Governan
nce and Com
mpensation C
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ON COMMIT
OSE OF THE
E GOVERNAN
NCE AND CO
OMPENSATIO
TTEE
I. PURPO
The purposes of the Governance and Compe
ensation Com
mmittee (the "Committee"") of the Boa
ard of
Directors (the "Board") of THL Credit, Inc., a Dela
aware (the "C
Corporation") are to:
dentify individuals qualified
d to serve on
n the Board a
as directors tthat are both
h "independen
nt" as
(1) id
de
efined in Section 2(a)(19) of the Investm
ment Compan
ny Act of 1940, as amende
ed (the "1940
0 Act")
an
nd Rule 5606(a)(2) of the Nasdaq
q Stock Marrket ("Nasda
aq") listing requirementss (the
"Independent Directors"), and
a on committees of the Board, and tto select, or tto recommend that
th
he Board sele
ect, the Board nominees for the next ann
nual meeting of shareholders;
(2) ad
dvise the Boa
ard with respe
ect to Board composition,
c
p
procedures and committee
es;
(3) ov
versee period
dic evaluation
ns of the Boarrd and any co
ommittees of tthe Board;
(4) monitor
m
corporrate governan
nce matters and make reco
ommendation
ns to the Boarrd;
(5) ac
ct as the adm
ministrative committee
c
witth respect to Board policiies and proce
edures, comm
mittee
po
olicies and prrocedures and
d codes of eth
hics;
(6) ov
versee the Company’s
C
compensation policies gen
nerally and m
make recomm
mendations tto the
Board with res
spect to any incentive com
mpensation a
and equity-bassed plans of the Company that
arre subject to Board approv
val;
(7) ev
valuate execu
utive officer performance;
(8) re
eview and ap
pprove the compensation
c
n, if any, by the Compan
ny for each of the Comp
pany’s
ex
xecutive offic
cers, including
g reimbursem
ment by the C
Company of the compenssation of the Chief
Financial Officer, Chief Com
mpliance Offic
cer and Gene
eral Counsel; and
(9) prrepare a repo
ort on executtive officer co
ompensation if the Securitties and Exch
hange Commission
ru
ules require such a report to
t be included
d in the Comp
pany’s annua
al proxy statem
ment.
II. COMPO
OSITION OF THE COMMIITTEE
The Committee shall consist
c
of at le
east two mem
mbers, comprrised of certa
ain of the Inde
ependent Dire
ectors
of the Corporation app
pointed by the
e Board who are not "closse family mem
mbers" of an officer, direcctor or
employee
e of the Corp
poration or th
he investmentt advisor of tthe Corporation. For this purpose, a ""close
family me
ember" shall be
b a spouse, a parent, a ch
hild, a sibling , an aunt, an uncle or a firrst cousin, wh
hether
by blood,, marriage or
o adoption of
o such direc
ctor, or anyo
one residing in such person's home. The
Committe
ee shall recom
mmend nomin
nees for appo
ointment to th
he Committee
e annually an
nd as vacanccies or
newly-cre
eated position
ns occur. Co
ommittee members shall be appointe
ed by the Bo
oard and ma
ay be
removed by the Board
d at any time.. The Commiittee shall reccommend to the Board, and the Board
d shall
designate
e, the chairperson of the Committee.
C
So
olely to the e
extent the cha
airperson of th
he Board is n
not an
independe
ent Director, the chairpe
erson of the
e Committee may serve as the lea
ad director o
of the
Independe
ent Directors if the Board has
h not appoiinted anotherr Independentt Director in ssuch a role.
The chairperson of the Committee shall
s
have the
e following ressponsibilities:
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(1) preside over Board meetings in the absence of the chairperson of the Board and the lead director
of the Independent Directors;
(2) preside over Committee meetings and participate in executive sessions of the Independent
Directors;
(3) serve as a liaison to the Independent Directors;
(4) participate in the preparation of the Board meeting agenda and the agenda for the Committee
meetings; and
(5) set meeting schedules to assure that directors have sufficient time for discussion of all agenda
items.
The lead director of the Independent Directors shall have the following responsibilities:
(1) preside over Board meetings in the absence of the chairperson of the Board;
(2) preside over executive sessions of the Independent Directors in the absence of the Chairperson
(if the Chairperson is an Independent Director);
(3) serve as the principal liaison to the Independent Directors;
(4) participate in the preparation of the Board meeting agenda; and
(5) set meeting schedules to assure that directors have sufficient time for discussion of all agenda
items.
III. MEETINGS AND PROCEDURES OF THE COMMITTEE
The Committee shall fix its own rules of procedure, which shall be consistent with the Certificate of
Incorporation of the Corporation (or other charter document of the Corporation), the Bylaws of the
Corporation and this Committee Charter. The Committee shall meet as provided by its rules, which shall
be at least two times annually or more frequently as circumstances require. The chairperson of the
Committee or a majority of the members of the Committee may also call a special meeting of the
Committee.
A majority of the members of the Committee present in person or by means of a conference telephone or
other communications equipment by means of which all persons participating in the meeting can
communicate with each other shall constitute a quorum. The Committee may also take action by the
written consent, if the number of members of the Committee required for approval of such action at a
meeting of the Committee consent to the action in writing and the written consents are filed with the
records of meetings of the Governance Committee, unless otherwise required by applicable law.
The Committee may form subcommittees for any purpose that the Committee deems appropriate and
may delegate to such subcommittees such power and authority as the Committee deems appropriate;
provided, however, that no subcommittee shall consist of fewer than two members; and provided further
that the Committee shall not delegate to a subcommittee any power or authority not provided to the
Committee or required by any law, regulation or listing standard to be exercised by the Committee or the
Independent Directors as a whole.
The Committee may request that any directors, officers or employees of the Corporation, or other persons
whose advice and counsel are sought by the Committee, attend any meeting of the Committee to provide
such pertinent information as the Committee requests.
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The Committee shall keep written minutes of its meetings, which minutes shall be maintained with the
books and records of the Corporation and delivered to the Board, including a description of all actions
taken by the Committee at the meeting.
IV. AUTHORITY
The Committee shall have the authority to carry out its duties and responsibilities as set forth in this
Committee Charter. The Committee shall have sole authority to retain and terminate any search firm to be
used to identify Independent Director candidates, including sole authority to approve the search firm's
fees and other retention terms.
The Committee shall have the right to use reasonable amounts of time of the Company’s independent
accountants, outside lawyers and other internal staff and may, in its sole discretion, hire experts, lawyers,
compensation consultants and other advisors (each, a “Consultant”) to assist and advise the Committee
in connection with its responsibilities. The Committee shall be directly responsible for the appointment,
compensation (at the Company’s expense) and oversight of any work of such Consultants and shall keep
the Company’s Chief Executive Officer, President, Chief Financial Officer and Board of Directors advised
as to the general range of anticipated expenses in connection therewith. When selecting a Consultant,
the Committee should first consider factors relevant to that person's independence from the Company,
such as:
(1) the provision of other services to the Company by the Consultant or person that employs the
Consultant;
(2) the amount of fees received from the Company by the Consultant or person that employs the
Consultant, as a percentage of the total revenue of the Consultant or person that employs the
Consultant;
(3) the policies and procedures of the Consultant or person that employs the Consultant that are
designed to prevent conflicts of interest;
(4) any business or personal relationship of the Consultant with a member of the Committee;
(5) any stock of the Company owned by the Consultant; and
(6) any business or personal relationship of the Consultant or person that employs the Consultant
with an executive officer of the Company.
V. DUTIES OF THE COMMITTEE
A. Board Candidates and Nominees
The Committee shall have the following goals and responsibilities with respect to Board candidates and
nominees:
(1) establish policies and procedures for evaluating the suitability of potential director nominees;
(2) select the Independent Director nominees to be considered for election by the shareholders or
appointment by the Board, as the case may be, pursuant to the Bylaws of the Corporation.
Persons selected by the Committee shall possess such knowledge, experience, skills, expertise
and diversity so as to enhance the Board's ability to manage and direct the affairs and business
of the Corporation, including, when applicable, to enhance the ability of committees of the Board
to fulfill their duties and/or to satisfy any independence requirements imposed by law, regulation
or Nasdaq listing requirements; and
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(3) review the suitability for continued service as a director of each Independent Director when his or
her term expires and at such other times as the Committee deems necessary or appropriate, and
to recommend whether or not the Independent Director should be re-nominated.
B. Board Composition and Procedures
The Committee shall have the following goals and responsibilities with respect to the composition and
procedures of the Board as a whole:
(1) review periodically with the Board the size and composition of the Board as a whole and
recommend, if necessary, measures to be taken so that the Board reflects an appropriate
balance of knowledge, experience, skills, expertise and diversity required for the Board as a
whole and contains at least the minimum number of Independent Directors required by the 1940
Act and Nasdaq, if applicable;
(2) make recommendations on the frequency and structure of Board meetings;
(3) make recommendations concerning any other aspect of the procedures of the Board that the
Committee considers warranted, including but not limited to procedures with respect to the waiver
by the Board of any Corporation rule, guideline, procedure, code of ethics or corporate
governance principle; and
(4) make recommendations on the requirements for, and means of, Board orientation and training.
C. Corporate Governance
The following shall be the goals and responsibilities of the Committee with respect to corporate
governance:
(1) consider any corporate governance issues that arise from time to time, and to develop
appropriate recommendations for the Board;
(2) monitor compliance with, and act as the administrative committee with respect to, the provisions
of (i) the Code of Ethics pursuant to Rule 17j-1(c) under the 1940 Act and (ii) the Code of Ethics
and Business Conduct pursuant to the rules and regulations promulgated under the SarbanesOxley Act of 2002 and the listing standards of Nasdaq Marketplace Rule 4350(n), including the
granting of any waivers thereunder, as appropriate; and
(3) supervise counsel for the Independent Directors.
D. Board Committees
The following shall be the goals and responsibilities of the Committee with respect to the committee
structure of the Board:
(1) make recommendations to the Board regarding the size and composition of any the committees
of the Board, including the identification of individuals qualified to serve as members of a
committee, and recommend individual directors to fill any vacancy that might occur on a
committee;
(2) monitor the functioning of the committees of the Board and make recommendations for any
changes, including the creation or elimination of committees, the orientation of committee
members, the annual review performed, if any, by each committee and the independence and
qualifications of the members of the audit committee; and
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(3) recommend that the Board establish such special committees as may be desirable or necessary
from time to time in order to address ethical, legal or other matters that may arise. The
Committee's power to make such a recommendation under this Committee Charter shall be
without prejudice to the right of any other committee of the Board, or any individual director, to
make such a recommendation at any time.
E. Evaluation of the Board
The Committee shall be responsible for overseeing the evaluation of the Board as a whole. The
Committee shall establish procedures to allow it to exercise this oversight function.
In conducting this review, the Committee shall evaluate whether the Board appropriately addresses the
matters that are or should be within its scope pursuant to the set of corporate governance principles
adopted by the Committee. The Committee shall address all matters that the Committee considers
relevant to the Board's performance, including at least the following: the adequacy, appropriateness and
quality of the information and recommendations presented by the investment advisor of the Corporation
and management of the Corporation to the Board, the manner in which they were discussed or debated
and whether the number and length of meetings of the Board were adequate for the Board to complete its
work in a thorough and thoughtful manner.
The Committee shall report to the Board on the results of its evaluation, including any recommended
amendments to the principles of corporate governance, and any recommended changes to the
Corporation's or the Board's policies or procedures. This report may be written or oral.
F. Compensation Policies
The Committee shall review and make recommendations to the Board in respect of any incentive
compensation and equity-based plans of the Company that are subject to Board approval.
G. Executive Compensation
The Committee shall review and approve the compensation, if any, by the Company for each of the
Company’s executive officers.
Notwithstanding the foregoing, currently none of the Company’s executive officers are directly
compensated by the Company. However, the Company reimburses its administrator for the allocable
portion of overhead and other expenses incurred by the administrator in performing its obligations under
an administration agreement, including an allocable share of the compensation of the Company’s Chief
Financial Officer, Chief Compliance Officer and General Counsel. In light of the foregoing, the Committee
shall be responsible for reviewing and approving the reimbursement by the Company of the
compensation of the Company’s Chief Financial Officer, Chief Compliance Officer and General Counsel.
H. Disclosure
If applicable, the Committee shall prepare the report on executive officer compensation that the Securities
and Exchange Commission rules require to be included in the Company’s annual proxy statement.
I. Reporting to the Board.
The Committee shall report to the Board periodically. This report shall include a review of any
recommendations or issues that arise with respect to Company compensation and benefits policies,
executive officer compensation and any other matters that the Committee deems appropriate or is
requested to be included by the Board.
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VI. EVALUATION OF THE COMMITTEE
The Committee shall, on an annual basis, evaluate its performance under this Committee Charter. In
conducting this review, the Committee shall evaluate whether this Committee Charter appropriately
addresses the matters that are or should be within its scope. The Committee shall address all matters that
the Committee considers relevant to its performance, including at least the following: the adequacy,
appropriateness and quality of the information and recommendations presented by the Committee to the
Board, the manner in which they were discussed or debated, and whether the number and length of
meetings of the Committee were adequate for the Committee to complete its work in a thorough and
thoughtful manner and the effectiveness of the committee structure and the number of boards in which
each director serves.
The Committee shall report to the Board on the results of its evaluation, including any recommended
amendments to this Committee Charter, and any recommended changes to the Corporation's or the
Board's policies or procedures. This report may be written or oral.
VII. INVESTIGATIONS AND STUDIES; OUTSIDE ADVISERS
The Committee may conduct or authorize investigations into or studies of matters within the Committee's
scope of responsibilities, and may retain, at the Corporation's expense, such independent counsel or
other advisers as it deems necessary.
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