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Goldman Sachs BDC, Inc. Contract Review Committee Charter 

Organization and Purpose 

The Directors of Goldman Sachs BDC, Inc. (the “Company”) have established a Contract 

Review 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 processes of the Board 

of Directors for approving and monitoring the Company’s contracts and plans. 

Summary of Responsibilities 

 The Committee will be responsible for overseeing the processes of the Board of Directors 

for approving the Company’s investment management, placement agent/principal 

underwriter, transfer agency and other agreements with the Company’s investment 

advisers and their affiliates. Without limiting the generality of the foregoing, the 

Committee will consider (a) the types and sources of information to be provided to the 

Board of Directors in accordance with Section 15(c) of the Investment Company Act of 

1940, as amended (the “1940 Act”), in connection with the Board’s approval 

considerations; (b) the timing of the provision of such information and the manner in 

which it is to be presented to the Board of Directors; and (c) in the case of an investment 

advisory contract: the nature, extent and quality of services to be provided for the 

Company; comparable fees and expense ratios; the costs of the services to be provided 

and profits to be realized under the contract by the service provider and its affiliates; the 

extent to which possible economies of scale would be shared through breakpoints in the 

management fees payable by the Company; and the fees and other benefits (such as “soft 

dollar” brokerage benefits) received by the investment advisers and their affiliates arising 

from their relationship with the Company. In addition, the Committee will be responsible 

for overseeing the processes of the Board of Directors for monitoring the performance of 

services under the foregoing agreements. 

 The Committee will be responsible for overseeing the preparation of the required 

Statement Regarding Basis for Approval of Investment Advisory Contracts transmitted to 

shareholders.  

 The Committee will propose to the Board of Directors any necessary changes to the 

review process and shall request such additional information, including requesting the 

assistance of such independent consultants as the Committee may conclude are necessary 

or appropriate to permit the Board of Directors to make a reasonable business judgment 

concerning the approval  of contracts. 

 The Committee will provide appropriate assistance to the Board of Directors in 

connection with the Board’s approval, oversight and review of the Company’s other 

service providers including, without limitation, the Company’s custodian/accounting 

agent, sub transfer agents, professional (legal and accounting) firms and printing firms. 
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 The Committee performs its functions under this Contract Review Committee Charter 

(the “Charter”) on the basis of information 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. 

Other Matters 

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

 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 submit the minutes of all meetings of the Committee to, or discuss 

the matters discussed at each Committee meeting with, the full Board of Directors. 

 The Committee may delegate any portion of its authority to one or more members.  Any 

decision by such member or members shall be presented to the full Committee at its next 

regularly scheduled meeting. 

 The Committee is authorized to engage independent counsel, consultants 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, consultant and other adviser employed by the 

Committee as described above. 

 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 Committee Charter. 

Adopted:   March 13, 2013 
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