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Goldman Sachs BDC, Inc. 

Governance and Nominating Committee Charter 

Organization and Purpose 

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

established a Governance and Nominating Committee (the “Committee”), comprising all of the 

Company’s Independent Directors.  “Independent Directors” are those Directors who: (a) are 

independent of the management of Goldman, Sachs & Co.; (b) are not “interested persons” of the 

Company or any investment adviser or principal underwriter of the Company within the meaning 

of Section 2(a)(19) of the Investment Company Act of 1940, as amended (the “1940 Act”); and 

(c) do not accept any consulting, advisory or other compensatory fee from the Company except 

in their capacities as members of the Board or committees thereof (Board and committee 

members serving the Company in additional capacities, e.g., as Chairman of the Board or as 

Audit Committee Financial Expert, may receive additional compensation).  The Committee has 

been established for the following purposes: (1) assisting the Board in matters involving 

corporate governance and industry best practices; (2) with respect to the selection and 

nomination of Independent Directors, satisfying certain regulatory requirements, including those 

adopted by the Securities and Exchange Commission (the “SEC”) and the New York Stock 

Exchange, LLC; and (3) advising the Board from time to time on ways to improve its 

effectiveness.   

Statement of Policy 

The mission of the Board is to represent and protect the interests of the Company and its 

shareholders. In doing so, the Board has the legal responsibility for overseeing the affairs of the 

Company. It is the policy of the Board that in fulfilling its mission and meeting its 

responsibilities, the Directors will seek high standards of integrity, commitment and 

independence of thought and judgment in a manner that is consistent with best practices of 

corporate governance. 

Summary of Responsibilities 

The Committee will have the following responsibilities: 

1. Making recommendations to the Board with respect to the effectiveness of the Board in 

carrying out its responsibilities in governing the Company and overseeing its 

management. 

2. Monitoring the governance policies set forth in the Corporate Governance Guidelines and 

Director Charter adopted by the Board, and recommending such changes to those policies 

as the Committee deems appropriate from time to time.   

3. Making recommendations to the Board regarding its size, structure and composition as 

well as qualifications for Board membership. 

4. Making recommendations to the Board with respect to the Board’s committee structure, 

committee membership and chairmanship.  
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5. Monitoring the Company’s standards of Director independence. 

6. Overseeing and reviewing the Board and committee evaluations performed from time to 

time in accordance with the Director Charter and, based on its review, recommending 

such actions as the Committee deems appropriate. 

7. Keeping informed of regulatory changes and industry practices relating to corporate 

governance and recommending such changes as the Committee deems appropriate. 

8. Overseeing the continuing education of incumbent and new Independent Directors. 

9. Reviewing periodically the investments made by the Directors in the Company pursuant 

to the policies set forth in the Director Charter. 

10. Selecting and nominating candidates for election or appointment as non-interested 

members of the Board as discussed below. 

In carrying out its responsibilities under this Charter, the policies and procedures of the 

Committee should remain flexible in order to best react to changing conditions and to provide 

assurance to the full Board and shareholders that the Company’s governance practices are in 

accordance with applicable requirements and are of the highest quality. 

The Committee performs its functions under this Governance and Nominating Committee 

Charter (the “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. 

Selection and Nomination of Independent Directors 

The Committee will be responsible for the selection and nomination of the candidates for 

election or appointment as Independent Directors of the Company. In connection with the 

selection and nomination of candidates to the Board, the Committee will evaluate the 

qualifications of candidates for Board membership and their independence from the Company’s 

investment adviser, principal underwriter(s), and other principal service providers. Persons 

selected must be independent under the provisions of the 1940 Act. The Committee will also 

consider the effect of any relationships beyond those delineated in the 1940 Act that might 

impair independence (for example, business, financial or family relationships with the 

investment adviser or other service providers). Candidates should have the capacity to address 

financial and legal issues and to exercise reasonable business judgment.   Without limiting the 

foregoing, the Committee will also consider, among other criteria, a candidate’s: 

(a) experience in business, financial or investment matters or in other fields of 

endeavor; 
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(b) financial literacy and/or whether he or she is an “audit committee financial 

expert” as defined in Item 407(d)(5) of Regulation S-K; 

(c) reputation; 

(d) ability to attend scheduled Board and Committee meetings; 

(e) general availability to attend to Board business on short notice; 

(f) actual or potential business, family or other conflicts bearing on either the 

candidate’s independence or the business of the Company; 

(g) length of potential service; 

(h) commitment to the representation of the interests of the Company and its 

shareholders; 

(i) commitment to maintaining and improving Director skills and education; and 

(j) experience in corporate governance and best business practices. 

The Committee will also consider the diversity of the Board’s composition as part of the 

selection and nomination process. 

In considering the selection and nomination of Independent Director candidates, it is expected 

that the Committee will consult with the interested Director(s) and Officers of the Company and 

such other persons as the Committee deems appropriate. 

While the Committee is solely responsible for the selection and nomination of the Company’s 

Directors, the Committee shall review and consider nominations for the office of Director made 

by management and by Company stockholders who have sent nominations (which include the 

information required by the Company’s Bylaws) to the Secretary of the Company, as the 

Directors deem appropriate. 

Additional Matters 

11. The Committee will meet at such times as it deems appropriate. The Committee will set 

its agenda and the places of its meetings. The Committee may meet alone and outside the 

presence of management personnel. 

12. 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. 

13. The Committee may delegate any portion of its authority to a subcommittee of one or 

more members.  Any decision of the subcommittee shall be presented to the full 

Committee at its next regularly scheduled meeting. 

14. 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 compliance personnel of 
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management as the Committee deems appropriate in connection with the performance of 

its responsibilities. 

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

deems necessary to carry out its duties.   

16. The Committee shall provide for appropriate funding, as determined by the Committee, 

for payment of compensation to any advisers employed by the Committee as described 

above.  The Committee shall have the sole authority to retain and terminate any search 

firm to be used to identify director candidates, including sole authority to approve the 

search firm’s fees and other retention terms. 

17. Except as otherwise provided by the Board 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 chair by e-mail, facsimile or other similar electronic 

mechanism. 

18. The Committee will 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.  

19. The Committee will review the provisions of this Charter at least annually, or more 

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

Independent Directors. 

Adopted:  March 13, 2013 

Revised:  November 11, 2014 
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