
          

Goldman Sachs BDC, Inc. Compliance Committee Charter 

Organization and Purpose 

The Directors of Goldman Sachs BDC, Inc. (the “Company”) have established a compliance 
committee (the “Committee”), comprising all of the independent Directors. “Independent 
Directors” are those Directors who meet the independence standards set forth in the Company’s 
Governance and Nominating Committee Charter.  The Committee has been established by and 
among the Directors for the purpose of overseeing the compliance processes of the Company and 
its service providers in compliance with Rule 38a-1 under the Investment Company Act of 1940, 
as amended. 

Statement of Policy 

The Committee shall oversee the compliance processes: (a) of the Company; and (b) 
any investment adviser, sub-adviser, principal underwriter, administrator, and transfer agent 
(collectively, the “Service Providers”), except that compliance processes relating to the 
accounting and financial reporting processes, and certain related matters, are overseen by the 
audit committee of the Board of Directors. In addition, the Committee shall provide assistance to 
the full Board of Directors with respect to compliance matters. The Committee will regularly 
report its activities, observations, and recommendations to the full Board of Directors. 

Summary of Responsibilities 

The function of the Committee is oversight. Management of the Company and its compliance 
personnel are responsible for establishing and maintaining appropriate internal controls and 
procedures designed to assure compliance with applicable laws and regulations. 

In carrying out its responsibilities, the Committee will: 

• Consider and make recommendations to the full Board of Directors regarding the 
adoption of any material amendment to the existing Company Policies, the adoption of 
any Company Policies not previously adopted by the full Board, and the termination of 
any Company Policies.  For purposes hereof the term “Company Policies” shall mean the 
written compliance policies and procedures, of the Company, as in effect from time-to-
time.  Such recommendations should be based on a finding that the Company Policies, 
after giving effect to any proposed amendments or additions thereto (a) are reasonably 
designed to prevent the Company from violating: (i) the Securities Act of 1933, as 
amended; (ii) the Securities Exchange Act of 1934, as amended; (iii) the Sarbanes-Oxley 
Act of 2002, as amended; (iv) the Investment Company Act of 1940, as amended; (v) the 
Investment Advisers Act of 1940, as amended; (vi) Title V of the Gramm-Leach-Bliley 
Act, as amended (privacy); (vii) the rules adopted under these statutes; and (viii) the 
Bank Secrecy Act as it applies to business development companies, and any rules 
adopted thereunder (collectively, the “Federal Securities Laws”); and (b) include policies 



and procedures that provide for the oversight of compliance by the Company’s Service 
Providers.   

• To consider and make recommendations to the full Board of Directors regarding the 
approval of amendments to existing Service Provider Policies which are material as to the 
Company, the approval of any Service Provider Policies not previously approved by the 
full Board, and the termination of any Service Provider Policies.  For purposes hereof the 
term “Service Providers’ Policies” shall mean those written compliance policies and 
procedures of the Service Providers that relate to activities that could affect the Company. 
Such recommendations should be based on a finding that a Service Providers’ Policies 
are reasonably designed to prevent violations of the Federal Securities Laws by the 
Service Providers.  The Committee shall require each Service Provider to identify and 
submit to the Committee amendments to existing Service Provider Policies which are 
material as to the Company.  In the event that a Service Provider is unsure of whether one 
or more changes is material as to the Company, the Service Provider may consult with 
the Company’s chief compliance officer.   

• Review and recommend for approval by the Board of Directors the designation of a 
person to serve as the Company’s chief compliance officer with responsibility for 
administering the Company’s Policies. 

• Review and recommend for approval by the Board of Directors the compensation (or any 
change in compensation) of the Company’s chief compliance officer. 

• Review and recommend for approval by the Board of Directors the removal of the 
Company’s chief compliance officer under appropriate circumstances. 

• Receive annual and, if determined by the Committee, more frequent written reports from 
the Company’s chief compliance officer on the operation of the Company’s Policies and 
the Service Providers’ Policies; any material changes made to such Policies since the date 
of the last report, any material changes recommended as a result of an annual review by 
the Company of the adequacy of the Company’s Policies and the Service Providers’ 
Policies and the effectiveness of their implementation; and any Material Compliance 
Matter (as defined in Rule 38a-1) since the date of the last report. 

• Meet separately with the Company’s chief compliance officer at least annually without 
anyone else present (except any Independent Directors who are not then members of the 
Committee and, as determined by the Committee, independent counsel to the 
Independent Directors). 

• Review material compliance matters and other serious compliance issues that are 
reported to the Committee and take such action as the Committee deems necessary or 
appropriate. 

• Investigate any circumstance that comes to the attention of the Committee that indicates 
that any officer, director or Director of the Company or their investment advisers or 
distributor, or any person acting under their direction, may have violated applicable 
regulatory provisions prohibiting actions to coerce, manipulate, mislead, or fraudulently 



influence the Company’s chief compliance officer in the performance of his or her 
responsibilities. 

• The Committee performs its functions under this Compliance Committee Charter on the 
basis of information or advice provided or representations made to it by the management 
of the Company, or by service providers, or by legal counsel or other experts or 
consultants, without independent verification.  Nothing in this Charter is intended to 
impose, or should be interpreted as imposing, on any member of the Committee any 
additional duties or responsibilities over and above those placed on the member in his or 
her capacity as a Director of the Company under applicable federal and state law. 

Additional Matters 

• In performing its responsibilities under this charter, the Committee may review 
summaries of the Company’s and the Service Providers’ compliance programs prepared 
by the chief compliance officer, legal counsel, or other persons familiar with such 
compliance programs. 

• The Committee may use a third party report to determine the adequacy of the policies and 
procedures of Service Providers that are not affiliated with the Company or their 
investment advisers or distributor if the report: (a) describes the service provider’s 
compliance program as it relates to the types of services provided to the Company; (b) 
discusses the types of compliance risks material to the Company; and (c) assesses the 
adequacy of the service provider’s compliance controls. 

• The Committee will set its agenda and the places and times of its meetings. 

• The Committee will submit the minutes of all of its meetings to, or discuss the matters 
discussed at each Committee meeting with, the full Board of Directors. 

• Subject to the limitations of Rule 38a-1, the Committee may delegate any portion of its 
authority to one or more members.  Any decision of such member or members shall be 
presented to the full Committee at its next regularly scheduled meeting. 

• The Committee is authorized to investigate any matter brought to its attention within the 
scope of its duties, and is authorized to meet with the Company’s chief compliance 
officer and with such audit or internal compliance personnel of management as the 
Committee deems appropriate in connection with the performance of its responsibilities. 

• The Committee is authorized to engage independent counsel and other advisers as it 
deems necessary to carry out its duties. 

• The Company will provide for appropriate funding, as determined by the Committee, for 
payment of compensation to any counsel and other advisers employed by the Committee 
as described above. 

• Except as otherwise provided by the Board of Directors or required by applicable law, the 
Committee shall act by a vote of a majority of the Committee members at a Committee 



meeting, including a meeting held by conference telephone, teleconference or other 
electronic media or communication equipment, or by written consent of all of the 
Committee members without a meeting.  Any written consent or waiver may be provided 
and delivered to the Committee by e-mail, facsimile or other similar electronic 
mechanism. 

• The Committee will maintain the materials relating to the performance of its 
responsibilities under this charter as prescribed by applicable regulations. 

• The Committee will periodically review the provisions of this Compliance Committee 
Charter. 

Nothing in this charter is intended to impose, or should be interpreted as imposing, on any 
member of the Committee any additional duties or responsibilities over and above those placed 
on the member in his or her capacity as a Director of the Company under applicable federal and 
state law. 
 
Adopted: March 13, 2013 

February 25, 2016 (approved without changes) 
Revised: May 1, 2017 
 

 
17993128.BUSINESS  


	 Consider and make recommendations to the full Board of Directors regarding the adoption of any material amendment to the existing Company Policies, the adoption of any Company Policies not previously adopted by the full Board, and the termination of...
	 To consider and make recommendations to the full Board of Directors regarding the approval of amendments to existing Service Provider Policies which are material as to the Company, the approval of any Service Provider Policies not previously approve...
	 Review and recommend for approval by the Board of Directors the designation of a person to serve as the Company’s chief compliance officer with responsibility for administering the Company’s Policies.
	 Review and recommend for approval by the Board of Directors the compensation (or any change in compensation) of the Company’s chief compliance officer.
	 Review and recommend for approval by the Board of Directors the removal of the Company’s chief compliance officer under appropriate circumstances.
	 Receive annual and, if determined by the Committee, more frequent written reports from the Company’s chief compliance officer on the operation of the Company’s Policies and the Service Providers’ Policies; any material changes made to such Policies ...
	 Meet separately with the Company’s chief compliance officer at least annually without anyone else present (except any Independent Directors who are not then members of the Committee and, as determined by the Committee, independent counsel to the Ind...
	 Review material compliance matters and other serious compliance issues that are reported to the Committee and take such action as the Committee deems necessary or appropriate.
	 Investigate any circumstance that comes to the attention of the Committee that indicates that any officer, director or Director of the Company or their investment advisers or distributor, or any person acting under their direction, may have violated...
	 The Committee performs its functions under this Compliance Committee Charter on the basis of information or advice provided or representations made to it by the management of the Company, or by service providers, or by legal counsel or other experts...
	 In performing its responsibilities under this charter, the Committee may review summaries of the Company’s and the Service Providers’ compliance programs prepared by the chief compliance officer, legal counsel, or other persons familiar with such co...
	 The Committee may use a third party report to determine the adequacy of the policies and procedures of Service Providers that are not affiliated with the Company or their investment advisers or distributor if the report: (a) describes the service pr...
	 The Committee will set its agenda and the places and times of its meetings.
	 The Committee will submit the minutes of all of its meetings to, or discuss the matters discussed at each Committee meeting with, the full Board of Directors.
	 Subject to the limitations of Rule 38a-1, the Committee may delegate any portion of its authority to one or more members.  Any decision of such member or members shall be presented to the full Committee at its next regularly scheduled meeting.
	 The Committee is authorized to investigate any matter brought to its attention within the scope of its duties, and is authorized to meet with the Company’s chief compliance officer and with such audit or internal compliance personnel of management a...
	 The Committee is authorized to engage independent counsel and other advisers as it deems necessary to carry out its duties.
	 The Company will provide for appropriate funding, as determined by the Committee, for payment of compensation to any counsel and other advisers employed by the Committee as described above.
	 Except as otherwise provided by the Board of Directors or required by applicable law, the Committee shall act by a vote of a majority of the Committee members at a Committee meeting, including a meeting held by conference telephone, teleconference o...
	 The Committee will maintain the materials relating to the performance of its responsibilities under this charter as prescribed by applicable regulations.
	 The Committee will periodically review the provisions of this Compliance Committee Charter.

