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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:
 

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (17 CFR §230.405) or Rule 12b-2 of the
Securities Exchange Act of 1934 (17 CFR §240.12b-2).
Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐



Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On April 1, 2019, New Mountain Finance Corporation (“NMFC”) filed a Certificate of Amendment to its Amended and Restated
Certificate of Incorporation (the “Amendment”). The Amendment increased NMFC’s authorized amount of common stock, par value $0.01 per
share, from 100,000,000 to 200,000,000. This summary is qualified in its entirety by reference to the Amendment filed hereto as Exhibit 3.1.

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

NMFC held its 2019 Annual Meeting of Stockholders on March 29, 2019 and submitted three (3) matters to the vote of stockholders. A
summary of the matters voted upon by the stockholders is set forth below.

Election of Directors:

Stockholders of NMFC elected two nominees for director, each to serve for a three-year term to expire at the 2022 Annual Meeting of
Stockholders based on the following votes:

Name FOR WITHHELD BROKER NON-VOTES

Robert A. Hamwee 35,348,204 647,917 34,558,559

Alfred F. Hurley, Jr. 29,247,932 6,748,189 34,558,559
 
Ratification of the Appointment of Deloitte & Touche LLP to serve as NMFC’s independent registered public accounting firm for the
fiscal year ending December 31, 2019:

Stockholders of NMFC ratified the appointment of Deloitte & Touche LLP to serve as NMFC’s independent registered public
accounting firm for the fiscal year ending December 31, 2019 based on the following votes:

FOR AGAINST ABSTAINED BROKER NON-VOTES

69,195,447 388,101 163,968 -

Amendment to NMFC’s Amended and Restated Certificate of Incorporation to increase the number of authorized shares of common
stock:

Stockholders of NMFC approved an amendment to NMFC’s Amended and Restated Certificate of Incorporation to increase the number
of authorized shares of common stock based on the following votes:

FOR AGAINST ABSTAINED BROKER NON-VOTES

65,473,585 4,089,767 991,328 -



Item 9.01 Financial Statements and Exhibits.

d) Exhibits.

Exhibit No. Description
3.1 Certificate of Amendment to the Amended and Restated Certificate of Incorporation



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this Current Report on
Form 8-K to be signed on its behalf by the undersigned hereunto duly authorized.
 

 NEW MOUNTAIN FINANCE CORPORATION
 

Date: April 3, 2019 By:  /s/ Karrie J. Jerry
   Name: Karrie J. Jerry
   Title: Corporate Secretary



 
Exhibit 3.1

CERTIFICATE OF AMENDMENT TO THE
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF

NEW MOUNTAIN FINANCE CORPORATION

New Mountain Finance Corporation (the “Corporation”), a corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware (the “DGCL”), does hereby certify as follows:

FIRST: The Corporation’s Amended and Restated Certificate of Incorporation is hereby amended by deleting Section 4.1 thereof in its
entirety and replacing the following in lieu thereof:

AUTHORIZED SHARES.  The total number of shares of all classes of capital stock which the Company shall have authority to issue is
202,000,000 shares, of which:

  
(a)                 200,000,000 shares, par value $0.01 per share, shall be shares of common stock (the “Common Stock”); and
 
(b)                 2,000,000 shares, par value $0.01 per share, shall be shares of preferred stock (the “Preferred Stock”).
 

The number of authorized shares of Common Stock or Preferred Stock may be increased or decreased (but not below the number of
shares thereof then outstanding) by the affirmative vote of the holders of a majority of the voting power of the stock of the Company entitled to
vote thereon irrespective of the provisions of Section 242(b)(2) of the DGCL (or any successor provision thereto), and no vote of the holders
of any of the Common Stock or the Preferred Stock voting separately as a class shall be required therefor, unless a vote of any such holders as a
class or series is required pursuant to the terms of any series of Preferred Stock.

SECOND: The Corporation’s Amended and Restated Certificate of Incorporation was filed with the Secretary of State of the State of
Delaware on May 19, 2011.

THIRD: The foregoing amendment has been duly adopted by the Board of Directors and stockholders in accordance with the provisions
of Section 242 of the DGCL.

IN WITNESS WHEREOF, New Mountain Finance Corporation has caused this Certificate of Amendment to the Amended and Restated
Certificate of Incorporation to be signed this 1st day of April, 2019.

 

 /s/ Robert A. Hamwee
Robert A. Hamwee
Chief Executive Officer


