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GOLDMAN SACHS BDC, INC. 
CORPORATE GOVERNANCE GUIDELINES AND DIRECTOR CHARTER 

A. INTRODUCTION 

Pursuant to Section 303A.09 of the Listed Company Manual of the New York Stock Exchange, 
LLC (the “NYSE”), companies listed on the NYSE must adopt and disclose a set of corporate 
governance guidelines. Consistent with such requirements, the Board of Directors (the “Board”) 
of Goldman Sachs BDC, Inc. (the “Company”) has adopted this set of Corporate Governance 
Guidelines and Director Charter. A copy of the Company’s Corporate Governance Guidelines 
and Director Charter will be posted on the Company’s website.   

B. GOVERNANCE 

1. Director’s Authority and Duties 

Under the Investment Company Act of 1940, as amended (the “1940 Act”), and 
relevant state law, the Board is responsible for the business and operations of the 
Company and owes fiduciary duties of care and loyalty to the Company and its 
shareholders. 

a. To assist in fulfilling their responsibilities, the Independent Directors1 may 
hire employees and retain outside advisers and experts at the expense of 
the Company, including legal counsel who is “independent legal counsel” 
within the meaning of the corporate governance standards set forth in Rule  
0-1(a)(7) under the 1940 Act (the “Fund Governance Standards”). The 
independence of such counsel should be reevaluated annually in 
accordance with such Rule, and such counsel must provide certain 
required undertakings. 

b. The Directors have established a Governance and Nominating Committee 
to provide additional direction to the Board in matters involving corporate 
governance and the selection and nomination of Independent Directors. 

2. Composition of the Board 

a. Board Size 

The number of Directors is currently fixed at 6 Directors.  Additional 
Directors may be selected pursuant to the provisions of the Certificate of 
Incorporation and Bylaws of the Company (the “Charter Documents”) and 
the 1940 Act.  

                                                 
1 “Independent Directors” are those Directors who meet the independence standards set forth in the Company’s 
Governance and Nominating Committee Charter. 
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b. Other Requirements Regarding Board Composition 

(i) To the extent necessary for the Company to satisfy Section 15(f) of 
the 1940 Act or any other applicable requirement, at least seventy-
five percent of Directors shall be persons who are not interested 
persons of the Company within the meaning of Section 2(a)(19) of 
the 1940 Act. 

(ii) The composition of the Board must comply at all times with 
Section 10 and Section 56 of the 1940 Act. 

(iii) The Governance and Nominating Committee Charter sets forth 
factors to be considered by that Committee in connection with the 
selection and nomination of candidates for election or appointment 
as Independent Directors. 

c. Chairman’s Election and Role 

(i) The Chairman will be an Independent Director, and will be elected 
by the Directors.  The incumbent Chairman shall serve in his 
current capacity until December 31, 2017.  Any other Director 
elected as Chairman shall serve an initial term of five years in such 
role and shall be eligible for re-election for one additional five-year 
term, subject to his or her earlier resignation, retirement or 
removal, as further specified in the applicable Charter Documents 
and in this Section 2. 

(ii) The Chairman will preside at meetings of the Board and its 
Committees at which he or she is present. 

(iii) The Chairman will act as a focal point to address significant issues 
that may arise between regularly scheduled Board meetings, to 
consult with the other Independent Directors on such issues when 
appropriate and to consult with the Company’s officers and 
counsel to determine if action by the entire Board is needed prior 
to the next regularly scheduled Board Meeting. 

(iv) The Chairman will participate in the setting of the annual calendar 
for the Board and the agenda for particular Board and Committee 
meetings.  

d. Term of Office 

In accordance with the Charter Documents, the Directors shall be divided 
into three “staggered” classes so long as the Board consists of at least 
three Directors.  Each Director shall hold office for a term expiring at the 
annual meeting held in the third year following the year of his or her 
election, subject to his or her earlier death, resignation, retirement, 
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disqualification or removal, as further specified in the applicable Charter 
Documents and this Section 2.  In no event shall any Director hold office 
for more than 15 years. 

Any Director appointed as Audit Committee Financial Expert shall serve 
an initial term of five years in such role and shall be eligible for re-
appointment for one additional five-year term, subject to his or her earlier 
resignation, retirement or removal, as further specified in the applicable 
Charter Documents and in this Section 2. 

e. Provision for the Retirement of Directors 

A Director shall retire as of December 31st of the calendar year in which 
he or she reaches his or her 74th birthday, unless a waiver of such 
requirement shall have been adopted by a majority of the other Directors.   

f. Nomination and Selection Process 

In accordance with the Fund Governance Standards and NYSE 
requirements, the Independent Directors of the Company select and 
nominate other Independent Directors. In this regard, the Independent 
Directors may choose to consult with other persons, including Goldman 
Sachs Asset Management, L.P. (the “Adviser”). The Directors have 
adopted a Governance and Nominating Committee Charter to assist the 
Independent Directors in the performance of their responsibilities. 

g. Compliance with Regulatory Requirements 

The Board will comply with the Fund Governance Standards and other 
regulatory requirements. At least annually, each Director will complete a 
questionnaire to reconfirm his or her regulatory qualifications to serve as a 
Director, to determine whether the Director is independent, and to 
otherwise provide assurance that the composition of the Board complies 
with all legal requirements. 

h. Investments in the Company 

In order to promote the alignment of Director and shareholder interests, 
the Directors are strongly encouraged to make meaningful personal 
financial investments in the Company.  For more detailed information 
about investments in the Company, please refer to the Policy with respect 
to Transactions in Shares of Goldman Sachs BDC, Inc.  

 

   

3. Conduct of Meetings 
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a. Committee Structure 

The Independent Directors serve as a “committee of the whole” as to the 
Audit, Compensation, Compliance, Contract Review, and Governance and 
Nominating Committees. 

b. Meeting Frequency of the Board and the Various Committees 

The Board should meet as often as necessary, to properly discharge its 
responsibilities.  The Board shall establish a calendar of regularly 
scheduled meetings.  Other meetings are to be held as needed.  The 
Charter Documents contemplate that, subject to applicable law, the 
Directors may meet by means of a telephone or video or internet 
conference circuit or similar communications equipment by means of 
which all persons participating in the meeting can hear each other at the 
same time. 

c. Voting Requirements 

In addition to the voting requirements set forth in the Charter Documents, 
approval of a majority of the Independent Directors is necessary for 
certain actions under the 1940 Act and the rules thereunder. 

d. Director Attendance 

To promote the effectiveness of the Board, Directors are strongly 
encouraged to attend regularly scheduled meetings in person. The failure 
of a Director regularly to attend Board and Committee meetings may serve 
as a basis for reconsidering the Director’s membership on the Board. 

e. Executive Sessions 

The Independent Directors will meet outside the presence of management 
personnel at least quarterly.  Such executive sessions will generally occur 
at each regularly scheduled meeting of the Board, time permitting, and at 
such other times as they deem appropriate. 

f. Access to Senior Management 

In connection with the performance of their responsibilities, the 
Independent Directors will seek appropriate access to members of senior 
management. 

4. Directors’ Compensation 

a. The compensation of the Independent Directors should be guided by the 
principle that compensation be fair and reasonable in light of the scope 
and complexity of responsibilities assumed. 
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b. It is the responsibility of the Independent Directors to review their own 
compensation and recommend to all of the Directors the appropriate level 
of compensation. This level of compensation may be adjusted from time to 
time. In conducting their review, the Independent Directors shall use such 
information as they deem relevant, including, but not limited to, 
compensation paid to directors of other business development companies 
of similar size and the time and effort required of the Directors in fulfilling 
their responsibilities to the Company.  Any Directors who are employed 
by the Adviser or its affiliates do not receive compensation from the 
Company. 

c. It is understood that the Company may provide liability insurance for the 
benefit of the Independent Directors; may provide meals, lodging and 
reasonable entertainment in conjunction with Board and Committee 
meetings and Board sponsored events; and may reimburse Independent 
Directors for reasonable expenses incurred in connection with such 
meetings and events and in connection with subscriptions to industry 
newsletters and attendance at industry and educational conferences. 

d. An Independent Director may not accept any consulting, advisory, or other 
compensatory fee from the Adviser, or from anyone who is an “affiliated 
person” of the Adviser, within the meaning of the 1940 Act. 

5. Insurance 

The Company is currently a joint participant in Directors and Officers insurance 
policies for the Company and Goldman Sachs Private Middle Market Credit LLC.   

6. Board Review 

The Board believes it is important for it to evaluate its effectiveness as a Board. In 
accordance with the Fund Governance Standards and other regulatory 
requirements, the Directors will evaluate at least once annually the performance 
of the Board and its Committees,2 which evaluation must include a consideration 
of the effectiveness of the Board’s Committee structure and the number of funds 
on whose boards each Director serves. 

7. Director Orientation and Education 

The Independent Directors are encouraged to update and keep current their 
knowledge of key issues in the fund industry, as well as best practices regarding 
corporate governance. The Board will provide an orientation process for new 
Independent Directors and conduct periodic internal education seminars for the 

                                                 
2 In accordance with Section 303A.07(b)(ii), Section 303A.05(b)(ii) and Section 303A.04(b)(ii) of the NYSE Listed 

Company Manual, the Board’s Audit Committee, Compensation Committee and Governance and Nominating 
Committee, respectively, are also required to evaluate their effectiveness at least once annually. 
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Independent Directors. In addition, each Independent Director is strongly 
encouraged to attend at least one educational conference annually. The Company 
will provide reimbursement for educational expenses. 

8. Management Succession Planning 

The Board shall engage in succession planning for the Company’s chief executive 
officer (the “CEO”) and shall review the CEO’s performance at such intervals as 
the Directors shall deem appropriate.  The Board shall undertake a review of one 
or more candidates to replace the CEO in connection with any planned retirement 
or replacement of the CEO and shall undertake such review promptly upon 
occurrence of any emergency or other circumstance which indicates that the CEO 
may be unable or unwilling to perform his duties.  In selecting any successor 
CEO, the Board may seek one or more recommendations from the Company’s 
Investment Adviser and may consider such other factors as the Directors, in their 
sole discretion, shall deem appropriate.  

9. Outside Positions Held by Independent Directors 

An Independent Director will advise the Governance and Nominating Committee 
and management before accepting a position on the board, or as an agent, officer 
or employee, of any other for-profit and not-for-profit entity. In undertaking a 
new position with any other for-profit and not-for-profit entity, each Independent 
Director should be guided by the principle that the position should not: (a) present 
a conflict for the Company or the Independent Director; or (b) interfere with the 
Director’s availability and services for the Company.  

 

Adopted: March 13, 2013  
 
Revised: November 11, 2014 

August 4, 2015 
February 25, 2016 

 May 3, 2016 
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February 22, 2017 
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