
  
 

Goldman Sachs BDC, Inc. Audit Committee Charter 
 
Organization and Purpose 
 
The Board of Directors (the “Board”) of Goldman Sachs BDC, Inc. (the “Company”), has 
established an Audit Committee (the “Committee”), comprised of each of the Company’s 
Independent Directors.  Independent Directors are those Directors who meet the independence 
standards set forth in the Company’s Governance and Nominating Committee Charter and who do 
not receive, directly or indirectly, any consulting, advisory or other compensatory fee from the 
Company except compensation for service as a member of the Board or a committee of the Board. 
  
 
The Committee has been established by and among the Directors for the purpose of, among other 
things as set forth below, assisting the Board with oversight of (1) the integrity of the Company’s 
financial statements, (2) the Company’s compliance with legal and regulatory requirements, (3) the 
independent auditor’s qualifications and independence, (4) the performance of the Company’s 
internal audit function and independent auditor, and (5) preparation of the Audit Committee report 
required to be included in the Company’s proxy statement.  
 
Each member of the Committee must be financially literate, or become financially literate within 
a reasonable period of time after his or her appointment to the Committee, as such qualification is 
interpreted by the Company’s Board in its business judgment.  The Committee’s composition shall 
meet such other regulatory requirements relating to audit committees established from time to time 
by the Securities and Exchange Commission (“SEC”) and any other applicable governmental 
entity or self-regulatory organization or law to which the Company is subject.  The Board, with the 
assistance of the Committee, shall determine whether any member of the Committee is an “audit 
committee financial expert” (“ACFE”) as defined by the applicable regulations of the SEC, and the 
Board may presume that the ACFE satisfies the financial literacy requirement.  The Committee 
will select one of its members to be its chair.  If a member simultaneously serves on the audit 
committees of more than three public companies, the Board must determine that such 
simultaneous service will not impair the ability of such member to effectively serve on the 
Committee, and must disclose such determination either on or through the Company’s website, in 
its annual proxy statement, or in the Company’s annual report.1   
 
The Committee will set its agenda and the places and times of its meetings.  The Committee shall 
meet as often as it determines, but not less frequently than quarterly.  The greater of one-third or 
two members of the Committee shall constitute a quorum. Except as otherwise 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 chair by e-mail, facsimile or other similar electronic mechanism. 
 

                                                 
1  For purposes of this requirement, where a Director serves on multiple boards in the same fund complex, such 

service will be counted as one board. 
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Statement of Policy 
 
The Committee shall oversee the audit process and provide assistance to the Board in fulfilling its 
responsibilities in overseeing financial reporting.  The Committee will also assist the Board with 
the oversight of the Company’s compliance with regulatory requirements that relate to the 
Company accounting and financial reporting, internal control over financial reporting and 
independent audits.  In so doing, the Committee will endeavor to facilitate free and open means of 
communication among the Company’s Directors, independent registered public accounting firm 
(the “independent auditor”), and management.  A primary objective of the Committee is to help set 
the “tone at the top” for quality financial reporting and a sound system of internal controls over 
financial reporting.  The Committee will regularly report its activities, observations, and 
recommendations to the Board.  The Committee’s activities and effectiveness will be assessed 
periodically and reviewed with the Board. 
 
Summary of Responsibilities 
 
The function of the Committee is oversight. Management of the Company (“Management”) is 
responsible for the preparation, presentation, and integrity of the Company’s financial statements. 
 Management draws upon different parts of the Goldman Sachs corporate structure in fulfilling this 
role -- the Controllers department (within the Finance Division) and the Operations Division 
(working in conjunction with Goldman Sachs Asset Management, L.P. (“GSAM”) Global Fund 
Services) are responsible for applying appropriate accounting and financial reporting principles 
and maintaining policies and internal controls and procedures designed to assure compliance with 
generally accepted accounting principles (GAAP) and applicable laws and regulations.  In 
fulfilling its role under this Charter, Management also delegates certain functions to the 
Company’s accounting agents, but remains responsible for those functions.  The independent 
auditor for the Company is responsible for planning and executing audits consistent with 
applicable professional standards and in accordance with the terms of the engagement letter(s).  
The independent auditor will report directly to the Committee.  The Committee shall provide for 
appropriate funding for the payment of compensation to the independent auditor, any other counsel 
or advisors engaged by the Committee at its discretion, and the ordinary administrative expenses 
of the Committee as necessary or appropriate in carrying out its duties. 
 
The Committee performs its functions under this Audit Committee Charter on the basis of 
information provided or representations made to it by the Company’s independent auditor, 
Management, and/or other service providers, and/or by legal counsel and/or other experts or 
consultants.  Nothing in this Charter is intended to impose, or should be interpreted as imposing, 
on any member of the Committee (including any member designated as an ACFE) any additional 
duties or responsibilities over and above those placed on the member in his or her capacity as a 
Board member of the Company under applicable federal and state law.  
 
Subject to regulatory mandates, the policies and procedures of the Committee should remain 
flexible in order to react to changing conditions and to assist the Committee in providing assurance 
to the Board and shareholders that the Company’s accounting and reporting practices are in 
accordance with applicable requirements. 
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The following are the duties and responsibilities of the Committee: 
 
Primarily Related to the Independent Auditor 
 
1. Evaluate and select (subject to ratification by the Board) the Company’s independent 

auditor.  
 
2. Participate in the selection process and approve the new lead audit partner(s) as a result of 

mandatory audit partner rotation. 
 
3. Be responsible for the appointment, compensation, retention and oversight of the work of 

the independent auditor engaged (including resolution of disagreements between 
Management and the auditor regarding financial reporting) for the purpose of rendering or 
issuing an audit report or performing other audit or attest services for the Company. The 
independent auditor must report directly to the Audit Committee. 

 
4. At least annually, obtain and review a report by the independent auditor describing the 

auditor’s internal quality-control procedures, as well as any material issues raised by the 
most recent internal quality-control review or peer review of the auditor, or by any inquiry 
or investigation by governmental or professional authorities, including the Public 
Company Accounting Oversight Board (“PCAOB”), within the preceding five years, with 
respect to one or more independent audits carried out by the auditor, and any steps taken to 
deal with any such issues. 

 
5. Review and approve the compensation of (a) the independent auditor employed by the 

Company for the purpose of rendering or issuing an audit report and any other services that 
they may perform and (b) any advisers employed by the Committee as described herein.  

 
6. Evaluate the performance of the auditor in light of the report identified in Item 3 above and 

its work throughout the year, as well as the auditor’s lead partner, evaluate the 
independence and qualifications of the auditor, including its processes to remain 
independent, and request an annual representation from the independent auditor regarding 
its independence under applicable professional and regulatory standards.  As part of its 
evaluation of the independence of the auditor, the Committee may inquire into and consider 
the opinions of Management and Internal Audit (or other personnel responsible for the 
internal audit function), and may consider such items as: (1) the audit and non-audit 
services performed by the auditor and related fees; (2) the hiring of partners or employees 
or former partners or employees of the auditor by the Company and its affiliates; (3) 
whether any non-audit services provided by the auditor to the Company’s investment 
adviser or any adviser affiliate that provides ongoing services to the Company are 
compatible with maintaining the auditor’s independence; (4) the rotation of the auditor’s 
partners who participate in providing auditing services to the Company and (5) other 
relationships, if any, between the Company and the auditor that may bear on the 
independence or objectivity of the auditor. 
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7. Set policies governing the hiring by entities within the Company’s Investment Company 
Complex2 of any current or former employee of the Company’s independent auditor, and to 
assess compliance with these policies. These policies provide, among other things, that no 
former employee of the independent auditor who was a member of the Company’s audit 
engagement team may undertake any financial reporting role at the Company within one 
year of the date of the commencement of procedures for a review or audit. 

 
8. Meet with the independent auditor and financial and accounting personnel of the Company 

to review the scope of the proposed audits for the current year, the audit procedures to be 
utilized, and the key risk considerations, and at the conclusion thereof, review the results 
of such audit, including the independent auditor’s opinions on the Company’s financial 
statements and any management letters, comments, or recommendations of the 
independent auditor and consider Management’s response to such. 

 
9. Meet at least four times annually with Management and the independent auditor, or more 

frequently if circumstances dictate, and meet at least annually with the independent auditor 
(or more frequently if circumstances dictate) alone and outside the presence of 
Management personnel in executive session, to discuss any problems or difficulties the 
independent auditor encountered in the course of the audit work, including any restrictions 
on the scope of the independent auditor’s activities or access to requested information and 
any significant disagreements with Management, whether or not satisfactorily resolved, 
about matters that individually or in the aggregate could be significant to the Company’s 
financial statements, the effectiveness of internal controls, including internal controls over 
financial reporting, and the audit report(s) of the independent auditor, and Management’s 
response. 

 
10. Review and discuss with Management and the Company’s independent auditor the 

Company’s audited annual financial statements, including the Company’s disclosure of 
management’s discussion of Company performance and the effect of regulatory and 
accounting initiatives, as well as off-balance sheet structures, on the financial statements of 
the Company.  Review and discuss with Management the Company’s unaudited quarterly 
financial statements, including the Company’s disclosure of management’s discussion of 
Company performance. 

11. Oversee the preparation of the Audit Committee report required to be included in the 
Company’s proxy statement for its annual meeting of shareholders (if such meeting is 

                                                 
2  “Investment company complex” includes: 

• the Company and its investment adviser or sponsor; 
• any entity controlling, controlled by or under common control with the investment adviser or sponsor, if the 

entity: (i) is an investment adviser or sponsor; or (ii) is engaged in the business of providing administrative, 
custodian, underwriting or transfer agent services to any investment company, investment adviser or sponsor; 
and 

• any investment company, hedge fund or unregistered fund that has an investment adviser included in the 
definition set forth in either of the two bullet points above. 

An investment adviser, for these purposes, does not include a sub-adviser whose role is primarily portfolio management 
and that is subcontracted with or overseen by another investment adviser. Sponsor refers to the sponsor of a unit 
investment trust. 
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required by law).  The report shall indicate whether the Committee has (i) reviewed and 
discussed the financial statements with management; (ii) discussed with the independent 
auditor the matters required to be discussed by the PCAOB Standard No. 16, as modified 
or supplemented; and (iii) received written disclosures and the letter from the independent 
auditor required by applicable requirements of the PCAOB Ethics and Independence Rule 
3526 regarding the independent auditor’s communications with the Committee concerning 
independence, and has discussed with the independent auditor the auditor’s independence. 
The Committee’s report should also indicate whether the Committee, based on its review 
and its discussions with management and the independent auditor, recommends to the 
Board that the financial statements be included in the Company’s annual report for the last 
fiscal year. 

 
12. Review and discuss with Management and the Company’s independent auditor any major 

issues regarding accounting principles and financial statement presentations, including any 
significant changes in the Company’s selection or application of accounting principles, and 
major issues as to the adequacy of the Company’s internal controls over financial reporting 
and any special audit steps adopted in light of material control deficiencies. 

 
13. Consider and, if appropriate, recommend to the Board the publication of the Company’s 

annual audited financial statements in the Company’s annual report in advance of the 
printing and publication of the annual report, based on its review and discussions of such 
annual report with the independent auditor and Management. 

14. Meet (as circumstances dictate) with any certified public accountant and audit firm 
rendering reports to the Committee or the Board. 
     

15. Receive from the Company’s independent auditor timely communications discussing any 
matters of concern relating to the Company’s financial statements, including any 
adjustments to such statements recommended by the auditor, or other results of said 
audit(s), including matters required to be discussed under the PCAOB Standard No. 16. 
 

16. Review with financial and accounting personnel and the independent auditor the quality, 
not just the acceptability, of accounting principles and financial disclosure practices used 
or proposed to be used by the Company. 
 

17. Review with the independent auditor and financial and accounting personnel the adequacy 
and effectiveness of the accounting and financial controls of the Company, and consider 
any recommendations for the improvement of the Company’s internal control procedures 
or particular areas where new or more detailed controls or procedures are desirable. 
 

18. Review with the independent auditor and financial and accounting personnel the risk of 
fraud and the adequacy of internal controls to identify any payments, transactions or 
procedures that might be deemed fraudulent, illegal or otherwise improper. 
 

19. Review with the independent auditor and financial and accounting personnel issues arising 
under the valuation and compliance procedures used for the Company. 
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Primarily Related to Management and/or Internal Audit 
  
20. Review with the financial and accounting personnel the performance of the fund 

accounting agents in providing accounting and financial reporting services to the 
Company.  

 
21. Review and discuss with Internal Audit the internal audit function and responsibilities and 

any scope restrictions encountered during the execution of internal audit responsibilities, 
normally on at least an annual basis. 
 

22. Discuss with representatives of Internal Audit the scope and staffing of the internal audit 
plan to be performed by Internal Audit as it relates to the Company’s control environment. 
 After the conclusion of these audits, discuss the significant results of the audits and 
Management’s responses thereto. 

 
23. Discuss with Management earnings press releases and review generally the type and 

presentation of information to be included in earnings press releases.  Review any financial 
information and earnings guidance provided to analysts and rating agencies; however, the 
Committee need not discuss in advance each instance in which a listed company may 
provide earnings guidance. 

 
24. Review with Management and Internal Audit, as necessary, any related party transaction or 

dealings with parties related to the Company. 
 
25. Review and discuss with Internal Audit its Charter, normally on an annual basis.   
 
26. Review and discuss with Internal Audit the adequacy of the Company’s internal controls 

(including the fraud risk), at least on an annual basis. 
 
27. Meet with representatives of Internal Audit at least annually in executive session, or more 

frequently as circumstances dictate.   
 
28. Meet at least annually with the Company’s principal financial officer in executive session, 

or more frequently as circumstances dictate. 
 
29. Receive, in accordance with applicable regulations, communications from the Company’s 

principal executive officer and principal financial officer, based on their periodic 
evaluations, regarding:  (a) any significant deficiencies and material weaknesses in the 
design or operation of internal control over financial reporting which are reasonably likely 
to adversely affect the Company’s ability to record, process, summarize, and report 
financial information; and (b) any fraud, whether or not material, that involves 
Management or other employees who have a significant role in the Company’s internal 
control over financial reporting. 
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30. Review analyses prepared by Management and/or the independent auditor setting forth 
significant financial reporting issues and judgments made in connection with the 
preparation of the financial statements, including analyses of the effects of alternative 
GAAP methods on the financial statements. 

 
31. Review with Management (and if necessary, the independent auditor) periodically any tax 

matters or developments that could affect the Company. 
 
32. Review Management’s periodic reports concerning any organizational or personnel 

changes that could affect the nature or quality of the Company’s accounting, financial 
reporting and internal controls. 

 
33. As the Committee deems appropriate, inquire into the internal control over financial 

reporting of the Company’s service providers. 
 
Other 
 
34. Investigate any circumstance that comes to the attention of the Committee that indicates 

that any officer, director or Board member of the Company or its investment adviser or 
principal underwriter, or any person acting under their direction, may have violated 
applicable regulatory provisions prohibiting:  (a) materially false or misleading statements 
or omissions in connection with any audit of the Company’s financial statements or the 
preparation of any document or report required to be filed with a regulatory body; or (b) 
actions to fraudulently influence, coerce, manipulate or mislead the Company’s 
independent auditor in connection with their opining on the Company’s financial 
statements. 

 
35. Review periodically the procedures for the receipt, retention, and treatment of complaints 

regarding:  (a) accounting, internal controls, or auditing matters relating to the Company; (b) 
other legal, compliance, and ethical issues relating to the Company; and (c) instances of 
suspected financial statement or other fraud relating to the Company.  The Committee shall 
confirm annually that the procedures provide for the confidential, anonymous submission 
of concerns regarding questionable accounting or auditing matters by officers and Directors 
of the Company, employees of The Goldman Sachs Group, Inc. and its affiliates and, as 
applicable, other persons covered by the procedures. 

 
36. Confirm that the Board is engaged in periodic discussions regarding policies with respect 

to risk assessment and risk management and guidelines and policies to govern the process 
by which the Company’s exposure to risk is assessed and managed as well as the 
Company’s major financial risk exposures and the steps management has taken to monitor 
and control such exposures.   

 
37. Review valuation information provided by the GSAM Valuation Committee, the 

Company’s investment adviser and the Company’s independent valuation firms, and assess 
such valuation recommendations. 
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38. Submit the minutes of all meetings of the Committee to, or discuss the matters discussed 
at each Committee meeting with, the Board.  

 
39. Review with the Board any issues that arise with respect to the quality or integrity of the 

Company’s financial statements, the Company’s compliance with legal or regulatory 
requirements, the performance and independence of the independent auditor, or the 
performance of the Internal Audit function. 
 

40. Evaluate the performance of the Committee at least annually, or more frequently if 
circumstances dictate.  Such evaluation should include a comparison of the performance of 
the Committee with the requirements of this Charter.  

 
41. Review the provisions of this Audit Committee Charter at least annually, or more 

frequently if circumstances dictate.  This Charter may be amended by a majority of the 
Independent Directors. 

 
Pre-Approval of Audit and Non-Audit Services 
 
42. The Committee will pre-approve, pursuant to pre-approval policies established from time 

to time by the Committee, all engagements of the Company’s independent auditor that are 
required to be pre-approved under federal securities regulations, subject to any de minimis 
or other exceptions permitted by such regulations. 

 
43. The Committee will review with the independent auditor, and financial, accounting and 

appropriate GSAM personnel, the controls applied by the independent auditor and 
Management to assure that all items requiring pre-approval by the Committee are identified 
and referred to the Committee in a timely fashion.  

 
44. The Committee may delegate any portion of its authority, including the authority to grant 

pre-approvals of audit and permitted non-audit services rendered by the Company’s 
independent auditor, to a subcommittee of one or more members.  Any decision of the 
subcommittee, including pre-approvals, shall be presented to the full Committee at its next 
regularly scheduled meeting.  The Committee shall communicate any pre-approval made 
by it or a delegate to Management, who will ensure that the appropriate disclosure is made 
in the Company’s periodic reports required by Section 13(a) of the Securities Exchange Act 
of 1934, as amended, and other documents as required under the federal securities laws. 

 
Additional Matters 
 
45. 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 internal audit or compliance 
personnel of Management as the Committee deems appropriate in connection with the 
performance of its responsibilities.  

 
46. The Committee may request to meet with internal legal and compliance personnel, 

including the Company’s chief compliance officer.  The Committee may also request to 
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meet with entities that provide significant accounting or administrative services to the 
Company. 

 
47. The Committee is authorized to engage independent counsel and other advisers as it deems 

necessary to carry out its duties. 
 
 
Adopted: March 13, 2013 
 
Revised: November 11, 2014 
  February 10, 2015 
  May 13, 2015 
  May 3, 2016 
  August 2, 2016 
  February 21, 2017 
  May 1, 2018 
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