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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is
not permitted.

SUBJECT TO COMPLETION, DATED JUNE 15, 2016

PROSPECTUS

$100,000,000

Harvest Capital Credit Corporation

Common Stock

Preferred Stock

Subscription Rights

Warrants

Debt Securities

We may offer, from time to time in one or more offerings, up to $100,000,000 of our common stock, preferred stock,
debt securities, subscription rights to purchase common stock, or warrants to purchase common stock, preferred stock,
or debt securities, which we refer to, collectively, as the “securities.” Our securities may be offered at prices and on
terms to be disclosed in one or more supplements to this prospectus. You should read this prospectus and the
applicable prospectus supplement carefully before you invest in our securities.

Our securities may be offered directly to one or more purchasers through agents designated from time to time by us, or
to or through underwriters or dealers. The prospectus supplement relating to the offering will identify any agents or
underwriters involved in the sale of our securities, and will disclose any applicable purchase price, fee, commission, or
discount arrangement between us and our agents or underwriters or among our underwriters or the basis upon which
such amount may be calculated. See “Plan of Distribution.” We may not sell any of our securities through agents,
underwriters or dealers without delivery of a prospectus supplement describing the method and terms of the offering
of such securities.
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We are an externally managed, closed-end, non-diversified management investment company that has elected to be
regulated as a business development company, or “BDC,” under the Investment Company Act of 1940, or the “1940 Act.”
Our investment objective is to generate both current income and capital appreciation primarily by making direct
investments in the form of subordinated debt, senior debt, and, to a lesser extent, minority equity investments in
privately-held U.S. small to mid-sized companies.

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

We are an “emerging growth company” under the federal securities laws and are subject to reduced public company
reporting requirements.

On June 13, 2016, the last reported sale price of our common stock on the NASDAQ Global Market was $13.22. We
are required to determine the net asset value per share of our common stock on a quarterly basis. On March 31, 2016,
our net asset value per share was $13.90.

As of April 18, 2016, the aggregate market value of our outstanding common stock held by non-affiliates, or the
public float, was approximately $67.0 million, which was calculated based on 4,981,100 shares of outstanding
common stock held by non-affiliates and on a price per share of $13.45, the closing price of our common stock on
April 18, 2016. Pursuant to certain SEC rules, in no event will we sell our securities in a public primary offering with
a value exceeding more than one-third of our public float in any 12-month period so long as our public float remains
below $75.0 million. We have not offered any securities pursuant to the SEC rules noted above during the 12 calendar
months prior to and including the date of this prospectus.
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Investing in our securities involves a high degree of risk. Before buying any securities, you should read the
discussion of the material risks of investing in our securities in “Risk Factors” beginning on page 12 of this
prospectus.

Shares of closed-end investment companies, including business development companies, frequently trade at a
discount to their net asset value. If our shares trade at a discount to our net asset value, it will likely increase
the risk of loss for purchasers in this offering.

This prospectus, and the accompanying prospectus supplement, contain important information you should know
before investing in our securities. Please read this prospectus and the accompanying prospectus supplement before
you invest and keep it for future reference. We file annual, quarterly and current reports, proxy statements and other
information about us with the Securities and Exchange Commission, or SEC. The SEC also maintains a website at
http://www.sec.gov that contains such information. This information is also available free of charge by contacting us
at 767 Third Avenue, 25th Floor, New York, New York 10017, Attention: Investor Relations, or by calling us collect
at (212) 906-3592 or on our website at http://www.harvestcapitalcredit.com. Information contained on our website is
not incorporated by reference into this prospectus, and you should not consider that information to be part of this
prospectus or the accompanying prospectus supplement.

This prospectus may not be used to consummate sales of securities unless accompanied by a prospectus
supplement.

The Securities and Exchange Commission has not approved or disapproved of these securities or determined if
this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is                           , 2016

Edgar Filing: Harvest Capital Credit Corp - Form POS 8C

5



TABLE OF CONTENTS

ABOUT THIS PROSPECTUS ii
PROSPECTUS SUMMARY 1
THE OFFERING 4
FEES AND EXPENSES 8
SELECTED FINANCIAL AND OTHER DATA 11
RISK FACTORS 12
SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS 30
USE OF PROCEEDS 31
PRICE RANGE OF COMMON STOCK AND DISTRIBUTIONS 32
RATIOS OF EARNINGS TO FIXED CHARGES 34
MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS 35

SENIOR SECURITIES 50
BUSINESS 51
PORTFOLIO COMPANIES 59
MANAGEMENT 66
PORTFOLIO MANAGEMENT 73
INVESTMENT ADVISORY AND MANAGEMENT AGREEMENT 75
ADMINISTRATION AGREEMENT 82
LICENSE AGREEMENT 82
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS 82
CONTROL PERSONS AND PRINCIPAL STOCKHOLDERS 84
DETERMINATION OF NET ASSET VALUE 86
DIVIDEND REINVESTMENT PLAN 88
DESCRIPTION OF OUR SECURITIES 89
DESCRIPTION OF OUR CAPITAL STOCK 89
DESCRIPTION OF OUR PREFERRED STOCK 92
DESCRIPTION OF OUR SUBSCRIPTION RIGHTS 93
DESCRIPTION OF OUR WARRANTS 94
DESCRIPTION OF OUR DEBT SECURITIES 95
CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS 108
REGULATION 114
PLAN OF DISTRIBUTION 119
CUSTODIAN, TRANSFER AGENT, DISTRIBUTION PAYING AGENT AND REGISTRAR 120
BROKERAGE ALLOCATION AND OTHER PRACTICES 120
LEGAL MATTERS 121
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 121
PRIVACY NOTICE 121
AVAILABLE INFORMATION 121
INDEX TO FINANCIAL STATEMENTS F-1

 i

Edgar Filing: Harvest Capital Credit Corp - Form POS 8C

6



Edgar Filing: Harvest Capital Credit Corp - Form POS 8C

7



ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission, or
“SEC,” using the “shelf” registration process. Under the shelf registration process, we may offer, from time to time, up to
$100,000,000 of our securities on terms to be determined at the time of the offering. This prospectus provides you
with a general description of the securities that we may offer. Each time we use this prospectus to offer securities, we
will provide a prospectus supplement that will contain specific information about the terms of that offering. The
prospectus supplement may also add, update or change information contained in this prospectus. Please carefully read
this prospectus and any accompanying prospectus supplement together with the additional information described
under “Risk Factors” and “Available Information” before you make an investment decision.

No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in
this prospectus or any accompanying supplement to this prospectus. You must not rely on any unauthorized
information or representations not contained in this prospectus or any accompanying prospectus supplement as if we
had authorized it. This prospectus and any accompanying prospectus supplement do not constitute an offer to sell or a
solicitation of any offer to buy any security other than the registered securities to which they relate, nor do they
constitute an offer to sell or a solicitation of an offer to buy any securities in any jurisdiction to any person to whom it
is unlawful to make such an offer or solicitation in such jurisdiction. The information contained in this prospectus and
any accompanying prospectus supplement is accurate as of the dates on their covers. Our financial condition, results
of operations and prospects may have changed since that date. To the extent required by law, we will amend or
supplement the information contained in this prospectus and any accompanying prospectus supplement to reflect any
material changes to such information subsequent to the date of the prospectus and any accompanying prospectus
supplement and prior to the completion of any offering pursuant to the prospectus and any accompanying prospectus
supplement.

ii 
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PROSPECTUS SUMMARY

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

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

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

●

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

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

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

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

●“JMP Facility” refers to the Loan Agreement, dated as of April 24, 2011, as amended, with JMP Group LLC, which
agreement was terminated effective October 29, 2013; and

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

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

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

1
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As a business development company, we are required to comply with numerous regulatory requirements. We are
permitted to, and expect to continue to, finance our investments using debt and equity. However, our ability to use
debt is limited in certain significant respects. See “Regulation—Senior Securities.” As a RIC, we generally will not have to
pay corporate-level U.S. federal income taxes on any net ordinary income or capital gains that we distribute to our
stockholders as dividends if we meet certain source-of-income and asset diversification requirements.

As of March 31, 2016, we had $148.5 million (at fair value) invested in 34 companies. As of March 31, 2016, our
portfolio included approximately 49.4% of senior secured term loans (including last-out loans), 45.8% of junior
secured term loans, 3.9% of equity investments, and 0.9% of CLO equity investments at fair value. We completed
2015 with $142.8 million (at fair value) invested in 33 companies. As of December 31, 2015, our portfolio included
approximately 56.8% of senior secured term loans, 40.8% of junior secured term loans, 1.3% of equity investments,
and 1.1% of CLO equity investments at fair value. As of December 31, 2015, 2014, 2013 and 2012, our loan portfolio
had a dollar-weighted average annualized yield of approximately 13.9%, 15.1%, 16.7%, and 17.6%, respectively,
including amortization of deferred debt origination fees and original issue discount. 

Our Investment Adviser

Our investment adviser’s investment team is led by two partners, Richard P. Buckanavage and Ryan T. Magee, who
have an average of approximately 19 years of investment experience, and is supported by the investment staff at
HCAP Advisors, as well as investment professionals from JMP Credit Advisors and JMP Group. We expect that our
investment adviser will hire additional investment professionals, as necessary. In addition, our investment adviser
expects to draw upon JMP Group’s over 10-year history in the investment management business and to benefit from
the JMP Group investment professionals’ significant capital markets, trading and research expertise developed through
investments in different industries and over numerous companies in the United States.

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

In addition, our investment adviser has an investment committee that is responsible for approving all key investment
decisions that are made by our investment adviser on our behalf. The members of the investment committee are
Messrs. Buckanavage and Magee, as well as Joseph A. Jolson, the Chairman of our board of directors and the
Chairman and Chief Executive Officer of JMP Group LLC; Carter D. Mack, the President of JMP Group LLC; and
Bryan B. Hamm, the President of JMP Credit Advisors. The members of our investment committee have extensive
investment experience and collectively currently manage or oversee approximately $2.4 billion of assets, including

Edgar Filing: Harvest Capital Credit Corp - Form POS 8C

11



alternative assets such as long-short equity hedge funds, middle-market lending, private equity, collateralized loan
obligation funds, and Harvest Capital Credit Corporation. All key investment decisions made by our investment
adviser on our behalf require approval from three of the five members of the investment committee and must include
the approval of both Messrs. Jolson and Buckanavage.

2
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Our Business Strategy

Our investment objective is to generate both current income and capital appreciation primarily by making direct
investments in the form of subordinated debt, senior debt, and, to a lesser extent, minority equity investments. We
plan to accomplish our investment objective by targeting investments in small and mid-sized U.S. private companies
with annual revenues of less than $100 million and EBITDA (earnings before interest, taxes, depreciation and
amortization) of less than $15 million. We believe that transactions involving companies of this size offer higher
yielding investment opportunities, lower leverage levels and other terms more favorable than transactions involving
larger companies.

We have adopted the following business strategy to achieve our investment objective:

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

Leverage the skills of our experienced investment adviser. The principals of our investment adviser have an average
of approximately 19 years of experience advising, investing in and lending to small and mid-sized companies and
have been active participants in the primary leveraged credit markets. Throughout their careers, they have navigated
various economic cycles as well as several market disruptions. We believe this experience and understanding allows
them to select and structure better investments for us and to efficiently monitor and provide managerial assistance to
our portfolio companies.

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

Edgar Filing: Harvest Capital Credit Corp - Form POS 8C

13



Maintain rigorous portfolio management. The principals of our investment adviser have significant investing and
board-level experience with small to mid-sized companies, and as a result, we expect that our investment adviser will
be a value-added partner to, and remain in close contact with, our directly originated portfolio companies.
After originating an investment in a company, our investment adviser will monitor each investment closely, typically
receiving monthly, quarterly and annual financial statements, meeting face-to-face with our portfolio companies at
least twice annually, as well as frequent informal communication with portfolio companies. In addition, our portfolio
company investments generally contain financial covenants, and we obtain compliance certificates relating to those
covenants quarterly from our portfolio companies. We believe that our investment adviser’s initial and ongoing
portfolio review process will allow it to effectively monitor the performance and prospects of our portfolio companies.

“Enterprise value” lending. We and our investment adviser take an enterprise value approach to the loan structuring and
underwriting process. “Enterprise value” is the value that a portfolio company’s most recent investors place on the
portfolio company or “enterprise.” The value of the enterprise is determined by multiplying (x) the number of shares of
common stock of the portfolio company outstanding on the date of calculation, on a fully diluted basis (assuming the
conversion of all outstanding convertible securities and the exercise of all outstanding options and warrants), by (y)
the price per share paid by the most recent purchasers of equity securities of the portfolio company plus the value of
the portfolio company's liabilities. We generally secure a subordinated lien or a senior secured lien position against the
enterprise value of a portfolio company and generally our exposure is less than 65% of the enterprise value and we
obtain pricing enhancements in the form of warrants and other fees that we expect will build long-term asset
appreciation in our portfolio. “Enterprise value” lending requires an in-depth understanding of the companies and
markets served. We believe the experience that our investment adviser possesses gives us enhanced capabilities in
making these qualitative “enterprise value” evaluations, which we believe can produce a high quality loan portfolio with
enhanced returns for our stockholders.

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

Corporate Information

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

On April 5, 2016, the Company provided WBL SPE II, LLC with a $1.5 million incremental term loan and extended
the maturity date from December 23, 2016 to September 30, 2017. In conjunction with this amendment and
incremental funding, WBL SPE I, LLC prepaid its term loan by $1.5 million.

                On May 4, 2016, the Company declared monthly distributions of $0.1125 per share payable on each of May
27, 2016, June 23, 2016 ad July 21, 2016. 

3
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THE OFFERING

We may offer, from time to time, up to $100,000,000 of our securities, on terms to be determined at the time of the
offering. We will offer our securities at prices and on terms to be set forth in one or more supplements to this
prospectus. The offering price per share of our securities, less any underwriting commissions or discounts, generally
will not be less than the net asset value per share of our securities at the time of an offering. However, we may issue
securities pursuant to this prospectus at a price per share that is less than our net asset value per share (i) in connection
with a rights offering to our existing stockholders, (ii) with the prior approval of the majority of our common
stockholders or (iii) under such other circumstances as the SEC may permit. Any such issuance of shares of our
common stock below net asset value may be dilutive to the net asset value of our common stock.

Our securities may be offered directly to one or more purchasers by us or through agents designated from time to time
by us, or to or through underwriters or dealers. The prospectus supplement relating to the offering will disclose the
terms of the offering, including the name or names of any agents or underwriters involved in the sale of our securities
by us, the purchase price, and any fee, commission or discount arrangement between us and our agents or underwriters
or among our underwriters or the basis upon which such amount may be calculated. See “Plan of Distribution.” We may
not sell any of our securities directly or through agents, underwriters or dealers without delivery of a prospectus
supplement describing the method and terms of the offering of our securities.

Set forth below is additional information regarding offerings of securities pursuant to this prospectus:

Use of
Proceeds

We plan to use the net proceeds of this offering to make new investments in portfolio companies in
accordance with our investment objective and strategies as described in this prospectus and for general
working capital purposes. We may also use a portion of the net proceeds to reduce any of our
outstanding borrowings. Pending such use, we will invest the net proceeds primarily in high quality,
short-term debt securities consistent with our business development company election and our election
to be taxed as a RIC. Each supplement to this prospectus relating to an offering will more fully identify
the use of the proceeds from such offering. See “Use of Proceeds.”

Investment
Advisory and
Management
Agreement

HCAP Advisors serves as our investment adviser pursuant to an investment advisory and management
agreement. We pay HCAP Advisors a fee for the services it provides under that agreement. The fee
consists of two components: a base management fee and an incentive fee.

The base management fee is calculated based on our gross assets (which includes assets acquired with
the use of leverage and excludes cash and cash equivalents) at an annual rate of 2.0% on gross assets
up to and including $350 million, 1.75% on gross assets above $350 million and up to and including
$1 billion, and 1.5% on gross assets above $1 billion. The base management fee is payable quarterly in
arrears.
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The incentive fee consists of two parts. The first part is calculated and payable quarterly in arrears and
equals 20% of our pre-incentive fee net investment income that exceeds a 2% quarterly (8%
annualized) hurdle rate, subject to a catch-up provision measured at the end of each fiscal quarter. For
this purpose, pre-incentive fee net investment income means interest income, dividend income and any
other income (including any other fees (other than fees for providing managerial assistance), such as
commitment, origination, structuring, diligence and consulting fees or other fees that we receive from
portfolio companies) accrued during the calendar quarter, minus our operating expenses for the quarter
(including the base management fee, expenses payable under the administration agreement (as defined
below), and any interest expense and any dividends paid on any issued and outstanding preferred
stock, but excluding the incentive fee). Pre-incentive fee net investment income includes, in the case of
investments with a deferred interest feature (such as original issue discount, debt instruments with
payment-in-kind interest and zero coupon securities), accrued income that we have not yet received in
cash. Since the hurdle rate is fixed, as interest rates rise, it is easier for our investment adviser to
surpass the hurdle rate and receive an incentive fee based on net investment income. The second part is
calculated and payable in arrears as of the end of each calendar year (or upon termination of the
investment advisory and management agreement, as of the termination date) and equals 20% of our
realized capital gains on a cumulative basis from inception through the end of each calendar year,
computed net of all realized capital losses and unrealized capital depreciation on a cumulative basis,
less the aggregate amount of any previously paid capital gain incentive fees.

4
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The incentive fee is subject to a total return requirement, which provides that no incentive fee in
respect of our pre-incentive fee net investment income is payable except to the extent 20% of the
cumulative net increase in net assets resulting from operations over the then current and 11 preceding
calendar quarters exceeds the cumulative income and capital gains incentive fees accrued and/or paid
for the 11 preceding quarters. As a result, even in the event that our pre-incentive fee net investment
income exceeds the hurdle rate, no incentive fee will be payable to the extent that we have generated
cumulative net decreases in assets resulting from operations over the trailing 12 quarters due to
unrealized or realized net losses on our investments. See “Investment Advisory and Management
Agreement.”

Administration
Agreement

JMP Credit Advisors serves as our administrator pursuant to an administration agreement. We
reimburse our administrator, JMP Credit Advisors, for the allocable portion of overhead and other
expenses incurred by it in performing its obligations under the administration agreement, including
the compensation of our chief financial officer and chief compliance officer, and their staff. See
“Administration Agreement.”

Distributions

We intend to pay monthly distributions to our stockholders out of assets legally available for
distribution. The monthly distributions, if any, will be determined by our board of directors. The
distributions we pay to our stockholders in a year may exceed our taxable income for that year, and
accordingly, a portion of such distributions may constitute a return of capital for U.S. federal income
tax purposes. The specific tax characteristics of our distributions will be reported to stockholders after
the end of the calendar year. See “Price Range of Common Stock and Distributions.”

Taxation

We have elected to be treated as a RIC under Subchapter M of the Code. As a RIC, we generally will
not pay corporate-level U.S. federal income taxes on any net ordinary income or capital gains that we
timely distribute to our stockholders as dividends. To maintain our RIC status, we must meet
specified source-of-income and asset diversification requirements and distribute annually to our
stockholders at least 90.0% of our net ordinary income and realized net short-term capital gains in
excess of realized net long-term capital losses, if any. See “Price Range of Common Stock and
Distributions” and “Certain U.S. Federal Income Tax Considerations”.

Dividend
Reinvestment
Plan

We have adopted a dividend reinvestment plan for our stockholders. It is an “opt out” dividend
reinvestment plan. As a result, if we declare cash distributions, each stockholder’s cash distributions
will be automatically reinvested in additional shares of our common stock unless they specifically “opt
out” of our dividend reinvestment plan so as to receive cash distributions. Stockholders who receive
distributions in the form of shares of common stock will be subject to the same U.S. federal income
tax consequences as if they received their distributions in cash. See “Dividend Reinvestment Plan.”

5
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Trading at a
Discount

Shares of closed-end investment companies frequently trade at a discount to their net asset value. The
possibility that our common stock may trade at a discount to our net asset value per share is separate
and distinct from the risk that our net asset value per share may decline. Although we cannot predict
whether our common stock will trade above, at, or below net asset value, it has traded below net asset
value in recent quarters.

License
Agreement

We have entered into a royalty-free license agreement with Harvest Capital Strategies, LLC, pursuant
to which it has agreed to grant us a non-exclusive license to use the name “Harvest.” See “License
Agreement”.

Leverage

We expect to continue to use leverage to make investments. As a result, we may continue to be
exposed to the risks of leverage, which include that leverage may be considered a speculative
investment technique. The use of leverage magnifies the potential for gain and loss on amounts we
invest and therefore, indirectly, increases the risks associated with investing in shares of our common
stock. See “Risk Factors.”

Anti-Takeover
Provisions

Our certificate of incorporation and bylaws, as well as certain statutory and regulatory requirements,
contain certain provisions that may have the effect of discouraging a third party from making an
acquisition proposal for us. These anti-takeover provisions may inhibit a change in control in
circumstances that could give the holders of our common stock the opportunity to realize a premium
over the market price for our common stock. See “Description of Our Capital Stock.” In addition, our
board of directors is divided into three classes, with the term of one class expiring at each annual
meeting of stockholders. This structure is intended to provide us with a greater likelihood of continuity
of management. A staggered board of directors also may serve to deter hostile takeovers or proxy
contests, as may certain other measures we have adopted. See “Description of Our Capital Stock.”

Available
Information  

We are required to file annual, quarterly, and current reports, proxy statements and other information
with the SEC under the Securities Exchange Act of 1934, as amended, or the “Exchange Act.” This
information is available at the SEC’s public reference room at 100 F Street, NE, Washington, District
of Columbia 20549 and on the SEC’s website at http://www.sec.gov. The public may obtain
information on the operation of the SEC’s public reference room by calling the SEC at
1-800-SEC-0330. This information is also available free of charge by contacting us at Harvest Capital
Credit Corporation, 767 Third Avenue, 25th Floor, New York, New York 10017, by telephone at (212)
906-3592, or on our website at http://www.harvestcapitalcredit.com. Information contained on our
website or on the SEC’s web site about us is not incorporated into this prospectus and you should not
consider information contained on our website or on the SEC’s website to be part of this prospectus.

Risk
Factors

An investment in our securities is subject to risks. The following is a summary of the principal risks that you
should carefully consider before investing in our securities. In addition, see “Risk Factors” beginning on
page 12 of this prospectus to read about factors you should consider before deciding to invest in our
securities.

●
We have a limited history operating as a business development company and as a RIC, and HCAP Advisors has
limited experience managing a business development company or a RIC, and we may not be able to operate our
business successfully or generate sufficient revenue to make or sustain distributions to our stockholders.
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●We are dependent upon our investment adviser’s key personnel for our future success.

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

●Our financial condition and results of operations depend on our ability to manage our business and our future growth
effectively.

●There may be significant potential conflicts of interest in the future which could impact our investment returns.

●Our incentive fee may induce our investment adviser to pursue speculative investments.

●The involvement of our investment adviser’s investment professionals in our valuation process may create conflicts
of interest.

●
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