurred in connection with attending meetings of the Board of Directors or holders of securities of the Company or performing other business
activities that relate to the Company, including travel and related expenses incurred in connection with the purchase, consideration for purchase, financing,
refinancing, sale or other disposition of any investment or potential investment of the Company; provided, however, that the Company shall only be
responsible for (A) a proportionate share of such expenses, as determined by the Adviser in good faith, where such expenses were not incurred solely for the
benefit of the Company, and (B) expenses incurred in accordance with the Company’s travel expense reimbursement policies;
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(xxi)          all expenses relating to payments of dividends or interest or distributions in cash or any other form made or
caused to be made by the Board of Directors to or on account of holders of the securities of the Company, including in connection with any dividend
reinvestment plan or direct stock purchase plan;

(xxii)          all fees, costs and expenses related to (A) the design and maintenance of the Company’s web site or sites and
(B) the Company’s allocable share of costs associated with technology-related expenses, including any computer software or hardware, electronic equipment
or purchased information technology services from third-party vendors or affiliates of the Adviser that is used for the Company, technology service providers
and related software/hardware utilized in connection with the Company’s investment and operational activities;

(xxiii)          all fees, costs and expenses incurred with respect to market information systems and publications, research
publications and materials, and settlement, clearing and custodial fees and expenses; provided, however, that the Company shall only be responsible for a
proportionate share of such expenses, as determined by the Adviser in good faith, where such expenses were not incurred solely for the benefit of the
Company; and

(xxiv)          all other non-investment advisory expenses incurred by the Company or the Administrator in connection with
administering the Company’s business (including payments under the Administration Agreement based upon the Company’s allocable portion of the
Administrator’s overhead in performing its obligations under the Administration Agreement, including rent and the allocable portion of the cost of the
Company’s Chief Financial Officer and Chief Compliance Officer and their respective staffs).

(g)          The Adviser shall give the Company the benefit of its professional judgment and effort in rendering services hereunder, but
neither the Adviser nor any of its officers, directors, employees, agents or controlling persons shall be liable for any act or omission or for any loss sustained
by the Company in connection with the matters to which this Agreement relates, provided, that the foregoing exculpation shall not apply to a loss resulting
from fraud, willful misfeasance, bad faith or gross negligence in the performance of its duties, or by reason of its reckless disregard of its obligations and duties
under this Agreement; provided further, however, that the foregoing shall not constitute a waiver of any rights which the Company may have which may not be
waived under applicable law.

(h)          The Adviser is hereby authorized, on behalf of the Company and at the direction of the Board of Directors pursuant to
delegated authority, to possess, transfer, mortgage, pledge or otherwise deal in, and exercise all rights, powers, privileges and other incidents of ownership or
possession with respect to, the Company’s investments and other property and funds held or owned by the Company, including voting and providing consents
and waivers with respect to the Company’s investments and exercising and enforcing rights with respect to any claims relating to the Company’s investments
and other property and funds, including with respect to litigation, bankruptcy or other reorganization. In the event that the Company determines to acquire debt
or other financing (or to refinance existing debt or other financing), the Adviser shall use commercially reasonable efforts to arrange for such financing on the
Company’s behalf, subject to the oversight and approval of the Board of Directors. If it is necessary for the Adviser to make investments or obtain financing on
behalf of the Company through a special purpose vehicle, the Adviser shall have the authority to create, or arrange for the creation of, such special purpose
vehicle and to make investments or obtain financing through such special purpose vehicle in accordance with applicable law.  In addition, the Adviser may,
directly or through an affiliate, provide, or arrange for a third party to provide, a guarantee, surety or other credit enhancement or credit support arrangement
(collectively, a “Credit Support Arrangement”) with respect to one or more of the Company’s investments, subject to the oversight and approval of the Board of
Directors;
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(i)          The Adviser will place orders either directly with the issuer or with any broker or dealer in connection with making
investments on the Company’s behalf hereunder. Subject to the other provisions of this paragraph, in placing orders with brokers and dealers, the Adviser will
attempt to obtain the best price and the most favorable execution of its orders. In placing orders, the Adviser will consider the experience and skill of the firm’s
securities traders as well as the firm’s financial responsibility and administrative efficiency. Consistent with this obligation, the Adviser may select brokers on
the basis of the research, statistical and pricing services they provide to the Company and other clients of the Adviser. Information and research received from
such brokers will be in addition to, and not in lieu of, the services required to be performed by the Adviser hereunder. A commission paid to such brokers may
be higher than that which another qualified broker would have charged for effecting the same transaction, provided that the Adviser determines in good faith
that such commission is reasonable in terms either of the transaction or the overall responsibility of the Adviser to the Company and its other clients and that
the total commissions paid by the Company will be reasonable in relation to the benefits to the Company over the long term, subject to review by the Board of
Directors of the Company from time to time with respect to the extent and continuation of such practice to determine whether the Company benefits, directly or
indirectly, from such practice.

(j)          The Company also grants to the Adviser the power and authority to engage in all activities and transactions (and anything
incidental thereto) that the Adviser deems, in its sole discretion, appropriate, necessary or advisable to carry out its duties pursuant to this Agreement.

(k)          The Adviser will provide to the Board of Directors such periodic and special reports as it may reasonably request.

3.          Services Not Exclusive. Nothing in this Agreement shall prevent the Adviser or any officer, employee or other affiliate thereof from
acting as investment adviser for any other person, firm or corporation, whether or not the investment objectives or policies of any such other person, firm, or
corporation are similar to those of the Company, or from engaging in any other lawful activity, and shall not in any way limit or restrict the Adviser or any of its
officers, employees or agents from buying, selling or trading any securities for its or their own accounts or for the accounts of others for whom it or they may
be acting; provided, however, that the Adviser will not undertake, and will cause its employees not to undertake, activities which, in its reasonable judgment,
will adversely affect the performance of the Adviser’s obligations under this Agreement.

4.          Confidentiality. The parties hereto agree that each shall treat confidentially all information provided by each party to the other
regarding its business and operations. All confidential information provided by a party hereto, including all “nonpublic personal information,” as defined under
the Gramm-Leach-Bliley Act of 1999 (Public law 106-102, 113 Stat. 1138), shall be used by the other party hereto solely for the purpose of rendering services
pursuant to this Agreement and, except as may be required in carrying out this Agreement, shall not be disclosed to any third party, without the prior consent
of such providing party, except that such confidential information may be disclosed to an affiliate or agent of the disclosing party to be used for the sole
purpose of providing the services set forth herein. The foregoing shall not be applicable to any information that is publicly available when provided or thereafter
becomes publicly available other than through a breach of this Agreement, or that is requested by or required to be disclosed to any governmental or
regulatory authority, including in connection with any required regulatory filings or examinations, by judicial or administrative process or otherwise by
applicable law or regulation. Notwithstanding the foregoing, the Company hereby consents and authorizes the Adviser and its affiliates to use and disclose
confidential information relating to the Company in connection with (a) the preparation of performance information relating to the Company and (b) in
connection with any contemplated sale of the outstanding equity or assets of the Adviser, Administrator, or any person who may be deemed to “control” either
of the Adviser or the Administrator, in each case within the meaning of the 1940 Act.
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5.          Expenses. During the term of this Agreement, the Adviser will bear all compensation expense (including health insurance, pension
benefits, payroll taxes and other compensation related matters) of its employees and shall bear the costs of any salaries of any officers or directors of the
Company who are affiliated persons (as defined in the 1940 Act) of the Adviser.

6.          Compensation of the Adviser. The Adviser, for its services to the Company, will be entitled to receive a management fee (the “Base
Management Fee”) and an incentive fee (“ Incentive Fee”) from the Company.

(a)          The Base Management Fee will be calculated based on the Company’s gross assets, including assets purchased with
borrowed funds or other forms of leverage and excluding cash and cash equivalents, at an annual rate of 1.25%. The Base Management Fee is payable
quarterly in arrears on a calendar quarter basis. The Base Management Fee will be calculated based on the average value of the Company’s gross assets,
excluding cash and cash equivalents, at the end of the two most recently completed calendar quarters prior to the quarter for which such fees are being
calculated. Base Management Fees for any partial month or quarter will be appropriately pro-rated.

(b)          The Incentive Fee consists of two components that are independent of each other, with the result that one component may
be payable even if the other is not. A portion of the Incentive Fee is based on the Company’s income (such fee referred to herein as the “ Income-Based Fee”)
and a portion is based on the Company’s capital gains (such fee referred to herein as the “Capital Gains Fee “), each as described below:

(i)          The Income-Based Fee will be determined and paid quarterly in arrears based on the amount by which (x) the
aggregate “Pre-Incentive Fee Net Investment Income” (as defined below) in respect of the current calendar quarter and the eleven preceding calendar
quarters beginning with the calendar quarter that commences on or after January 1, 2021, as the case may be (or the appropriate portion thereof in the case
of any of the Company’s first eleven calendar quarters that commences on or after January 1, 2021) (in either case, the “Trailing Twelve Quarters”) exceeds
(y) the Hurdle Amount (as defined below) in respect of the Trailing Twelve Quarters. The Hurdle Amount will be determined on a quarterly basis, and will be
calculated by multiplying 2.0% (8% annualized) by the aggregate of the Company’s net asset value at the beginning of each applicable calendar quarter
comprising the relevant Trailing Twelve Quarters. For this purpose, “Pre-Incentive Fee Net Investment Income ” means interest income, dividend income and
any other income (including, without limitation, any accrued income that the Company has not yet received in cash and any other fees such as commitment,
origination, structuring, diligence and consulting fees or other fees that the Company receives from portfolio companies) accrued during the calendar quarter,
minus the Company’s operating expenses accrued during the calendar quarter (including, without limitation, the Base Management Fee, administration
expenses and any interest expense and dividends paid on any issued and outstanding preferred stock, but excluding the Income-Based Fee and the Capital
Gains Fee). For the avoidance of doubt, Pre-Incentive Fee Net Investment Income does not include any realized capital gains, realized capital losses or
unrealized capital appreciation or depreciation.
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The calculation of the Income-Based Fee for each quarter is as follows:

 (A) No Income-Based Fee shall be payable to the Adviser in any calendar quarter in which the Company’s aggregate
Pre-Incentive Fee Net Investment Income for the Trailing Twelve Quarters does not exceed the Hurdle Amount;

 

(B) 100% of the Company’s aggregate Pre-Incentive Fee Net Investment Income for the Trailing Twelve Quarters, if
any, that exceeds the Hurdle Amount but is less than or equal to an amount (the “Catch-Up Amount”) determined
on a quarterly basis by multiplying 2.5% (10% annualized) by the Company’s net asset value at the beginning of
each applicable calendar quarter comprising the relevant Trailing Twelve Quarters. The Catch-Up Amount is
intended to provide the Adviser with an incentive fee of 20% on all of the Company’s Pre-Incentive Fee Net
Investment Income when the Company’s Pre-Incentive Fee Net Investment Income reaches the Catch-Up
Amount for the Trailing Twelve Quarters; and

 

(C) For any quarter in which the Company’s aggregate Pre-Incentive Fee Net Investment Income for the Trailing
Twelve Quarters exceeds the Catch-Up Amount, the Income-Based Fee shall equal 20% of the amount of the
Company’s Pre-Incentive Fee Net Investment Income for such Trailing Twelve Quarters, as the Hurdle Amount
and Catch-Up Amount will have been achieved.

Subject to Section 6(b)(ii) below, the amount of the Income-Based Fee that will be paid to the Adviser for a particular quarter will equal the excess of the
aggregate Income-Based Fee so calculated less the aggregate Income-Based Fees that were paid to the Adviser in the preceding eleven calendar quarters
(or portion thereof) comprising the relevant Trailing Twelve Quarters.

(ii)          The Income-Based Fee is subject to a cap (the “ Incentive Fee Cap”). The Incentive Fee Cap in any quarter is an
amount equal to (a) 20% of the Cumulative Pre-Incentive Fee Net Return (as defined below) during the relevant Trailing Twelve Quarters less (b) the
aggregate Income-Based Fee that were paid to the Adviser in the preceding eleven calendar quarters (or portion thereof) comprising the relevant Trailing
Twelve Quarters. For this purpose, “Cumulative Pre-Incentive Fee Net Return ” during the relevant Trailing Twelve Quarters means (x) Pre-Incentive Fee Net
Investment Income in respect of the Trailing Twelve Quarters less (y) any Net Capital Loss, if any, in respect of the Trailing Twelve Quarters. If, in any quarter,
the Incentive Fee Cap is zero or a negative value, the Company shall pay no Income-Based Fee to the Adviser in that quarter. If, in any quarter, the Incentive
Fee Cap is a positive value but is less than the Income-Based Fee calculated in accordance with Section 6(b)(i) above, the Company shall pay the Adviser
the Incentive Fee Cap for such quarter. If, in any quarter, the Incentive Fee Cap is equal to or greater than the Income-Based Fee calculated in accordance
with Section 6(b)(i) above, the Company shall pay the Adviser the Income-Based Fee for such quarter.

 “Net Capital Loss” in respect of a particular period means the difference, if positive, between (i) aggregate capital losses on the Company’s
assets, whether realized or unrealized, in such period and (ii) aggregate capital gains or other gains on the Company’s assets (including, for the avoidance of
doubt, the value ascribed to any Credit Support Arrangement in the Company’s financial statements even if such value is not categorized as a gain therein),
whether realized or unrealized, in such period.
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(iii)          The second part of the Incentive Fee (the “Capital Gains Fee”) will be determined and payable in arrears as of the
end of each calendar year (or upon termination of this Agreement as set forth below), commencing with the calendar year ended on December 31, 2018, and
is calculated at the end of each applicable year by subtracting (1) the sum of the Company’s cumulative aggregate realized capital losses and aggregate
unrealized capital depreciation from (2) the Company’s cumulative aggregate realized capital gains, in each case calculated from August 2, 2018. If such
amount is positive at the end of such year, then the Capital Gains Fee payable for such year is equal to 20% of such amount, less the cumulative aggregate
amount of Capital Gains Fees paid in all prior years commencing with the calendar year ended on December 31, 2018. If such amount is negative, then there
is no Capital Gains Fee payable for such year. If this Agreement is terminated as of a date that is not a calendar year end, the termination date shall be
treated as though it were a calendar year end for purposes of calculating and paying a Capital Gains Fee.

For purposes of this Section 6(b)(iii):

The cumulative aggregate realized capital gains are calculated as the sum of the differences, if positive, between (a) the net sales price of
each investment in the Company’s portfolio when sold and (b) the accreted or amortized cost basis of such investment.

The cumulative aggregate realized capital losses are calculated as the sum of the differences, if negative, between (a) the net sales price of
each investment in the Company’s portfolio when sold and (b) the accreted or amortized cost basis of such investment.

The aggregate unrealized capital depreciation is calculated as the sum of the differences, if negative, between (a) the valuation of each
investment in the Company’s portfolio as of the applicable Capital Gains Fee calculation date and (b) the accreted or amortized cost basis of such investment.

The accreted or amortized cost basis of an investment shall mean the accreted or amortized cost basis of such investment as reflected in the
Company’s financial statements.

7.          Indemnification. The Adviser assumes no responsibility under this Agreement other than to render the services called for hereunder
in good faith and shall not be responsible for any action of the Board of Directors in following or declining to follow any advice or recommendations of the
Adviser. The Adviser (and its officers, managers, partners, agents, employees, controlling persons, members and any other person or entity affiliated with the
Adviser) shall not be liable to the Company for any action taken or omitted to be taken by the Adviser in connection with the performance of any of its duties or
obligations under this Agreement or otherwise as an investment adviser of the Company (except to the extent specified in Section 36(b) of the 1940 Act
concerning loss resulting from a breach of fiduciary duty (as the same is finally determined by judicial proceedings) with respect to the receipt of compensation
for services), and the Company shall indemnify, defend and protect the Adviser (and its officers, managers, partners, agents, employees, controlling persons,
members and any other person or entity affiliated with the Adviser) (collectively, the “Indemnified Parties”) and hold them harmless from and against all
damages, liabilities, costs, demands, charges, claims and expenses (including reasonable attorneys’ fees and amounts reasonably paid in settlement)
incurred by the Indemnified Parties in or by reason of any pending, threatened or completed action, suit, investigation or other proceeding (including an action
or suit by or in the right of the Company or its security holders) arising out of any actions or omissions or otherwise based upon the performance of any of the
Adviser’s duties or obligations under this Agreement or otherwise as an investment adviser of the Company. Notwithstanding the preceding sentence of this
Section 7 to the contrary, nothing contained herein shall protect or be deemed to protect the Indemnified Parties against or entitle or be deemed to entitle the
Indemnified Parties to indemnification in respect of, any liability to the Company or its security holders to which the Indemnified Parties would otherwise be
subject by reason of fraud, willful misfeasance, bad faith or gross negligence in the performance of the Adviser’s duties or by reason of the reckless disregard
of the Adviser’s duties and obligations under this Agreement (as the same shall be determined in accordance with the 1940 Act and any interpretations or
guidance by the SEC or its staff thereunder).
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8.          Duration and Termination .

(a)          This Agreement shall become effective as of the first date above written. This Agreement may be terminated at any time,
without the payment of any penalty, upon 60 days’ written notice, (i) by the vote of a majority of the outstanding voting securities of the Company, (ii) by the
vote of the Board of Directors, or (iii) by the Adviser. The provisions of Section 7 of this Agreement shall remain in full force and effect, and the Adviser shall
remain entitled to the benefits thereof, notwithstanding any termination of this Agreement. Further, notwithstanding the termination or expiration of this
Agreement as aforesaid, the Adviser shall be entitled to any amounts owed under Section 6 through the date of termination or expiration.

(b)          This Agreement shall continue in effect for two years from the date hereof and thereafter shall continue automatically for
successive annual periods, provided that such continuance is specifically approved at least annually by (A) the vote of the Board of Directors, or by the vote of
a majority of the outstanding voting securities of the Company and (B) the vote of a majority of the Non-Interested Directors in accordance with the
requirements of the 1940 Act.

(c)          This Agreement will automatically terminate in the event of its “assignment” (as such term is defined for purposes of Section
15(a)(4) of the 1940 Act).

9.          Notices. Any notice under this Agreement shall be in writing to the other party at such address as the other party may designate from
time to time for the receipt of such notice and shall be deemed to be received on the earlier of the date actually received or on the fourth day after the
postmark if such notice is mailed first class postage prepaid.

10.          Amendment of this Agreement . This Agreement may be amended by mutual consent, but the consent of the Company must be
obtained in conformity with the requirements of the 1940 Act.

11.          Entire Agreement; Governing Law. This Agreement contains the entire agreement of the parties and supersedes all prior
agreements, understandings and arrangements with respect to the subject matter hereof. This Agreement shall be construed in accordance with the laws of
the State of New York and in accordance with the applicable provisions of the 1940 Act. In such case, to the extent the applicable laws of the State of New
York, or any of the provisions herein, conflict with the provisions of the 1940 Act, the latter shall control.

12.          Miscellaneous. The captions in this Agreement are included for convenience of reference only and in no way define or delimit any of
the provisions hereof or otherwise affect their construction or effect. If any provision of this Agreement shall be held or made invalid by a court decision,
statute, rule or otherwise, the remainder of this Agreement shall not be affected thereby. This Agreement shall be binding on, and shall inure to the benefit of
the parties hereto and their respective successors.

13.          Counterparts. This Agreement may be executed in counterparts by the parties hereto, each of which shall constitute an original
counterpart, and all of which, together, shall constitute one Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused the foregoing instrument to be executed by their duly authorized officers, all as of
the day and the year first above written.

 BARINGS BDC, INC. ,
a Maryland corporation

   
 By: /s/ Eric Lloyd
  Name: Eric Lloyd
  Title: Chief Executive Officer
    
 BARINGS LLC,

a Delaware limited liability company
   
 By: /s/ Eric Lloyd
  Name: Eric Lloyd
  Title: Managing Director

[Signature Page to Investment Advisory Agreement]



Exhibit 10.2

CREDIT SUPPORT AGREEMENT

THIS CREDIT SUPPORT AGREEMENT  (this “Agreement”) is dated as of December 23, 2020 and made by Barings LLC (“Barings”) in favor
of Barings BDC, Inc. (“BBDC”).

WITNESSTH:

WHEREAS, Barings and BBDC are party to that certain amended and restated investment advisory agreement, dated as December 23,
2020, pursuant to which Barings agreed to furnish investment advisory services to BBDC (the “Advisory Agreement”);

WHEREAS, on August 10, 2020, BBDC, Mustang Acquisition Sub, Inc., MVC Capital, Inc. (“ MVC”) and Barings entered into an Agreement
and Plan of Merger (the “Merger Agreement”) pursuant to which, among other things, BBDC agreed to acquire MVC (the “ Transaction”);

WHEREAS, pursuant to the Merger Agreement, Barings and BBDC agreed to enter into a credit support agreement providing for the
enhancement of shareholder credit in an aggregate amount of up to $23,000,000 (the “Maximum Obligation”) on substantially the terms set forth in an exhibit
to the Merger Agreement; and

WHEREAS, the Transaction closed on the date hereof (the “ Effective Date”).

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties and covenants and the consideration paid to
Barings by BBDC under the Advisory Agreement and subject to the conditions herein contained, and intending to be legally bound hereby, the parties hereto
hereby agree as follows:

AGREEMENT

Section 1.          Credit Support Obligation.  Pursuant to Section 2 of this Agreement, Barings unconditionally and irrevocably agrees to
waive the Incentive Fee (as defined in and calculated pursuant to the Advisory Agreement) and/or the Base Management Fee (as defined in and calculated
pursuant to the Advisory Agreement) in an amount equal to, and/or otherwise pay to BBDC an amount of cash equal to, the excess of (a) aggregate realized
and unrealized losses on the investments set forth on Exhibit A (and any investments received by BBDC in connection with the restructuring, amendment,
extension or other modification of such investments) (the “Reference Portfolio”) over (b) the aggregate realized and unrealized gains on the Reference
Portfolio, in each case from the Effective Date through the Designated Settlement Date up to, but not in excess of, the Maximum Obligation (such amount, the
“Covered Losses”).  For purposes of this Agreement, “Designated Settlement Date” means the earlier of (x) January 1, 2031 and (y) the date on which the
entire Reference Portfolio has been realized or written off.  All realized and unrealized losses and realized and unrealized gains on the Reference Portfolio
shall be calculated by BBDC in its sole discretion in accordance with BBDC’s accounting and valuation policies then in effect.  For the avoidance of doubt, in
no event shall Barings be obligated hereunder to provide credit support in excess of the Maximum Obligation.

Section 2.          Settlement of Credit Support Obligation.  If the Covered Losses are greater than $0.00, then, in satisfaction of Barings’
obligation set forth in Section 1, Barings hereby agrees to irrevocably waive the Incentive Fee and, in the event that Covered Losses exceed such Incentive
Fee, the Base Management Fee during the four quarterly measurement periods immediately following  the quarter in which the Designated Settlement Date
occurs (such period, the “Waiver Period”) until an aggregate amount of the Incentive Fee (including any Incentive Fee calculated on an annual basis during
the Waiver Period) and Base Management Fee has been waived equal to the Covered Losses. If the Covered Losses exceed the aggregate amount of Base
Management Fee and Incentive Fee waived by Barings during the Waiver Period, then, on the date on which the last Incentive Fee or Base Management Fee
payment would otherwise be due during the Waiver Period, Barings shall make a cash payment (the “Cash Reimbursement”) to BBDC equal to the positive
difference between the Covered Losses and the aggregate amount of Incentive Fee and Base Management Fee previously waived by Barings during the
Waiver Period.



Section 3.          Tax Treatment.  Barings and BBDC agree to treat (a) any portion of the Incentive Fee or the Base Management Fee waived
by Barings pursuant to Section 2 as a reduction of the Incentive Fee or Base Management Fee, as applicable, for income tax purposes and (b) any Cash
Reimbursement as a reimbursement of the Incentive Fee or Base Management Fee previously paid by BBDC to Barings in prior calendar years. For the
avoidance of doubt, Barings agrees to claim a tax deduction with respect to credit support provided under this Agreement (if any) no earlier than the taxable
year in which the credit support obligation is satisfied pursuant to the provisions of Section 2 above.  Each party acknowledges and agrees that the other party
makes no warranty as to the tax treatment of the transactions described in this Agreement.

Section 4.          Amendments and Waivers.  Except as specified otherwise herein, no amendment or waiver of any provision of this
Agreement will be effective unless it is in writing and signed by both Barings and BBDC, and then the amendment, waiver, or consent will be effective only in
the specific instance and for the specific purpose for which it is given.  Except as specified otherwise herein, no failure on the part of Barings or BBDC to
exercise, and no delay in exercising, any right under this Agreement will operate as a waiver or preclude any other or further exercise thereof or the exercise
of any other right.

Section 5.          Binding Effect; Transfer.  This Agreement will be binding on, and will inure to the benefit of, Barings, BBDC and their
respective successors and permitted assigns.  Neither BBDC nor Barings may assign, sell, transfer or otherwise dispose of its rights, interests, or obligations
under this Agreement; provided that, this Agreement, and the rights of BBDC hereunder and the obligations of Barings hereunder, shall terminate
automatically if Barings (or an affiliate of Barings) ceases to serve as the investment adviser to BBDC or any successor thereto (other than as a result of a
voluntary termination of the Advisory Agreement (or any successor thereto) by Barings).

Section 6.          Captions.  The headings and captions in this Agreement are for convenience only, and will not affect the interpretation or
construction of this Agreement.

Section 7.          Governing Law and Jurisdiction.  This Agreement will be governed by, and construed and enforced in accordance with,
the law of the State of New York. With respect to any suit, action, or proceeding relating to any dispute arising out of or in connection with this Agreement
(“Proceeding”), the parties irrevocably: (a) submits to the exclusive jurisdiction of the courts of the State of New York and the U.S. District Court located in the
Borough of Manhattan in New York City; and (b) waives any objection which it may have at any time to the laying of venue of any Proceeding brought in any
such court, waives any claim that such Proceeding has been brought in an inconvenient forum, and waives the right to object, with respect to such
Proceeding, that such court does not have any jurisdiction over such party. Each of Barings and BBDC waives any right that such party may have to a jury trial
in any action related to this Agreement. Each of Barings and BBDC hereto irrevocably waives, to the extent permitted by applicable law, with respect to itself
and its revenues and assets (irrespective of their use or intended use), all immunity on the grounds of sovereignty or other similar grounds from (a) suit, (b)
jurisdiction of any court, (c) relief by way of injunction or order for specific performance or recovery of property, (d) attachment of its assets (whether before or
after judgment), and (e) execution or enforcement of any judgment to which it or its revenues or assets might otherwise be entitled in any Proceeding in the
courts of any jurisdiction, and irrevocably agrees, to the extent permitted by applicable law, that it will not claim any such immunity in any Proceeding.



Section 8.          Notices.  Any notice under this Agreement shall be in writing to the other party at such address as the other party may
designate from time to time for the receipt of such notice and shall be deemed to be received on the earlier of the date actually received or on the fourth day
after the postmark if such notice is mailed first class postage prepaid.

Section 9.          Integration; Effectiveness; Counterparts.  This Agreement sets forth the entire understanding of the parties relating to the
credit support agreement contemplated by the Merger Agreement and constitutes the agreement between the parties relating to the subject matter hereof,
and supersedes any and all previous understandings and agreements, oral or written, relating to the subject matter hereof.  This Agreement will become
effective when it has been fully executed and delivered by BBDC and Barings.  Delivery of an executed signature page of this Agreement by facsimile or
electronic mail will be effective as delivery of a manually executed signature page of this Agreement.  This Agreement may be executed in counterparts, with
each counterpart constituting an original instrument and all counterparts constituting one and the same agreement.

 [Signature page follows]



IN WITNESS WHEREOF, the undersigned have caused this Agreement to be duly executed and delivered by its authorized signatory as of
the date first written above.

 BARINGS LLC
    
 By: /s/ Eric Lloyd
  Name: Eric Lloyd
  Title: Managing Director
    
 BARINGS BDC, INC.
    
 By: /s/ Jonathan Bock
  Name: Jonathan Bock
  Title: Chief Financial Officer

[Signature Page to Credit Support Agreement]



Exhibit A

Reference Portfolio

[Exhibit intentionally omitted]



Exhibit 99.1
 

 
 

BARINGS BDC, INC. COMPLETES MERGER WITH MVC CAPITAL, INC.
 
CHARLOTTE, N.C., December 23, 2020  - Barings BDC, Inc. (NYSE: BBDC) ("Barings BDC") announced today the closing of the previously announced
merger with MVC Capital, Inc. ("MVC Capital"). The combined company, which will remain externally managed by Barings LLC, is expected to have more than
$1.5 billion of assets under management on a pro forma basis.
 
As a result of the merger, MVC Capital shareholders will receive the following in exchange for each share of MVC common stock held at the effective time of
the merger: (i) 0.9790836 of a share of Barings BDC common stock (which gives effect to the Euro-dollar exchange rate adjustment mechanism in the merger
agreement), and (ii) approximately $0.39492 of cash as transaction support provided by Barings LLC. Approximately 17,354,372 million Barings BDC shares
will be issued to MVC Capital shareholders in connection with the merger, resulting in MVC Capital shareholders and Barings BDC shareholders owning
26.6% and 73.4% of the combined company, respectively, at closing.
 
Amended and Restated Investment Advisory Agreement and Credit Support Agreement
 
In addition, following the closing of the merger, Barings LLC and Barings BDC entered into an amended and restated investment advisory agreement that,
among other things, (i) reduced the annual base management fee payable to Barings LLC from 1.375% to 1.250% of Barings BDC’s gross assets, and (ii)
reset the commencement date for the rolling 12-quarter “look-back” provision used to calculate the income incentive fee and incentive fee cap to January 1,
2021 from January 1, 2020.
 
Barings LLC also entered into a credit support agreement with Barings BDC, for the benefit of the combined company, to protect against net cumulative
unrealized and realized losses of up to $23.0 million on the acquired MVC Capital investment portfolio over the next 10 years.
 
Share Repurchase Program
 
In connection with the closing of the merger, Barings BDC’s board of directors affirmed Barings BDC’s commitment to open-market purchases of shares of
Barings BDC’s common stock in an aggregate amount of up to $15.0 million at then-current market prices at any time shares trade below 90% of Barings
BDC’s then most recently disclosed net asset value per share. Any repurchases pursuant to the authorized program will occur during the 12-month period
commencing upon the filing of Barings BDC’s quarterly report on Form 10-Q for the quarter ending March 31, 2021 and are expected to be made in
accordance with a Rule 10b5-1 purchase plan that qualifies for the safe harbors provided by Rules 10b5-1 and 10b-18 under the Securities Exchange Act of
1934, as amended, as well as subject to compliance with Barings BDC’s covenant and regulatory requirements.
 
Appointment of New Independent Director
 
Effective immediately after the closing of the Merger, Barings BDC increased the size of its board of directors from seven directors to eight directors and
appointed Robert Knapp, a former director of MVC Capital, to serve as an independent member of the board of directors. Mr. Knapp has also been appointed
to serve on each standing committee of the board of directors.
 
Redemption of Notes
 
In connection with the closing of the merger, MVC Capital notified U.S. Bank National Association (“U.S. Bank”), the trustee for MVC Capital’s 6.25% Senior
Notes due 2022 (the “MVC Notes”), of the election to redeem the remaining $95.0 million in aggregate principal amount of the MVC Notes outstanding at a
price equal to 100% of the principal amount of the MVC Notes, plus accrued and unpaid interest on the Notes to, but excluding, the date of redemption. The
trustee has been instructed to provide notice of such redemption to the holders of the MVC Notes in accordance with the terms of the indenture governing the
MVC Notes. The redemption is expected to be completed on January 22, 2021 and will be funded with trust funds deposited with U.S. Bank in trust for such
purpose.  The indenture governing the MVC Notes was discharged at closing.



 
The MVC Notes have been delisted from the New York Stock Exchange (“NYSE”), and trading in the MVC Notes on the NYSE is expected to be suspended
pre-market open on December 24, 2020. After the delisting, holders of the MVC Notes will continue to conduct business with and receive interest payments
through the trustee, U.S. Bank. Barings BDC does not intend to arrange for listing and/or registration of the MVC Notes on another national securities
exchange or for quotation on another quotation medium.
 
Forward-Looking Statements
 
This press release contains “forward-looking statements,” which are statements other than statements of historical facts, are not guarantees of future
performance or results of Barings BDC, including the combined company following the Barings BDC’s acquisition of MVC Capital (the “Merger”), and involve a
number of risks and uncertainties. Such forward-looking statements may include statements preceded by, followed by or that otherwise include the words
“may,” “might,” “will,” “intend,” “should,” “could,” “can,” “would,” “expect,” “believe,” “estimate,” “anticipate,” “predict,” “potential,” “plan” or similar words. Actual
results may differ materially from those in the forward-looking statements as a result of a number of factors, including those described from time to time in
filings made by Barings BDC with the Securities and Exchange Commission (“SEC”). Certain factors could cause actual results and conditions to differ
materially from those projected, including, but not limited to, the uncertainties associated with (i) the expected synergies and savings associated with the
Merger, (ii) the expected elimination of certain expenses and costs due to the Merger, (iii) the operating results of Barings BDC or its portfolio companies
subsequent to the Merger, (iv) fluctuations in the market price of Barings BDC’s common stock, and (v) the Merger’s effect on the relationships of Barings
BDC with its investors, portfolio companies, lenders and service providers. You should not place undue reliance on such forward-looking statements, which
are based upon Barings BDC management’s current views and assumptions regarding future events and operating performance, and speak only as of the
date any such statement is made.
 
More information on these risks and other potential factors that could affect Barings BDC's financial results, including important factors that could cause actual
results to differ materially from plans, estimates or expectations included herein is included in Barings BDC's filings with the SEC, including in the "Risk
Factors" and "Management's Discussion and Analysis of Financial Condition and Results of Operations" sections of Barings BDC's most recently filed annual
report on Form 10-K, as well as in subsequent filings, including Barings BDC's quarterly reports on Form 10-Q. In addition, there is no assurance that Barings
BDC or any of its affiliates will purchase additional shares of Barings BDC at any specific discount levels or in any specific amounts. There is no assurance
that the market price of Barings BDC's shares, either absolutely or relative to net asset value, will increase as a result of any share repurchases, or that any
repurchase plan will enhance shareholder value over the long term. Barings BDC undertakes no duty to update any forward-looking statement made herein.
All forward-looking statements speak only as of the date of this communication.
 
About Barings BDC
 
Barings BDC, Inc. (NYSE: BBDC) is a publicly traded, externally managed investment company that has elected to be treated as a business development
company under the Investment Company Act of 1940. Barings BDC seeks to invest primarily in senior secured loans to private U.S. middle market companies
that operate across a wide range of industries. Barings BDC's investment activities are managed by its investment adviser, Barings LLC, a leading global
asset manager based in Charlotte, NC with over $354 billion* of AUM firm-wide. For more information, visit www.baringsbdc.com.
 
About Barings LLC
 
Barings is a $354+ billion* global investment manager sourcing differentiated opportunities and building long-term portfolios across public and private fixed
income, real estate, and specialist equity markets. With investment professionals based in North America, Europe and Asia Pacific, the firm, a subsidiary of
MassMutual, aims to serve its clients, communities and employees, and is committed to sustainable practices and responsible investment. Learn more at
www.barings.com.
 
 
*Assets under management as of September 30, 2020
 
 
Barings BDC Contacts

Media Contact:
Cheryl Krauss, Media Relations, Barings, 980-417-5858, cheryl.krauss@barings.com

Investor Relations:
BDCinvestorrelations@barings.com, 888-401-1088


