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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with 
the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy 
these securities in any state where the offer or sale is not permitted. 
  
PRELIMINARY PROSPECTUS 
  

SUBJECT TO COMPLETION, DATED      , 2013 
  
 
  

       SHARES 
  

GOLDMAN SACHS BDC, INC. 
  

We are a recently formed, externally managed specialty finance company that is a non-diversified, closed-end management investment 
company that has elected to be regulated as a business development company under the Investment Company Act of 1940, as amended (the 
“Investment Company Act”).  We were formed by The Goldman Sachs Group, Inc. (“Group Inc.”) to invest primarily in middle-market companies in 
the United States.  Our investment objective is to generate current income and, to a lesser extent, capital appreciation through investments in 
secured debt, including first and second lien debt, unsecured debt, including mezzanine debt and, to a lesser extent, in equities. 
 

We are managed by our investment adviser, Goldman Sachs Asset Management, L.P. (“GSAMLP”), a wholly-owned subsidiary of Group 
Inc. Group Inc., together with Goldman, Sachs & Co., GSAMLP and its other subsidiaries and affiliates, is referred to herein as “Goldman Sachs.” 
 

This is an initial public offering of our shares of common stock (the “IPO”). All of the shares of common stock offered by this prospectus 
are being sold by us. 
  

Our shares of common stock have no history of public trading.  We currently expect that the initial public offering price per share of our 
common stock will be between $    and $    .  We intend to apply to have our common stock listed on                under the symbol “        ” (the 
“listing”). 
  

We are an “emerging growth company” within the meaning of the recently enacted Jumpstart Our Business Startups (JOBS) Act. 
  

This prospectus contains important information you should know before investing in our common stock. Please read it before you invest 
and keep it for future reference. Upon completion of this offering, we will file annual, quarterly and current reports, proxy statements and other 
information about us with the Securities and Exchange Commission, or the SEC. This information will be available by written or oral request and 
free of charge by contacting us at        , or by calling us collect at          .  Information contained on our website is not incorporated by reference into 
this prospectus, and you should not consider that information to be a part of this prospectus. The SEC also maintains a website at 
http://www.sec.gov that contains this information. 
  

Shares of closed-end investment companies that are listed on an exchange, including business development companies, frequently trade 
at a discount to their net asset value (“NAV”). If our shares trade at a discount to our NAV, it may increase the risk of loss for purchasers in this 
offering.  Assuming an initial public offering price of $        per share, purchasers in this offering will experience immediate dilution of approximately 
$        per share.  See “Dilution” for more information. 
 

Neither the SEC nor any state securities commission has approved or disapproved of these securities or determined if this prospectus 
is truthful or complete. Any representation to the contrary is a criminal offense. 
  

Investing in our common stock involves a high degree of risk, including credit risk and the risk of the use of leverage, and is highly 
speculative. Before buying any shares of our common stock, you should read the discussion of the material risks of investing in our common 
stock, including the risk of leverage, in “Risk Factors” beginning on page 15 of this prospectus. 
 

 

  
The underwriters may also exercise their over-allotment option to purchase up to an additional         shares from us, at the public offering 

price, less the underwriting discount, for 30 days after the date of this prospectus. If the underwriters exercise this over-allotment option in full, the 
total underwriting discount will be $            , and total proceeds, before expenses, will be $            . 

  

     Per Share        Total   
      
Public offering price    $                      $                 
Underwriting discounts and commissions    $           $      
Proceeds, before expenses, to us(1)    $           $      

(1) We estimate that we will incur offering expenses of approximately $       , or approximately $   per share, in connection with this offering. 



  
The shares will be ready for delivery on or about           , 2013. 
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__________________________________ 
The date of this prospectus is               , 2013. 
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SUMMARY 

  
This is only a summary. This summary may not contain all of the information that you should consider before investing in our common 

  

stock offered by this prospectus. You should review the more detailed information contained in this prospectus, especially the information set 
forth under the heading “Risk Factors.” 
  

Unless indicated otherwise in this prospectus or the context requires otherwise, the terms: 
  

  

  

  

  
Unless indicated otherwise, the information in this prospectus assumes no exercise by the underwriters of their over-allotment option. 

  
The Company 
  

We are a recently formed, externally managed specialty finance company that is a non-diversified, closed-end management investment 
company that elected to be regulated as a business development company, or a “BDC,” under the Investment Company Act. 
  

We are managed by our investment adviser, GSAMLP, subject to the supervision of our Board of Directors, a majority of whom are 
independent of GSAMLP and its affiliates.  GSAMLP, together with certain other affiliates of Group Inc., comprise Goldman Sachs Asset 
Management (“GSAM”).  GSAM is part of Group Inc., a public company that is a bank holding company, financial holding company and a world-
wide, full-service financial services organization. Group Inc. is the general partner and principal owner of GSAMLP. GSAM has been providing 
financial solutions for investors since 1988 and has approximately $742.4 billion of assets under management as of December 31, 2012. 
  

Our investment objective is to generate current income and, to a lesser extent, capital appreciation through investments in secured debt, 
including first and second lien debt, unsecured debt, including mezzanine debt and, to a lesser extent, in equities.  We invest primarily in U.S. 
middle-market companies, which GSAM believes have been underserved in recent years by banks and have difficulty accessing the public debt 
markets.  However, we may from time to time invest in larger or smaller companies.  In this prospectus, we generally use the term “middle-market” 
to refer to companies with earnings before interest expense, income tax expense, depreciation and amortization, or “EBITDA,” between $5 million 
and $75 million annually.  We use the term “mezzanine” to refer to a loan that ranks senior only to a borrower’s equity securities and ranks junior in 
right of payment to all of such borrower’s other indebtedness.  We expect to make investments through both primary originations and open-market 
secondary purchases.  We expect to invest across a number of different industries. Our investments are typically expected to have maturities 
between three and ten years and generally range in size between $5 and $50 million, though this investment size may grow if our capital base grows 
and shrink if our capital base shrinks.  If we are successful in achieving our investment objective, we believe that we will be able to provide our 
stockholders with consistent dividend distributions and attractive risk-adjusted total returns. 
  

In addition to investments in U.S. middle-market companies, we may invest a portion of our capital in opportunistic investments, such as 
in large U.S. companies, foreign companies, stressed or distressed debt, structured products or private equity.  The proportion of these types of 
investments will change over time given our views on, among other things, the economic and credit environment in which we are operating, 
although these types of investments generally will constitute less than 30% of our total assets. 
  

The instruments in which we invest typically are not rated by any rating agency, but GSAM believes that if such instruments were rated, 
they would be below investment grade (rated lower than “Baa3” by Moody’s Investors  

  

●   “Company,” “we,” “us” or “our” refer to Goldman Sachs BDC, Inc., or for periods prior to the Conversion (as defined 
below), Goldman Sachs Liberty Harbor Capital, LLC (See “—Formation Transactions”); 

●   “GSAMLP” or our “investment adviser” refer to Goldman Sachs Asset Management, L.P.; 

●   “Group Inc.” refers to The Goldman Sachs Group, Inc.; and 

●   “administrator” refers to State Street Bank and Trust Company. 
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Service and lower than “BBB-” by Fitch Ratings or Standard & Poor’s Rating Services), which is an indication of having predominantly 
speculative characteristics with respect to the issuer’s capacity to pay interest and repay principal.  Bonds that are rated below investment grade 
are sometimes referred to as “high yield bonds,” “junk bonds” or “leveraged loans.”  We may invest without limit in debt or other securities of any 
rating, as well as debt or other securities that have not been rated by any nationally recognized statistical rating organization. 
  

Since our initial funding by Group Inc. on November 15, 2012, as of February 28, 2013, we have invested approximately $72.7 million in 
eight companies.  Our investments have spanned across a variety of industries, including consumer-non-cyclical, industrial, technology, energy, 
financial and basic materials.  As of February 28, 2013, approximately 96% of our investments at net cost were in U.S. domestic companies.  Also as 
of such date, the weighted average remaining term of our debt investments was approximately 5.6 years.  At February 28, 2013, our portfolio on a 
net cost basis was invested approximately 91% in secured debt (31% in first lien debt and 60% in second lien debt) and 9% in unsecured debt.  As 
of February 28, 2013, on a net cost basis, approximately 52% of our portfolio was invested in debt bearing a fixed interest rate and approximately 
48% was invested in debt bearing a floating interest rate. As of January 31, 2013, our portfolio had a fair value of approximately $71.0 million. 
  

The following charts summarize our portfolio mix by industry and type based on the net cost of our investments as of February 28, 2013. 
  

  
As of February 28, 2013, we had not incurred any leverage. Prior to the completion of this offering, we expect that we will be a party to one or more 
debt financing arrangements that will allow us to borrow money and lever our investment portfolio, subject to the limitations of the Investment 
Company Act, with the objective of increasing our yield.  In connection with these or other borrowings, our lenders may require us to pledge some 
or all of our assets.  In addition, the lenders may ask us to comply with positive or negative covenants that could have an adverse effect on our 
operations. 
  
Our Investment Adviser 
  

GSAMLP, a Delaware limited partnership, serves as our investment adviser and has been registered as an investment adviser with the 
SEC since 1990.  Subject to the supervision of our Board of Directors, our investment adviser manages our day-to-day operations and provides us 
with investment advisory and management services and certain administrative services. 
  

In particular, the GSAM Liberty Harbor investment team will be responsible for identifying attractive investment opportunities, 
conducting research and due diligence on prospective investments, structuring our investments and monitoring and servicing our 
investments.  We do not have any employees.  As of January 31, 2013, the GSAM Liberty Harbor investment team had 24 investment 
professionals.  These individuals will have responsibilities other than relating to us and will allocate a portion of their time in support of our 
business based on their particular expertise as it relates to a potential investment opportunity and our investment objective as whole.  In addition, 
GSAM believes that is has best in class support personnel, including expertise in risk management, legal, accounting, tax, information technology 
and compliance, among others.  We expect to benefit from the support provided by these personnel in our operations. 
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The GSAM Liberty Harbor investment team takes a bottom-up, fundamental research approach to investing and focuses primarily on 

corporate credit investment opportunities in North America.  The team has approximately $5.0 billion of assets under management as of January 31, 
2013.  The senior members of the investment team have been working together since 2006 and have an average of over 14 years of experience in 
leveraged finance and private transactions. 
  

The GSAM Liberty Harbor investment team has an investment committee comprised of four voting members, Brendan McGovern, 
Salvatore Lentini, Jon Yoder and David Yu, as well as three non-voting members with operational or legal expertise.  The investment committee is 
responsible for approving all of our investments.  The investment committee also monitors investments in our portfolio and approves all asset 
dispositions.  We expect to benefit from the extensive and varied relevant experience of the investment professionals serving on the investment 
committee, which includes expertise in primary and secondary leveraged credit, private mezzanine finance, stressed and distressed debt, 
bankruptcy, mergers and acquisitions and private equity. 
  

We believe that the GSAM Liberty Harbor investment team will be able to leverage their current investment platform, resources and 
existing relationships with private equity sponsors, middle-market agents and intermediaries, financial institutions, the restructuring community 
and small public companies that have effectively lost access to the public capital markets, which we refer to as “orphaned” public companies, to 
provide us with attractive investment opportunities, as well as with analyzing, negotiating, structuring and monitoring our investments. 
  
Market Opportunity 
  

GSAM believes that current market conditions and regulatory changes have combined to create an attractive investment environment for 
us.  Specifically: 
  

  

  

  

  

  
  

  

●   Loans to middle-market companies are typically illiquid and unrated.  Stakeholders in banks, including their shareholders, lenders and 
regulators, continue to exert pressure to contain the amount of illiquid, unrated assets held on bank balance sheets.  Examples of this 
include moves to codify the BASEL III accords in the U.S., which increase the regulatory capital charge for lower rated and unrated 
assets in most instances, and continued investor focus on the amount of illiquid assets whose fair value cannot be determined by 
using observable measures, or “Level 3 assets,” held on bank balance sheets.  As a result, GSAM believes that banks have reduced 
their lending to middle-market companies. 

●   Consolidation of regional banks into money center banks has reduced the focus on middle-market lending.  Money center banks 
traditionally focus on lending and providing other services to large corporate clients to whom they can deploy larger amounts of 
capital more efficiently.  GSAM believes that this has resulted in fewer bank lenders to the U.S. middle-market and the reduced 
availability of debt capital to the companies we target. 

●   In GSAM’s experience, the so-called “shadow banking sector” (which GSAM believes is comprised of hedge funds, mezzanine 
funds, private equity funds, structured vehicles and similar entities) has struggled since the 2008 financial crisis to attract investor 
interest in long-term capital commitments of the nature required to allow the managers of these vehicles to purchase illiquid assets 
such as middle-market loans.  As a result, GSAM believes the amount of capital in the “shadow banking sector” for lending to the 
U.S. middle-market is significantly smaller than it was prior to the 2008 financial crisis. 

●   While public bond markets have been extremely robust in recent years, middle-market companies are rarely able to issue bonds in this 
market as the purchasers of public bonds are highly focused on liquidity.  For example, asset managers are a significant buyer of 
public bonds.  However, asset managers often have clients that expect to be able to liquidate their investment on very short 
notice.  Accordingly, the existence of an active secondary market for the bonds is an important consideration in the decision to 
purchase the bonds.  Typically, there is no active secondary market for the debt of U.S. middle-market companies. 

●   The reduced availability of credit to middle-market companies typically results in an increased interest rate, or pricing, of loans for 
middle-market lenders.  In addition, recent loans to middle-  
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Competitive Advantages 
  

  

  market companies have often included meaningful upfront fees and prepayment protections, both of which should enhance the 
profitability of new loans to lenders. 

Broad Investment Platform 
  

The GSAM Liberty Harbor investment team had approximately $5.0 billion of assets under management as of January 31, 2013, invested in 
three main strategies: hedged strategies (which includes event-driven, long-short, relative value, capital structure arbitrage and stressed and 
distressed credit); a long-only public credit strategy; and a long only private credit strategy.  GSAM believes that this broad platform provides a 
competitive advantage in sourcing attractive investment opportunities, pricing risk, and executing and monitoring transactions.  For example, 
GSAM believes that the GSAM Liberty Harbor investment team’s broad activities provide a differentiated set of relationships relative to singularly 
focused middle-market lenders, and this results in differentiated investment opportunities relative to many of our competitors.  GSAM also 
believes that the GSAM Liberty Harbor investment team’s large presence in the public credit markets gives it enhanced insight into the risk 
premium that should be sought for taking the illiquidity risk that often accompanies middle-market loans.  Finally, GSAM believes that the expertise 
obtained from engaging in a broad set of activities significantly enhances the core competencies of middle-market lending, such as by providing 
industry and sector insight and bankruptcy and work-out expertise. 
  
Diversified Origination Strategy 
  

The GSAM Liberty Harbor investment team originates investment opportunities from a variety of sources, including private equity 
sponsors, middle-market agents and intermediaries, financial institutions, the restructuring community and “orphaned” public companies.  These 
different channels produce attractive investment opportunities at different points in time as market conditions, the economic cycle and regulation 
changes.  GSAM believes that the ability to source investment opportunities from a diverse set of channels is an important competitive 
advantage.  Once an attractive investment opportunity has been identified, we believe that the “Goldman Sachs” brand recognition makes us a 
desirable capital provider relative to some of our competitors with lesser known brand names.  As a result, GSAM believes that we are more likely 
to be chosen as a capital provider when a prospective borrower has a choice. 
  
Flexible Transaction Structuring 
  

The GSAM Liberty Harbor investment team has extensive experience investing in a wide variety of transaction structures with a range of 
terms and conditions.  GSAM believes that the most attractive asset class within the middle-market shifts over time and even varies from borrower 
to borrower.  For example, in some environments, GSAM believes that traditional first lien lenders become aggressive in pricing and terms, which 
GSAM believes creates attractive opportunities for second lien or unsecured lenders.  At other times, the market for mezzanine or unsecured debt 
can become detached from underlying intrinsic values and result in comparatively better risk-adjusted returns for secured lenders.  Some 
borrowers may have significant collateral that can be pledged to structure an attractive secured loan, while other borrowers may have little 
collateral but a great deal of enterprise value that makes a mezzanine loan more attractive.  GSAM believes that the ability to be flexible and creative 
in structuring attractive solutions for particular borrowers provides us with the ability to opportunistically invest in the level of a borrower’s 
capital structure that GSAM believes will offer more attractive risk-adjusted returns as well as enhances our origination capability because 
prospective borrowers value our ability to customize a solution. 
  
Disciplined Investment Approach 
  

In making its investment decisions, the GSAM Liberty Harbor investment team utilizes the same approach that has allowed it to grow its 
assets under management to approximately $5.0 billion since its first fund launch in June 2007 and earn the confidence of clients ranging from high 
net worth individuals to large institutional investors and sovereign wealth funds.  Specifically, the GSAM Liberty Harbor investment team takes a 
bottom-up, fundamental research approach to its potential investments, focusing on capital preservation and minimizing downside risk.  The 
GSAM Liberty Harbor investment  team engages in extensive due diligence with an expectation of holding the investment to maturity, which 
commonly includes meetings with management and other stakeholders in the company, financial due diligence on the prospective borrower’s 
operating history, industry due diligence, site visits and background checks, among other things.  A high value is placed on businesses with cash 
flows that are dependable and predictable, that have significant asset value and/or a strong enterprise value.  The GSAM Liberty Harbor 
investment team emphasizes  
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contractual protections in its investments, including covenants, structure and other terms and conditions. GSAM believes that this disciplined 
approach will lead to better risk-adjusted returns over economic cycles. 
  

  

The Goldman Sachs Asset Management Platform 
  

GSAM is one of the largest asset managers in the world, with over $742.4 billion of assets under management as of December 31, 2012. 
We expect to benefit from GSAM’s control, operational, administrative and support infrastructure, which we believe is one of the best in the 
financial services industry.  Our risk monitoring will be provided by GSAM’s global risk management team, the same team that monitors risk for all 
of GSAM.  We will utilize GSAM’s proprietary information technology systems, which we believe enhances our ongoing monitoring of our 
portfolio, among other things.  Finally, we will be served by GSAM’s legal and compliance teams, which bring a wealth of experience gleaned over 
many years of support to GSAM. 
  
Our Administrator 
  

State Street Bank and Trust Company serves as our administrator.  Pursuant to an administration agreement between us and our 
administrator (the “Administration Agreement”), our administrator is responsible for providing various accounting and administrative services to 
us. Our administrator is entitled to fees as described in “Management.” To the extent that our administrator outsources any of its functions, the 
administrator will pay any compensation associated with such functions.  See “Management—Our Administrator.” 
  
Operating and Regulatory Structure 
  

We have elected to be treated as a business development company under the Investment Company Act. As a business development 
company, we are generally prohibited from acquiring assets other than qualifying assets, unless, after giving effect to any acquisition, at least 70% 
of our total assets are qualifying assets.  Qualifying assets generally include securities of eligible portfolio companies, cash, cash equivalents, U.S. 
government securities and high-quality debt instruments maturing in one year or less from the time of investment.  Under the rules of the 
Investment Company Act, “eligible portfolio companies” include (i) private U.S. operating companies, (ii) public U.S. operating companies whose 
securities are not listed on a national securities exchange (e.g., the New York Stock Exchange) or registered under the Securities Exchange Act of 
1934, as amended (the “Exchange Act”) and (iii) public U.S. operating companies having a market capitalization of less than $250 million.  Public 
U.S. operating companies whose securities are quoted on the over-the-counter bulletin board and through OTC Markets Group Inc. are not listed 
on a national securities exchange and therefore are eligible portfolio companies.  See “Regulation.” 
  

We intend to elect to be treated, and intend to qualify annually, as a regulated investment company (“RIC”) under Subchapter M of the 
Internal Revenue Code of 1986, as amended (the “Code”), commencing with our taxable year ending on December 31, 2013. As a RIC, we generally 
will not have to pay corporate-level U.S. federal income taxes on any net ordinary income or capital gains that we distribute to our stockholders as 
dividends if we meet certain source of income, distribution and asset diversification requirements. We intend to timely distribute to our 
stockholders substantially all of our annual taxable income for each year, except that we may retain certain net capital gains for reinvestment and, 
depending upon the level of taxable income earned in a year, we may choose to carry forward taxable income for distribution in the following year 
and pay any applicable U.S. federal excise tax.  See “U.S. Federal Income Tax Considerations.” 
  
Use of Leverage 
  

Prior to the completion of this offering, we expect that we will be a party to one or more debt financing arrangements that will allow us to 
borrow money and lever our investment portfolio, subject to the limitations of the Investment Company Act, with the objective of increasing our 
yield.  This is known as “leverage” and could increase or decrease returns to our stockholders. The use of leverage involves significant risks. As a 
BDC, with certain limited exceptions, we will only be allowed to borrow amounts such that our asset coverage, as defined in the Investment 
Company Act, equals at least 200% after such borrowing.  Certain trading practices and investments, such as reverse repurchase agreements, may 
be considered to be borrowings or involve leverage and thus are subject to the Investment Company Act restrictions. In accordance with 
applicable SEC staff guidance and interpretations, when we engage in such transactions, instead of maintaining asset coverage of at least 200%, 
we will segregate or earmark liquid assets, or enter into an offsetting position, in an amount at least equal to our exposure, on a mark-to-market 
basis, to the transaction (as calculated pursuant to requirements of the SEC). Short-term credits necessary for the settlement of securities 
transactions and arrangements with respect to securities lending will not be considered to be borrowings for  
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these purposes. Practices and investments that may involve leverage but are not considered to be borrowings are not subject to the asset 
coverage requirement and we will not otherwise segregate or earmark liquid assets or enter in offsetting positions. The amount of leverage that we 
employ will depend on our investment adviser’s and our Board of Directors’ assessment of market conditions and other factors at the time of any 
proposed borrowing.  Additionally, we will be able to incur additional leverage if we are able to exclude the debt of any small business investment 
company (“SBIC”) subsidiary we may form in the future from the leverage requirements otherwise applicable to BDCs.  We have not yet applied to 
the Small Business Administration (“SBA”) for approval and have not yet applied for exemptive relief from the SEC. 
  
Formation Transactions 
  

We were formed as Goldman Sachs Liberty Harbor Capital, LLC on September 26, 2012 and commenced operations on November 15, 2012, 
using seed capital contributions we received from Group Inc.  On March 29, 2013, we elected to become a BDC under the Investment Company 
Act.  On April 1, 2013, we converted from a Delaware limited liability company to a Delaware corporation named Goldman Sachs BDC, Inc. (the 
“Conversion”). On April 1, 2013, we consummated an offering of $   million of our common stock in a private placement. As a result of the 
Conversion and upon the consummation of the private placement on April 1, 2013, Group Inc. owned approximately     % of our common stock.    
We intend to elect to be treated, and intend to qualify annually, as a RIC under the Code, commencing with our taxable year ending on December 
31, 2013. 
  

The sequence of events described above are collectively referred to herein as the “Formation Transactions.” 
  
Implications of Being an Emerging Growth Company 
  

We qualify as an emerging growth company, as that term is used in the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”). 
An emerging growth company may take advantage of specified reduced reporting and other burdens that are otherwise applicable generally to 
public companies. These provisions include an exemption from the auditor attestation requirement in the assessment of the emerging growth 
company’s internal control over financial reporting under Section 404 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”) for so long as 
we qualify as an emerging growth company. 
  

In addition, Section 7(a)(2)(B) of the Securities Act and Section 13(a) of the Exchange Act, as amended by Section 102(b) of the JOBS Act 
provide that an emerging growth company can take advantage of the extended transition period for complying with new or revised accounting 
standards. However, pursuant to Section 107 of the JOBS Act, we are choosing to “opt out” of such extended transition period, and as a result, we 
will comply with new or revised accounting standards on the relevant dates on which adoption of such standards is required for non-emerging 
growth companies. Our decision to opt out of the extended transition period for complying with new or revised accounting standards is 
irrevocable. 
  

We could remain an emerging growth company until the earlier of (a) up to five years measured from the date of the first sale of common 
equity securities pursuant to an effective registration statement, (b) the last day of the first fiscal year in which our annual gross revenues are $1 
billion or more, (c) the date that we become a “large accelerated filer” as defined in Rule 12b-2 under the Exchange Act, which would occur if the 
market value of our common stock that is held by non-affiliates exceeds $700 million as of the last business day of our most recently completed 
second fiscal quarter, or (d) the date on which we have issued more than $1 billion in non-convertible debt during the preceding three year period. 
  
Summary Risk Factors 
  

Investing in us involves a high degree of risk and you could lose all or part of your investment.  We refer to certain of these risks below: 
  

  
  

  

● We are a relatively new company and have a limited operating history. 
● Our operation as a BDC will impose numerous constraints on us and significantly reduce our operating flexibility.  In addition, if 

we fail to maintain our status as a BDC, we might be regulated as a closed-end investment company, which would subject us to 
additional regulatory restrictions. 

● We will be subject to corporate-level U.S. federal income tax on all of our income if we are unable to qualify as a RIC under 
Subchapter M of the Code, which would have a material adverse effect on our financial performance. 

● We will be dependent upon management personnel of our investment adviser for our future success. 
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Potential Conflicts of Interest 
  

We may have conflicts of interest arising out of the investment advisory activities of GSAM and other operations of Goldman Sachs.  See 
“Potential Conflicts of Interest” and “Risk Factors—Risks Relating to Our Business and Structure—Potential conflicts of interest could impact our 
investment returns.” 
  
Corporate Information 
  

Our principal executive offices are located at 200 West Street, New York, New York 10282 and our telephone number is (212) 902-
0300.   We maintain a website located at            . Information on our website is not incorporated into or a part of this prospectus. 
  

  

● Our investment adviser and its management have no prior experience managing a BDC. 
● Our ability to grow depends on our ability to raise additional capital. 
● We may borrow money, which may magnify the potential for gain or loss and may increase the risk of investing in us. 
● We operate in a highly competitive market for investment opportunities. 
● Potential conflicts of interest could impact our investment returns. 
● Our Board of Directors may change our investment objective, operating policies and strategies without prior notice or 

stockholder approval. 
● Our investment adviser can resign on 60 days’ notice.  We may not be able to find a suitable replacement within that time, 

resulting in a disruption in our operations that could adversely affect our financial condition, business and results of operations. 
● Our ability to enter into transactions with our affiliates is restricted. 
● We will be exposed to risks associated with changes in interest rates. 
● Our activities may be limited as a result of being controlled by a bank holding company. 
● The Volcker Rule may impact how we operate our business. 
● Our investments are very risky and highly speculative. 
● The lack of liquidity in our investments may adversely affect our business. 
● Our debt investments may be risky and we could lose all or part of our investment. 
● Declines in market prices and liquidity in the corporate debt markets can result in significant net unrealized depreciation of our 

portfolio, which in turn would reduce our NAV. 
● We may initially invest a portion of the net proceeds of this offering primarily in high-quality short-term investments, which will 

generate lower rates of return than those expected from the interest generated on our intended investment program. 
● Investing in our common stock involves an above average degree of risk. 
● Non-U.S. stockholders may be subject to withholding of U.S. federal income tax on dividends we pay. 
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THE OFFERING 

  
  

  
  
  

  

Common stock offered by us                 shares, excluding            shares of common stock issuable pursuant to the over-allotment option granted to 
the underwriters. 

    
Common stock to be 
outstanding after this offering 

         shares, excluding         shares of common stock issuable pursuant to the over-allotment option granted to the 
underwriters. 

    
Use of proceeds We expect to use proceeds from the closing of this offering to make investments consistent with our investment 

objectives, to repay a portion of our outstanding debt and for offering expenses and general corporate 
purposes.  See “Use of Proceeds.” 

    
Regulatory and tax status We are a BDC under the Investment Company Act.  We intend to elect to be treated, and intend to qualify annually, 

as a RIC under Subchapter M of the Code, commencing with our taxable year ending on December 31, 2013. As a 
RIC, we generally will not pay corporate-level U.S. federal income taxes on any net ordinary income or capital gains 
that we distribute to our stockholders as dividends. To obtain and maintain our RIC status, we must meet specified 
source-of-income and asset diversification requirements and timely distribute to our stockholders at least 90% of 
our “investment company taxable income” as defined by the Code, which generally includes net ordinary income 
and net short-term capital gains in excess of net long-term capital losses, for each taxable year. See “Distributions” 
and “U.S. Federal Income Tax Considerations.” 

    
Distributions We intend to pay quarterly distributions to our stockholders out of assets legally available for distribution.  The 

quarterly distributions, if any, will be determined by our Board of Directors.  The amount of any such distribution 
will be proportionately reduced to reflect the number of days remaining in the quarter after the completion of the 
initial offering.  All dividends and distributions will be subject to lawfully available funds therefor, and no assurance 
can be given that we will be able to declare such an initial distribution or distributions in future periods. 
  
We intend to timely distribute to our stockholders substantially all of our annual taxable income for each year, 
except that we may retain certain net capital gains for reinvestment and, depending upon the level of taxable income 
earned in a year, we may choose to carry forward taxable income for distribution in the following year and pay any 
applicable U.S. federal excise tax.  The distributions we pay to our stockholders in a year may exceed our taxable 
income for that year and, accordingly, a portion of such distributions may constitute a return of capital for U.S. 
federal income tax purposes.  The specific tax characteristics of our distributions will be reported to stockholders 
after the end of the calendar year.  See “Distributions.” 
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Listing We intend to apply to list our common stock on             under the symbol “                     .” 
    
Fees and expenses We pay our investment adviser a base management fee at an annual rate of 1.50% of our average gross assets at the 

end of each of the two most recently completed calendar quarters (excluding cash and cash equivalents, but 
including assets purchased with borrowed amounts). 
  
We also pay our investment adviser an incentive fee based on our performance. It consists of two parts, one based 
on income and the other based on capital gains, with both being subject to a hurdle amount based on our net asset 
value. 
  
The portion of the Incentive Fee based on income will be determined and paid quarterly by reference to our 
aggregate net investment income, as adjusted, from the current calendar quarter and the three preceding calendar 
quarters (the “Trailing Four Quarters”), or, in the case of our first three quarters, the appropriate portion thereof. 
The Incentive Fee based on income is based on the amount by which (A) aggregate net investment income in 
respect of the relevant Trailing Four Quarters (the “Ordinary Income”) less the amount of any Net Capital Loss (as 
defined below) in respect of such Trailing Four Quarters (the Ordinary Income as adjusted, the “Adjusted Ordinary 
Income”) exceeds (B) the hurdle amount for such Trailing Four Quarters. The amount of the excess of (A) over (B) 
described in this paragraph for such Trailing Four Quarters is referred to as the “Excess Income Amount.” For the 
avoidance of doubt, net investment income is net of all fees and expenses, including the Management Fee but 
excluding any Incentive Fee paid. 
  
“Net Capital Loss” in respect of a particular period means the difference, if positive, between (i) aggregate capital 
losses, whether realized or unrealized, in such period and (ii) aggregate capital gains, whether realized or unrealized, 
in such period. 
  
“Net Capital Gain” in respect of a particular period means the difference, if positive, between (i) aggregate capital 
gains, whether realized or unrealized, in such period and (ii) aggregate capital losses, whether realized or unrealized, 
in such period. 
  
The Incentive Fee based on income for a particular quarter will equal 100% of the Trailing Four Quarters’ Excess 
Income Amount until the cumulative Incentive Fee for the quarter equals 20% of such Trailing Four Quarters’ 
Adjusted Ordinary Income, which will be achieved once our Adjusted Ordinary Income equals an annualized hurdle 
rate of 8.75% of our net asset value at the beginning of each quarter comprising the relevant Trailing Four Quarters. 
Thereafter, the Incentive Fee based on income for such quarter equals 20% of the Trailing Four Quarters’ remaining 
Excess Income Amount. The amount of the Incentive Fee based on income that will be paid to our investment 
adviser for a particular quarter will equal the excess of the Incentive Fee so calculated less the aggregate Incentive 
Fees based on income  
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  that were paid in the preceding three calendar quarters comprising the relevant Trailing Four Quarters. 

  
The portion of the Incentive Fee based on capital gains is calculated on an annual basis. For each period beginning 
on January 1 of each calendar year and ending on December 31 of the calendar year or, in the case of our first and 
last year, the appropriate portion thereof (each, an “Annual Period”), we will pay our investment adviser an 
Incentive Fee equal to (A) 20% of the difference, if positive, of the sum of our aggregate realized capital gains, if 
any, computed net of our aggregate realized capital losses, if any, and our aggregate unrealized capital depreciation, 
if any, in each case from April 1, 2013 until the end of such Annual Period minus (B) the cumulative amount of 
Incentive Fees based on capital gains previously paid to our investment adviser from April 1, 2013. For the 
avoidance of doubt, unrealized capital gains are excluded from the calculation in clause (A), above. 
  
Notwithstanding the foregoing, the portion of the Incentive Fee based on capital gains for each Annual Period will 
be limited to the amount, if any, by which (x) the Ordinary Income (reduced for this purpose by the Incentive Fee 
based on income in respect of such period, if any) plus the Net Capital Gain or minus the Net Capital Loss (as 
applicable) in respect of such period exceeds (y) the hurdle amount in respect of such period. 
  
See “Fees and Expenses” and “Management—Investment Management Agreement.” 

    
Leverage We expect from time to time to borrow funds to make additional investments.  This is known as “leverage” and 

could increase or decrease returns to our stockholders.  The use of leverage involves significant risks.  As a BDC, 
with certain limited exceptions, we will only be allowed to borrow amounts such that our asset coverage, as defined 
in the Investment Company Act, equals at least 200% after such borrowing.  In connection with certain trading 
practices and investments, we will, consistent with applicable SEC staff guidance and interpretations, segregate or 
earmark liquid assets, in an amount at least equal to our exposure, on a mark-to-market basis, to the transaction (as 
calculated pursuant to requirements of the SEC), or enter into an offsetting position. The amount of leverage that 
we employ will depend on our investment adviser’s and our Board of Directors’ assessment of market conditions 
and other factors at the time of any proposed borrowing.  Additionally, we will be able to incur additional leverage if 
we are able to exclude the debt of any SBIC subsidiary we may form in the future from the leverage requirements 
otherwise applicable to BDCs. 

    
Trading at a discount Shares of closed-end investment companies that are listed on an exchange, including BDCs, frequently trade at a 

discount to their NAV. We are not generally able to issue and sell our common stock at a price below our NAV per 
share unless, among other things, the requisite stockholders approve such a  
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  sale. The risk that our shares may trade at a discount to our NAV is separate and distinct from the risk that our NAV 
per share may decline. We cannot predict whether our shares will trade above, at or below NAV. See “Risk Factors.”

    
Investment adviser Goldman Sachs Asset Management, L.P., a wholly-owned subsidiary of Group Inc., serves as our investment 

adviser.  See “Management—Our Investment Adviser.” 
    
Administrator State Street Bank and Trust Company serves as our administrator. See “Management—Our Administrator.” 
    
Custodian, transfer agent and 
dividend disbursing agent 

State Street Bank and Trust Company serves as our custodian and Goldman, Sachs & Co. serves as our transfer 
agent and dividend disbursing agent.  Goldman Sachs & Co. has retained State Street Bank and Trust Company as 
sub-transfer agent to assist in certain related functions.  See “Custodian, Transfer and Dividend Disbursing 
Agent.” 

    
Risk factors See “Risk Factors” and the other information in this prospectus for a discussion of factors you should carefully 

consider before deciding to invest in our common stock. 
    
Available information We have filed with the SEC a registration statement on Form N-2 under the Securities Act of 1933, as amended (the 

“Securities Act”) which contains additional information about us and the shares of our common stock being offered 
by this prospectus. After completion of this offering, we will be required to file annual, quarterly and current 
reports, proxy statements and other information meeting the information requirements of the Exchange Act. This 
information will be available at the SEC’s public reference room at 100 F Street, N.E., Washington, D.C. 20549 and on 
the SEC’s website at http://www.sec.gov.  Information on the operation of the SEC’s public reference room may be 
obtained by calling the SEC at (202) 551-8090 or (800) SEC-0330. 
  
We maintain a website at www.              .com and intend to make all of our information available, free of charge, on or 
through our website. You may also obtain such information by contacting us, in writing at:               , or by telephone 
at           . The information on our website is not incorporated by reference in this prospectus. 
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FEES AND EXPENSES 
  
  

The following table is intended to assist you in understanding the costs and expenses that an investor in this offering will bear directly or 
indirectly. We caution you that some of the percentages indicated in the table below are estimates and may vary. The following table should not 
be considered a representation of our future expenses. Actual expenses may be greater or less than shown. Except where the context suggests 
otherwise, whenever this prospectus contains a reference to fees or expenses paid by “us” or that “we” will pay fees or expenses, our 
stockholders will indirectly bear such fees or expenses as our investors. 
  

  
  

  

  

  

  

  

  
  

  

Stockholder transaction expenses:     

Sales load (as a percentage of offering price) % 
(1) 
  

Offering expenses (as a percentage of offering price) % 
(2) 
  

Total stockholder transaction expenses (as a percentage of offering price) % 
   
  

Annual expenses (as a percentage of net assets attributable to common stock):   
   
  

Base management fee % 
(3) 
  

Incentive fees payable under the Investment Management Agreement % 
(4) 
  

Interest payments on borrowed funds % 
(5) 
  

Other expenses % 
(6) 
  

Total annual expenses % 
   
  

(1) The underwriting discount and commission with respect to shares of common stock sold in this offering, which is a one-time fee paid to 
the underwriters, is the only sales load paid in connection with this offering. 

(2) Amount reflects estimated offering expenses of approximately $        . 

(3) Our base management fee is       % of our average gross assets at the end of each of the two most recently completed calendar quarters 
(excluding cash and cash equivalents, but including assets purchased with borrowed amounts).  For purposes of this table, we have 
assumed that we maintain no cash or cash equivalents. See “Management—Investment Management Agreement.” 

(4) The incentive fee payable to our investment adviser is based on our performance and will not be paid unless we achieve certain goals. It 
consists of two parts, one based on income and the other based on capital gains, with both being subject to a hurdle amount based on 
our net asset value. 

   The portion of the Incentive Fee based on income will be determined and paid quarterly by reference to our aggregate net investment 
income, as adjusted, from the Trailing Four Quarters, or, in the case of our first three quarters, the appropriate portion thereof. The 
Incentive Fee based on income is based on the amount by which (A) aggregate net investment income in respect of the relevant Trailing 
Four Quarters (the “Ordinary Income”) less the amount of any Net Capital Loss (as defined below) in respect of such Trailing Four 
Quarters (the Ordinary Income as adjusted, the “Adjusted Ordinary Income”) exceeds (B) the hurdle amount for such Trailing Four 
Quarters. The amount of the excess of (A) over (B) described in this paragraph for such Trailing Four Quarters is referred to as the 
“Excess Income Amount.” For the avoidance of doubt, net investment income is net of all fees and expenses, including the Management 
Fee but excluding any Incentive Fee paid. 

   “Net Capital Loss” in respect of a particular period means the difference, if positive, between (i)  
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Example 
  

The following example demonstrates the projected dollar amount of total cumulative expenses that would be incurred over various periods 
with respect to a hypothetical investment in our common stock. In calculating the following expense amounts, we have assumed the estimated 
costs of borrowing assuming we incur leverage representing       % of our total assets, that none of our assets are cash or cash equivalents and 
that our annual operating expenses remain at the levels set forth in the table above and that stockholders would pay a sales load of     % with 
respect to common stock sold by us in this offering. 
  
  

  

   aggregate capital losses, whether realized or unrealized, in such period and (ii) aggregate capital gains, whether realized or unrealized, in 
such period. 

   “Net Capital Gain” in respect of a particular period means the difference, if positive, between (i) aggregate capital gains, whether realized 
or unrealized, in such period and (ii) aggregate capital losses, whether realized or unrealized, in such period. 

   The Incentive Fee based on income for a particular quarter will equal 100% of the Trailing Four Quarters’ Excess Income Amount until the 
cumulative Incentive Fee for the quarter equals 20% of such Trailing Four Quarters’ Adjusted Ordinary Income, which will be achieved 
once our Adjusted Ordinary Income equals an annualized hurdle rate of 8.75% of our net asset value at the beginning of each quarter 
comprising the relevant Trailing Four Quarters. Thereafter, the Incentive Fee based on income for such quarter equals 20% of the Trailing 
Four Quarters’ remaining Excess Income Amount. The amount of the Incentive Fee based on income that will be paid to our investment 
adviser for a particular quarter will equal the excess of the Incentive Fee so calculated less the aggregate Incentive Fees based on income 
that were paid in the preceding three calendar quarters comprising the relevant Trailing Four Quarters. 

   The portion of the Incentive Fee based on capital gains is calculated on an annual basis. For each period beginning on January 1 of each 
calendar year and ending on December 31 of the calendar year or, in the case of our first and last year, the appropriate portion thereof 
(each, an “Annual Period”), we will pay our investment adviser an Incentive Fee equal to (A) 20% of the difference, if positive, of the sum 
of our aggregate realized capital gains, if any, computed net of our aggregate realized capital losses, if any, and our aggregate unrealized 
capital depreciation, if any, in each case from April 1, 2013 until the end of such Annual Period minus (B) the cumulative amount of 
Incentive Fees based on capital gains previously paid to our investment adviser from April 1, 2013. For the avoidance of doubt, unrealized 
capital gains are excluded from the calculation in clause (A), above. 

   Notwithstanding the foregoing, the portion of the Incentive Fee based on capital gains for each Annual Period will be limited to the 
amount, if any, by which (x) the Ordinary Income (reduced for this purpose by the Incentive Fee based on income in respect of such 
period, if any) plus the Net Capital Gain or minus the Net Capital Loss (as applicable) in respect of such period exceeds (y) the hurdle 
amount in respect of such period. 

   See “Management—Investment Management Agreement.” 

(5) The table assumes: (a) that we borrow for investment purposes up to an amount equal to              % of our average total assets (average 
borrowing of $      million out of average total assets of $        million) and (b) that the interest expense and fees are $       million, based on 
estimated amounts for our first fiscal year. We may also issue preferred stock, subject to our compliance with applicable requirements 
under the Investment Company Act.  We do not currently anticipate issuing debt securities or preferred stock in the next 12 months. 

(6) “Other Expenses” are based on estimated amounts for the current fiscal year, including estimated overhead expenses, including payments 
under the Administration Agreement based on our allocable portion of overhead and other expenses incurred by our administrator.  See 
“Management—Our Administrator.”  Other Expenses also include certain estimates based on an assumed offering size of $       million. 
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While the example assumes, as required by the SEC, a 5% annual return, our performance will vary and may result in a return greater or less 

than 5%. The incentive fee under the investment management agreement with our investment adviser (as amended and restated, the “Investment 
Management Agreement”), which, assuming a 5% annual return, would either not be payable or would have an insignificant impact on the expense 
amounts shown above, is not included in the example. This illustration assumes that we will not realize any capital gains (computed net of all 
realized capital losses and unrealized capital depreciation) in any of the indicated time periods. If we achieve sufficient returns on our investments, 
including through the realization of capital gains, to trigger an incentive fee of a material amount, our expenses and returns to our investors would 
be higher. In addition, the example assumes inclusion of offering expenses of approximately $      and reinvestment of all dividends and other 
distributions at NAV. 
  

This example should not be considered a representation of our future expenses, and actual expenses (including the cost of debt, if any, and 
other expenses) may be greater or less than those shown. 
  
  
  

  

                                  
     1 year      3 years      5 years      10 years   
You would pay the following expenses on a $1,000 investment, assuming a 5% 

annual return(1)    $        $        $         $      

(1) The above illustration assumes that we will not realize any capital gains computed net of all realized capital losses and unrealized capital 
depreciation. The expenses you would pay indirectly, based on a $1,000 investment and assuming a 5% annual return resulting entirely 
from net realized capital gains (and therefore subject to the capital gain incentive fee), and otherwise making the same assumptions in the 
example above, would be: 1 year, $    ; 3 years, $    ; 5 years, $   ; and 10 years, $    . Because our investment strategy involves investments 
that generate current income, we believe that a 5% annual return resulting entirely from net realized capital gains is unlikely. 
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SELECTED FINANCIAL AND OTHER INFORMATION 

  
The selected financial and other information below should be read in conjunction with “Management’s Discussion and Analysis of 

Financial Condition and Results of Operations” and our consolidated financial statements and the related notes thereto.  Financial information as 
of and for the period ended December 31, 2012 has been derived from the audited financial statements of Goldman Sachs Liberty Harbor Capital, 
LLC, which are included elsewhere in this prospectus.  The audited financial statements included in this prospectus were audited by 
PricewaterhouseCoopers LLP, an independent registered public accounting firm. 
  

The selected financial data in this section is not intended to replace the financial statements and is qualified in its entirety by the financial 
statements and related notes included in this prospectus. 
  
  

  

  

   

For the period 
from 

November 15, 
2012 

(Inception) 
through 

December 31, 
2012  

Statement of operations data:      
Total investment income   $ 161,910 
Total expenses     346,255 
Net investment income (loss)     (184,345)
Net gain (loss) on investment transactions     1,046,897 
Net increase (decrease) in member’s equity resulting from operations before tax     862,552 
Income tax expense     (351,975)
Net increase (decrease) in member’s equity resulting from operations after tax   $ 510,577 

Balance sheet data (at period end):       
Total assets   $ 51,768,807 
Total investments in securities     49,964,820 
Total liabilities     346,255 
Total member’s equity   $ 51,422,552 
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  RISK FACTORS 
  

Investing in our common stock involves certain risks relating to our structure and investment objective. You should carefully consider 

  

these risk factors, together with all of the other information included in this prospectus, before you decide whether to make an investment in our 
common stock. The risks set forth below are not the only risks we face, and we may face other risks that we have not yet identified, which we do 
not currently deem material or which are not yet predictable. If any of the following risks occur, our business, financial condition and results of 
operations could be materially adversely affected. In such case, our NAV and the price per share of our common stock could decline, and you 
may lose all or part of your investment. 
  
Risks Relating to Our Business and Structure 
  
We are a relatively new company and have a limited operating history. 
  

We commenced operations in November 2012. As a result, we have limited financial information on which you can evaluate an investment 
in us or our prior performance.  The results of any other funds or accounts managed by our investment adviser, which have or have had an 
investment program which is similar to, or different from, our investment program are not indicative of the results that we may achieve.  We have 
and expect to have a different investment portfolio and may employ different investment strategies and techniques from other funds and clients 
advised by our investment adviser.  Accordingly, our results may differ from and are independent of the results obtained by such other funds and 
accounts.  Moreover, past performance is no assurance of future returns. 
  

We are subject to all of the business risks and uncertainties associated with any new business, including the risk that we will not achieve 
our investment objective and that the value of your investment could decline substantially or your investment could become worthless. We 
anticipate that it could take       months to invest substantially all of the capital we expect to raise due to market conditions generally and the time 
necessary to identify, evaluate, structure, negotiate and close suitable investments in private middle-market companies. In order to comply with the 
RIC diversification requirements during the period following this offering, we may invest proceeds in temporary investments, such as cash, cash 
equivalents, U.S. government securities and other high-quality debt investments that mature in one year or less from the time of investment, which 
we expect will earn yields substantially lower than the interest, dividend or other income that we seek to receive in respect of suitable portfolio 
investments. Any dividends we pay during the period following this offering may be substantially lower than the dividends we expect to pay when 
the proceeds from this offering are fully invested in our portfolio.  We will pay a management fee to our investment adviser throughout the period 
following this offering irrespective of our performance. If the management fee and our other expenses exceed the return on the temporary 
investments, our equity capital will be eroded. 
  
Financial markets have been in a period of disruption and instability for an extended period of time. These market conditions materially and 
adversely affected debt and equity capital markets and may have a negative impact on our business and operations. 
  

Financial markets have been in a period of disruption for an extended period of time as evidenced by the lack of liquidity in the debt 
capital markets experienced in recent years, significant write-offs in the financial services sector, the re-pricing of credit risk in the broadly 
syndicated credit market and the failure of major financial institutions. Despite actions of the U.S. federal government and various foreign 
governments, these events contributed to worsening general economic conditions that materially and adversely impacted the broader financial and 
credit markets and reduced the availability of debt and equity capital for the market as a whole and financial services firms in particular. While 
market conditions have improved from the beginning of the disruption, there have been recent periods of volatility and there can be no assurance 
that adverse market conditions will not repeat themselves or worsen in the future. If these adverse and volatile market conditions continue, we and 
other companies in the financial services sector may have to access, if available, alternative markets for debt and equity capital in order to grow. 
  

Moreover, the re-appearance of market conditions similar to those experienced from 2007 through 2009 for any substantial length of time 
could make it difficult for us to borrow money or for us to extend the maturity of or refinance any indebtedness we may have under similar terms 
and any failure to do so could have a material adverse effect on our business. 
  
  
  

16



  
Given the extreme volatility and dislocation in the capital markets over the past several years, many BDCs have faced, and may in the 

future face, a challenging environment in which to raise or access capital. In addition, significant changes in the capital markets, including the 
extreme volatility and disruption over the past several years, has had, and may in the future have, a negative effect on the valuations of our 
investments and on the potential for liquidity events involving these investments. While most of our investments are not publicly traded, 
applicable accounting standards require us to assume as part of our valuation process that our investments are sold in a principal market to market 
participants (even if we plan on holding an investment through its maturity). As a result, volatility in the capital markets can adversely affect our 
investment valuations. Further, the illiquidity of our investments may make it difficult for us to sell such investments to access capital if required. 
As a result, we could realize significantly less than the value at which we have recorded our investments if we were required to sell them for 
liquidity purposes. An inability to raise or access capital could have a material adverse impact on our business, financial condition or results of 
operations. 
  
The downgrade of the U.S. credit rating and the economic crisis in Europe could negatively impact our business, financial condition and results 
of operations. 
  

In August 2011, Standard & Poor’s Ratings Services lowered its long-term sovereign credit rating for the United States from “AAA” to 
“AA+”. In June 2012, Standard & Poor’s Ratings Services affirmed this “AA+” rating, but maintained a negative outlook on the long-term rating 
for the United States, reflecting the view of Standard & Poor’s Ratings Services that this rating could be lowered by 2014 as a result of the U.S. 
sovereign credit risks. In January 2012, Standard & Poor’s Ratings Services lowered its long-term sovereign credit rating for France, Italy, Spain 
and six other European countries, and recently, Moody’s Investors Service lowered its long-term sovereign credit rating for the United Kingdom, 
which has negatively impacted global markets and economic conditions. In addition, in April 2012, Standard & Poor’s Ratings Services further 
lowered its long-term sovereign credit rating for Spain. Recent U.S. “fiscal cliff” and budget deficit concerns, together with signs of deteriorating 
sovereign debt conditions in Europe, have increased the possibility of additional credit-rating downgrades and economic slowdowns. Moreover, 
significant uncertainty remains in light of the current political stalemate over the federal debt ceiling. The impact of the August 2011 downgrade or 
any further downgrade to the U.S. government’s sovereign credit rating, or its perceived creditworthiness, and the impact of the current crisis in 
Europe with respect to the ability of certain European countries to continue to service their sovereign debt obligations is inherently unpredictable 
and could adversely affect the U.S. and global financial markets and economic conditions. In addition, the economic downturn and the significant 
government interventions into the financial markets and fiscal stimulus spending over the last several years have contributed to significantly 
increased U.S. budget deficits. There can be no assurance that future fiscal or monetary measures to aid economic recovery will be effective. These 
developments and reactions of the credit markets toward these developments could cause interest rates and borrowing costs to rise, which may 
negatively impact our ability to obtain debt financing on favorable terms. In addition, any adverse economic conditions resulting from the August 
2011 downgrade or any further downgrade of the U.S. government’s sovereign credit rating or the economic crisis in Europe could have a material 
adverse effect on our business, financial condition and results of operations. 
  
Our operation as a BDC will impose numerous constraints on us and significantly reduce our operating flexibility.  In addition, if we fail to 
maintain out status as a BDC, we might be regulated as a closed-end investment company, which would subject us to additional regulatory 
restrictions. 
  

The Investment Company Act imposes numerous constraints on the operations of business development companies. For example, 
business development companies generally are required to invest at least 70% of their total assets primarily in securities of qualifying U.S. private 
or thinly-traded public companies, cash, cash equivalents, U.S. government securities and other high quality debt investments that mature in one 
year or less from the time of investment. Furthermore, any failure to comply with the requirements imposed on business development companies 
by the Investment Company Act could cause the SEC to bring an enforcement action against us and/or expose us to claims of private litigants. 
  

GSAM believes that most of our portfolio company investments will constitute qualifying assets. However, we may be precluded from 
investing in what GSAM believes are attractive investments if such investments are not qualifying assets for purposes of the Investment 
Company Act. If we do not invest a sufficient portion of our assets in qualifying assets, we will be prohibited from making any additional 
investment that is not a qualifying asset and could be forced to forgo attractive investment opportunities. Similarly, these rules could  

  

  

  
17



  
prevent us from making follow-on investments in existing portfolio companies (which could result in the dilution of our position). 
  

In addition, if we fail to maintain our status as a BDC, we might be regulated as a closed-end investment company that is required to 
register under the Investment Company Act, which would subject us to additional regulatory restrictions and significantly decrease our operating 
flexibility. 
  
We will be subject to corporate-level U.S. federal income tax on all of our income if we are unable to qualify as a RIC under Subchapter M of the 
Code, which would have a material adverse effect on our financial performance. 
  

Although we intend to elect to be treated, and intend to qualify annually, as a RIC under Subchapter M of the Code, commencing with 
our taxable year ending December 31, 2013, we cannot assure you that we will be able to qualify for and maintain RIC status. To obtain and 
maintain RIC status and be relieved of U.S. federal income taxes on income and gains distributed to our stockholders, we must meet the annual 
distribution, source-of-income and asset diversification requirements described below. 
  

  

  

  
If we fail to qualify for or maintain our RIC status for any reason, and we do not qualify for certain relief provisions under the Code, we 

would be subject to corporate-level U.S. federal income tax (and any applicable U.S. state and local taxes). In this event, the resulting taxes could 
substantially reduce our net assets, the amount of our income available for distribution and the amount of our distributions to our stockholders, 
which would have a material adverse effect on our financial performance. For additional discussion regarding the tax implications of a RIC, see 
“U.S. Federal Income Tax Considerations.” 
  
We will be dependent upon management personnel of our investment adviser for our future success. 
  

We depend on the experience, diligence, skill and network of business contacts of the GSAM Liberty Harbor investment team. The 
GSAM Liberty Harbor investment team, together with other investment professionals that our investment adviser currently retains or may 
subsequently retain, will identify, evaluate, 

  
  

  

   ● The annual distribution requirement for a RIC will be satisfied if we distribute to our stockholders on an annual basis at least 90% of 
our investment company taxable income, for each taxable year. Because we expect to use debt financing, we expect to be subject to 
an asset coverage ratio requirement under the Investment Company Act, and we expect to be subject to certain financial covenants 
contained in our credit agreements and other debt financing agreements.  This asset coverage ratio requirement and these financial 
covenants could, under certain circumstances, restrict us from making distributions to our stockholders that are necessary for us to 
satisfy the distribution requirement. If we are unable to obtain cash from other sources, and thus are unable to make sufficient 
distributions to our stockholders, we could fail to qualify for RIC tax treatment and thus become subject to corporate-level U.S. 
federal income tax (and any applicable U.S. state and local taxes). 

   ● The source-of-income requirement will be satisfied if at least 90% of our gross income for each year is derived from dividends, 
interest, gains from the sale of stock or securities or similar sources. 

   ● The asset diversification requirement will be satisfied if, at the end of each quarter of our taxable year, at least 50% of the value of our 
assets consist of cash, cash equivalents, U.S. government securities, securities of other RICs, and other acceptable securities, and no 
more than 25% of the value of our assets is invested in the securities (other than U.S. government securities or securities of other 
RICs) of one issuer, of two or more issuers that are controlled, as determined under applicable Code rules, by us and that are engaged 
in the same or similar or related trades or businesses or of certain “qualified publicly traded partnerships”. Failure to meet these 
requirements may result in our having to dispose of certain investments quickly in order to prevent the loss of our RIC status. 
Because most of our investments will be in private companies, and therefore will be relatively illiquid, any such dispositions could be 
made at disadvantageous prices and could result in substantial losses. 
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 negotiate, structure, close, monitor and manage our investments. Our future success will depend to a significant extent on the continued service 
and coordination of our investment adviser’s senior investment professionals. The departure of any of our investment adviser’s key personnel, 
including members of the GSAM Liberty Harbor investment committee, or of a significant number of the investment professionals of our 
investment adviser, could have a material adverse effect on our business, financial condition or results of operations. In addition, we cannot 
assure you that our investment adviser will remain our investment adviser or that we will continue to have access to our investment adviser or its 
investment professionals. 
  
Our investment adviser, its principals, investment professionals and employees and the members of its investment committee have certain 
conflicts of interest. 
  

Our investment adviser, its principals, investment professionals and employees and the members of its investment committee serve or 
may serve as investment advisers, officers, directors or principals of entities or private funds that operate in the same or a related line of business 
as us and/or of private funds managed by our investment adviser or its affiliates. Accordingly, these individuals may have obligations to investors 
in those entities or private funds, the fulfillment of which might not be in our best interests or the best interests of our stockholders. In addition, 
we note that any affiliated investment vehicle currently formed or formed in the future and managed by the investment adviser or its affiliates may 
have overlapping investment objectives with our own and, accordingly, may invest in asset classes similar to those targeted by us. As a result, our 
investment adviser and/or its affiliates may face conflicts in allocating investment opportunities between us and such other entities. Although our 
investment adviser and its affiliates will endeavor to allocate investment opportunities in a fair and equitable manner and consistent with 
applicable allocation procedures, it is possible that, in the future, we may not be given the opportunity to participate in investments made by other 
clients or entities managed by our investment adviser or its affiliates. In any such case, if our investment adviser forms other affiliates in the future, 
we may co-invest on a concurrent basis with such other affiliates, subject to compliance with applicable regulations and regulatory guidance, as 
well as applicable allocation procedures. In certain circumstances, negotiated co-investments may be made only if we receive an order from the 
SEC permitting us to do so. There can be no assurance when any such order would be obtained or that one will be obtained at all. See “Risk 
Factors—Risks Relating to Our Business and Structure—Our ability to enter into transactions with our affiliates is restricted.” 
  
Our investment adviser and its management have no prior experience managing a BDC. 
  

Our investment adviser and the GSAM Liberty Harbor investment team have no prior experience managing a BDC, and the investment 
philosophy and techniques used by our investment adviser to manage a BDC may differ from the investment philosophy and techniques 
previously employed by our investment adviser and the GSAM Liberty Harbor investment team in identifying and managing past 
investments.  Accordingly, we can offer no assurance that we will replicate the historical performance of other clients or other entities or 
companies that the GSAM Liberty Harbor investment team or our investment adviser advised in the past, and we caution you that our investment 
returns could be substantially lower than the returns achieved by other clients of the investment adviser. 
  

In addition, the Investment Company Act and the Code impose numerous constraints on the operations of BDCs and RICs that do not 
apply to the other types of investment vehicles. For example, under the Investment Company Act, BDCs are required to invest at least 70% of their 
total assets primarily in securities of qualifying U.S. private or thinly-traded public companies, cash, cash equivalents, U.S. government securities 
and other high quality debt investments that mature in one year or less from the time of investment. The GSAM Liberty Harbor investment team 
and our investment adviser’s limited experience in managing a portfolio of assets under such constraints may hinder their respective ability to take 
advantage of attractive investment opportunities and, as a result, achieve our investment objectives. 
  
Our financial condition and results of operations will depend on our ability to manage future growth effectively. 
  

Our ability to achieve our investment objective will depend on our investment adviser’s ability to identify, invest in and monitor 
companies that meet our investment criteria. 
  

Accomplishing this result on a cost-effective basis is largely a function of the structuring of our investment process and the ability of our 
investment adviser to provide competent, attentive and efficient services 
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 to us. Our executive officers and the members of our investment adviser’s investment committee have substantial responsibilities in connection 
with their roles at our investment adviser and with other clients of our investment adviser, as well as responsibilities under the Investment 
Management Agreement. We may also be called upon to provide significant managerial assistance to certain of our portfolio companies. These 
demands on their time, which will increase as the number of investments grow, may distract them or slow the rate of investment. In order to grow, 
our investment adviser may need to hire, train, supervise, manage and retain new employees. However, we cannot assure you that they will be able 
to do so effectively. Any failure to manage our future growth effectively could have a material adverse effect on our business, financial condition 
and results of operations. 
  
Our ability to grow depends on our ability to raise additional capital. 
  

We will need to periodically access the capital markets to raise cash to fund new investments.  If we do not have adequate capital 
available for investment, our performance could be adversely affected.  In addition, we intend to elect to be treated, and intend to qualify annually, 
as a RIC under Subchapter M of the Code beginning with our taxable year ending December 31, 2013. To qualify, and maintain our qualification, as 
a RIC, among other requirements, we will be required to distribute to our stockholders on a timely basis an amount equal to at least 90% of our 
investment company taxable income for each taxable year.  Consequently, such distributions will not be available to fund new investments. We 
expect to use debt financing and issue additional securities to fund our growth, if any. Unfavorable economic or capital market conditions may 
increase our funding costs, limit our access to the capital markets or result in a decision by lenders not to extend credit to us. An inability to 
successfully access the capital markets could limit our ability to grow our business and fully execute our business strategy and could decrease our 
earnings, if any. 
  

In addition, with certain limited exceptions, we will only be allowed to borrow amounts or issue debt securities or preferred stock, which 
we refer to collectively as “senior securities,” such that our asset coverage, as defined under the Investment Company Act, equals at least 200% 
immediately after such borrowing (except in connection with certain trading practices and investments), which, in certain circumstances, may 
restrict our ability to borrow or issue debt securities or preferred stock. The amount of leverage that we will employ will depend on our investment 
adviser’s and our Board of Directors’ assessments of market conditions and other factors at the time of any proposed borrowing or issuance of 
senior securities. We cannot assure you that we will be able to obtain lines of credit or issue senior securities at all or on terms acceptable to us. 
  

Furthermore, equity capital may be difficult to raise because, subject to some limited exceptions, as a BDC, we are generally not able to 
issue additional shares of our common stock at a price per share less than NAV without first obtaining approval for such issuance from our 
stockholders and our Independent Directors. 
  
Regulations governing our operation as a BDC affect our ability to, and the way in which we, raise additional capital. 
  

The Investment Company Act imposes numerous constraints on the operations of business development companies. See “Regulation” 
for a discussion of BDC limitations. For example, business development companies are required to invest at least 70% of their total assets in 
qualifying assets, as defined under the Investment Company Act.  Qualifying assets include investments in securities of qualifying U.S. private or 
thinly traded public companies, cash, cash equivalents, U.S. government securities and other high quality debt investments that mature in one 
year or less from the time of investment.  Moreover, qualification for RIC tax treatment under Subchapter M of the Code requires satisfaction of 
source-of-income, asset diversification and other requirements. The failure to comply with these provisions in a timely manner could prevent us 
from qualifying as a BDC or a RIC or could force us to pay unexpected taxes and penalties, which could be material. 
  

These constraints may hinder our investment adviser’s ability to take advantage of attractive investment opportunities and to achieve 
our investment objective. 
  

Regulations governing our operation as a BDC affect our ability to raise additional capital, and the ways in which we can do so. Raising 
additional capital may expose us to risks, including the typical risks associated with leverage, and may result in dilution to our current 
stockholders. The Investment Company Act limits our ability to issue senior securities to amounts such that our asset coverage, as defined under 
the Investment Company Act, equals at least 200% immediately after such issuance (except in connection with certain trading practices or 
investments). Consequently, if the value of our assets declines, we may be required to sell a portion of  
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our investments and, depending on the nature of our leverage, repay a portion of our indebtedness at a time when this may be disadvantageous to 
us and as a result, our stockholders. 
  

We are generally not able to issue and sell our common stock at a price per share below NAV per share. We may, however, sell our 
common stock, or warrants, options or rights to acquire our common stock, at a price below the then-current NAV per share of our common stock 
either (i) with the consent of a majority of our common stockholders or (ii) if, among other things, a majority of our Independent Directors who 
have no financial interest in the transaction determines that a sale is in the best interests of us and our stockholders, and, other than in connection 
with our IPO, our stockholders (including our non-affiliated stockholders) approve it. 
  
We may borrow money, which may magnify the potential for gain or loss and may increase the risk of investing in us. 
  

As part of our business strategy, we may borrow from and issue senior debt securities to banks, insurance companies and other lenders 
or investors. Holders of these senior securities will have fixed-dollar claims on our assets that are superior to the claims of our common 
stockholders. If the value of our assets decreases, leveraging would cause NAV to decline more sharply than it otherwise would have if we did not 
employ leverage. Similarly, any decrease in our income would cause net income to decline more sharply than it would have had we not borrowed. 
Such a decline could negatively affect our ability to make common stock dividend payments. Our ability to service any debt that we incur will 
depend largely on our financial performance and will be subject to prevailing economic conditions and competitive pressures. Moreover, the 
management fee will be payable based on our gross assets, including those assets acquired through the use of leverage but excluding cash and 
cash equivalents.  Additionally, we will be able to incur additional leverage if we are able to exclude the debt of any SBIC subsidiary we may form 
in the future from the leverage requirements otherwise applicable to BDCs.  We have not yet applied to the SBA for approval and have not yet 
applied for exemptive relief from the SEC and we can offer no assurances as to whether or when we will be able to form a SBIC subsidiary. 
  

Furthermore, any credit agreement or other debt financing agreement into which we may enter may impose financial and operating 
covenants that restrict our investment activities, our ability to call capital, remedies on default and similar matters. In connection with borrowings, 
our lenders may also require us to pledge assets. 
  

Lastly, we may be unable to obtain our desired leverage, which would, in turn, affect your return on investment. 
  
  

The following table illustrates the effect of leverage on returns from an investment in our common stock assuming various annual returns 
on our portfolio, net of expenses. The calculations in the table below are hypothetical, and actual returns may be higher or lower than those 
appearing in the table below. 
  

  

  
Based on an outstanding indebtedness of $              million as of                , 2013, the effective annual interest rate of             % as of that date, our 
investment portfolio at fair value would have had to produce an annual return of approximately            % to cover annual interest payments on the 
outstanding debt. 
 
We operate in a highly competitive market for investment opportunities. 
 

A number of entities compete with us to make the types of investments that we make in middle-market companies. We compete with other 
BDCs, commercial and investment banks, commercial financing companies,  

  
  

  

     
Assumed Return on Our Portfolio 

(Net of Expenses)   
     (10)%     (5)%     0%     5%     10%   
Corresponding return to common stockholder(1)        %                %        %        %  

(1) The hypothetical return to common stockholders is calculated by multiplying our total assets as of        , 2013 by the assumed rates of return 
and subtracting all interest accrued on our debt for the quarter ended               2013; and then dividing the resulting difference by our total 
assets attributable to common stock. Based on $         million in total assets, $          million in debt and $         million in net assets, each as 
of        , 2013. 
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collateralized loan obligations (“CLOs”), private funds, including hedge funds and, to the extent they provide an alternative form of financing, 
private equity funds. Many of our competitors are more experienced, substantially larger and have considerably greater financial, technical and 
marketing resources than we do. Some competitors may have a lower cost of funds and access to funding sources that are not available to us. In 
addition, some of our competitors may have higher risk tolerances or different risk assessments, which could allow them to consider a wider variety 
of investments and establish more relationships than us. Furthermore, certain of our competitors are not subject to the regulatory restrictions that 
the Investment Company Act imposes on us as a BDC and that the Code will impose on us as a RIC. We cannot assure you that the competitive 
pressures we face will not have a material adverse effect on our business, financial condition and results of operations. Also, as a result of this 
competition, we may not be able to secure attractive investment opportunities from time to time. 
 

We do not seek to compete primarily based on the interest rates we offer and GSAM believes that some of our competitors may make 
loans with interest rates that are comparable to or lower than the rates we offer. Rather, we compete with our competitors based on our reputation 
in the market, existing investment platform, the seasoned investment professionals of our investment adviser, our experience and focus on middle-
market companies, disciplined investment philosophy, extensive industry focus and relationships and flexible transaction structuring. For a more 
detailed discussion of these competitive advantages, see “Business—Competitive Advantages.” 
 

We may lose investment opportunities if we do not match our competitors’ pricing, terms and structure. If we match our competitors’ 
pricing, terms and structure, we may experience decreased net interest income and increased risk of credit loss. As a result of operating in such a 
competitive environment, we may make investments that are on less favorable terms than what we may have originally anticipated, which may 
impact our return on these investments. 
  
Our investment adviser will be paid a management fee even if the value of your investment declines and our investment adviser’s incentive fees 
may create incentives for them to make certain kinds of investments. 
  

Even in the event the value of your investment declines, the management fee will still be payable. The management fee is calculated as a 
percentage of the average value of our gross assets including borrowed funds (excluding cash or cash equivalents) at the end of the prior two 
completed calendar quarters. Accordingly, the management fee is payable regardless of whether the value of our gross assets and/or your 
investment has decreased. 
  

In addition, the incentive fee payable by us to our investment adviser may create an incentive for our investment adviser to make 
investments on our behalf that are risky or more speculative than would be the case in the absence of such a compensation arrangement and also 
to incur leverage. Our investment adviser receives the incentive fee based, in part, upon capital gains realized on our investments. As a result, our 
investment adviser may have an incentive to invest more in companies whose securities are likely to yield capital gains, as compared to income 
producing securities. Such a practice could result in our investing in more speculative securities than would otherwise be the case, which could 
result in higher investment losses, particularly during cyclical economic downturns. 
  

The incentive fee payable by us to our investment adviser also may create an incentive for our investment adviser to invest on our behalf 
in instruments that have a deferred interest feature.  Under these investments, we would accrue the interest over the life of the investment but 
would not receive the cash income from the investment until the end of the term.  Our net investment income used to calculate the income portion 
of our investment fee, however, includes accrued interest.  Thus, a portion of this incentive fee would be based on income that we have not yet 
received in cash. 
  
Beneficial owners of our equity securities may be subject to certain regulatory requirements based on their ownership percentages. 
  

A beneficial owner, either directly or indirectly, of more than 25% of our voting securities is presumed to control us under the Investment 
Company Act. Certain events beyond an investor’s control may result in an increase in the percentage of such investor’s beneficial ownership of 
our shares, including the repurchase by us of shares from other stockholders. Control of us would also arise under the Investment Company Act if 
a person has the power to exercise a controlling influence over our management or policies, unless that power is solely the  
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result of an official position with us. In the event you are or become a person that controls us, you and certain of your affiliated persons will be 
subject to, among other things, prohibitions or restrictions on engaging in certain transactions with us and certain of our affiliated persons. A 
beneficial owner of a large number of our equity securities will also become subject to public reporting obligations. 
  
We will incur significant costs as a result of being a public company. 
  

Public companies incur legal, accounting and other expenses, including costs associated with the periodic reporting requirements 
applicable to a company whose securities are registered under the Exchange Act, as well as additional corporate governance requirements, 
including requirements under the Sarbanes-Oxley Act.  Accordingly, once our common stock becomes registered under the Exchange Act, we will 
incur significant additional costs. These requirements may place a strain on our systems and resources. The Exchange Act requires that we file 
annual, quarterly and current reports with respect to our business and financial condition. The Sarbanes-Oxley Act requires that we maintain 
effective disclosure controls and procedures and internal controls over financial reporting, which are discussed below. See “Regulation—
Sarbanes-Oxley Act.” In order to maintain and improve the effectiveness of our disclosure controls and procedures and internal controls, 
significant resources and management oversight will be required. We will be implementing additional procedures, processes, policies and practices 
for the purpose of addressing the standards and requirements applicable to public companies. These activities may divert management’s attention 
from other business concerns, which could have a material adverse effect on our business, financial condition, results of operations and cash 
flows. We expect to incur significant additional annual expenses related to these steps and, among other things, directors’ and officers’ liability 
insurance, director fees, reporting requirements of the SEC, transfer agent fees, additional administrative expenses payable to our administrator to 
compensate it for hiring additional accounting, legal and administrative personnel, increased auditing and legal fees and similar expenses. 
  

The systems and resources necessary to comply with public company reporting requirements will increase further once we cease to be an 
“emerging growth company” under the JOBS Act. As long as we remain an emerging growth company, we intend to take advantage of certain 
exemptions from various reporting requirements that are applicable to other public companies, including, but not limited to, not being required to 
comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act. We will remain an emerging growth company for up to 
five years following an initial public offering, although if, among other things, the market value of our common stock that is held by non-affiliates 
exceeds $700 million as of any June 30 before that time, we would cease to be an emerging growth company as of the following December 31. 
  
Efforts to comply with Section 404 of the Sarbanes-Oxley Act will involve significant expenditures, and non-compliance with Section 404 of the 
Sarbanes-Oxley Act may adversely affect us and the market price of our common stock. 
  

We have not previously been required to comply with the requirements of the Sarbanes-Oxley Act, including the internal control 
evaluation and certification requirements of Section 404 of that statute (“Section 404”), and we will not be required to comply with certain of those 
requirements until we have been subject to the reporting requirements of the Exchange Act for a specified period of time.  However, under current 
SEC rules, we will be required to report on our internal control over financial reporting pursuant to Section 404 starting with our fiscal year ending 
December 31, 2014.  Thereafter, we will be required to review on an annual basis our internal control over financial reporting, and on a quarterly and 
annual basis to evaluate and disclose changes in our internal control over financial reporting. Accordingly, our internal controls over financial 
reporting do not currently meet all of the standards contemplated by Section 404 that we will eventually be required to meet. We are in the process 
of addressing our internal controls over financial reporting and are establishing formal procedures, policies, processes and practices related to 
financial reporting and to the identification of key financial reporting risks, assessment of their potential impact and linkage of those risks to 
specific areas and activities within our organization. 
  

We have begun the process of documenting our internal control procedures to satisfy the requirements of Section 404, which requires 
annual management assessments of the effectiveness of our internal controls over financial reporting. Our independent registered public 
accounting firm will not be required to formally attest to the effectiveness of our internal control over financial reporting until the later of the year 
following our first annual report required to be filed with the SEC, or the date we are no longer an emerging growth company under the JOBS Act. 
Because we do not currently have comprehensive documentation of our internal controls and have not yet tested our internal controls in 
accordance with Section 404, we cannot conclude in accordance with Section 404 that  
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we do not have a material weakness in our internal controls or a combination of significant deficiencies that could result in the conclusion that we 
have a material weakness in our internal controls. As a public entity, we will be required to complete our initial assessment in a timely manner. If we 
are not able to implement the requirements of Section 404 in a timely manner or with adequate compliance, our operations, financial reporting or 
financial results could be adversely affected. Matters impacting our internal controls may cause us to be unable to report our financial information 
on a timely basis and thereby subject us to adverse regulatory consequences, including sanctions by the SEC or violations of applicable stock 
exchange listing rules, and result in a breach of the covenants under the agreements governing any of our financing arrangements. There could 
also be a negative reaction in the financial markets due to a loss of investor confidence in us and the reliability of our financial statements. 
Confidence in the reliability of our financial statements could also suffer if we or our independent registered public accounting firm were to report a 
material weakness in our internal controls over financial reporting. This could materially adversely affect us and lead to a decline in the market price 
of our common stock. 
  
Certain investors are limited in their ability to make significant investments in us. 
  

Private funds that are excluded from the definition of “investment company” either pursuant to Section 3(c)(1) or 3(c)(7) of the Investment 
Company Act are restricted from acquiring directly or through a controlled entity more than 3% of our total outstanding voting stock (measured at 
the time of the acquisition). Investment companies registered under the Investment Company Act are also subject to this restriction as well as 
other limitations under the Investment Company Act that would restrict the amount that they are able to invest in our securities. As a result, 
certain investors may be precluded from acquiring additional shares, at a time that they might desire to do so. 
  
Potential conflicts of interest could impact our investment returns. 
  

Goldman Sachs, including its affiliates and personnel, is a bank holding company and a worldwide, full-service investment banking, 
broker-dealer, asset management and financial services organization, and a major participant in global financial markets that provides a wide range 
of financial services to a substantial and diversified client base that includes corporations, financial institutions, governments and high-net-worth 
individuals. As such, it acts as an investor, investment banker, research provider, investment manager, financer, advisor, market maker, proprietary 
trader, prime broker, lender, agent and principal. In those and other capacities, Goldman Sachs purchases, sells and holds a broad array of 
investments, actively trades securities, derivatives, loans, commodities, currencies, credit default swaps, indices, baskets and other financial 
instruments and products for its own accounts or for the accounts of its customers, and has other direct and indirect interests, in the global fixed 
income, currency, commodity, equity, bank loan and other markets in which we invest or may invest. Such additional businesses and interests will 
likely give rise to potential conflicts of interest and may restrict the way we operate our business.  For example, we may not be able to conduct 
transactions relating to investments in portfolio companies because our investment adviser is not permitted to obtain or use material non-public 
information in effecting purchases and sales in public securities transactions for us.  Stockholders should note the matters discussed in “Potential 
Conflicts of Interest” and “—Our ability to enter into transactions with our affiliates is restricted.” 
  
Group Inc. and certain of its affiliates have influence, and may continue to exert influence, over our management and affairs and control over 
most votes requiring stockholder approval. 
  

Group Inc. and certain of its affiliates own a significant portion of our common stock.  Therefore, Goldman Sachs is able to exert, and may 
be able to continue to exert, influence over our management and policies and have significant voting influence on most votes requiring 
stockholder approval.  This concentration of ownership may also have the effect of delaying, preventing or deterring a change of control of us, 
could deprive our stockholders of an opportunity to receive a premium for their common stock as part of a sale of us and might ultimately affect the 
market price of our common stock, should a market for our common stock develop.  Our investment adviser has the authority to vote securities 
held by Group Inc. and certain of its affiliates, including on matters that may present a conflict of interest between our investment adviser and 
other stockholders. 
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We may in the future determine to fund a portion of our investments with preferred stock, which would magnify the potential for gain or loss and 
the risks of investing in us in the same way as our borrowings. 
  

Preferred stock, which is another form of leverage, has the same risks to our common stockholders as borrowings because the dividends 
on any preferred stock we issue must be cumulative. Payment of such dividends and repayment of the liquidation preference of such preferred 
stock must take preference over any dividends or other payments to our common stockholders, and preferred stockholders are not subject to any 
of our expenses or losses and are not entitled to participate in any income or appreciation in excess of their stated preference. 
  
Our Board of Directors may change our investment objective, operating policies and strategies without prior notice or stockholder approval. 
  

Our Board of Directors has the authority to modify or waive certain of our operating policies and strategies without prior notice (except as 
required by the Investment Company Act) and without stockholder approval. However, absent stockholder approval, we may not change the 
nature of our business so as to cease to be, or withdraw our election as, a BDC. We cannot predict the effect any changes to our current operating 
policies and strategies would have on our business, operating results and value of our stock. Nevertheless, the effects may adversely affect our 
business and impact our ability to make distributions. 
  
Changes in laws or regulations governing our operations or the operations of our portfolio companies, changes in the interpretation thereof or 
newly enacted laws or regulations, and any failure by us or our portfolio companies to comply with these laws or regulations, could require 
changes to certain of our or our portfolio companies’ business practices, negatively impact our or our portfolio companies’ operations, cash 
flows or financial condition of us or our portfolio companies, impose additional costs on us or our portfolio companies or otherwise adversely 
affect our business or the business of our portfolio companies. 
  

We and our portfolio companies are subject to regulation by laws and regulations at the local, state, federal and, in some cases, foreign 
levels. These laws and regulations, as well as their interpretation, are likely to change from time to time, and new laws and regulations may be 
enacted. Accordingly, any change in these laws or regulations, changes in their interpretation, or newly enacted laws or regulations and any 
failure by us or our portfolio companies to comply with these laws or regulations, could require changes to certain of our or our portfolio 
companies’ business practices, negatively impact our or our portfolio companies’ operations, cash flows or financial condition, impose additional 
costs on us or our portfolio companies or otherwise adversely affect our business or the business of our portfolio companies.  In addition to the 
legal, tax and regulatory changes that are expected to occur, there may be unanticipated changes.  The legal, tax and regulatory environment for 
business development companies, investment advisers, and the instruments that they utilize (including, without limitation, derivative instruments) 
is continuously evolving.  In addition, there is significant uncertainty regarding recently enacted legislation (including the Dodd-Frank Wall Street 
Reform and Consumer Protection Act (the “Dodd Frank Act”) and the regulations that have recently been adopted and future regulations that will 
need to be adopted pursuant to such legislation) and, consequently, the full impact that such legislation will ultimately have on us and the markets 
in which we trade and invest is not fully known.  Such uncertainty and any resulting confusion may itself be detrimental to the efficient 
functioning of the markets and the success of certain investment strategies. 
  

On July 21, 2010, President Obama signed into law the Dodd-Frank Act, which impacts many aspects of the financial services industry. 
Some of the provisions of the Dodd-Frank Act have been enacted, while others have extended implementation periods and delayed effective dates 
and will require extensive rulemaking by regulatory authorities. While the full impact of the Dodd-Frank Act on us and our portfolio companies 
may not be known for an extended period of time, the Dodd-Frank Act, including current rules and regulations and future rules implementing its 
provisions and the interpretation of those rules, along with other legislative and regulatory proposals directed at the financial services industry or 
affecting taxation that are proposed or pending in the U.S. Congress, may negatively impact the operations, cash flows or financial condition of us 
and our portfolio companies, impose additional costs on us and our portfolio companies, intensify the regulatory supervision of us and our 
portfolio companies or otherwise adversely affect our business or the business of our portfolio companies. 
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Our investment adviser can resign on 60 days’ notice. We may not be able to find a suitable replacement within that time, resulting in a 
disruption in our operations that could adversely affect our financial condition, business and results of operations. 
  

Our investment adviser has the right, under the Investment Management Agreement, to resign at any time upon not less than 60 days’ 
written notice, regardless of whether we have found a replacement. If our investment adviser resigns, we may not be able to find a new external 
investment adviser or hire internal management with similar expertise and ability to provide the same or equivalent services on acceptable terms 
within 60 days, or at all. If we are unable to do so quickly, our operations are likely to experience a disruption, our financial condition, business and 
results of operations as well as our ability to pay distributions are likely to be adversely affected, and the market price of our common stock may 
decline. 
  
Our investment adviser’s responsibilities and its liability to us are limited under the Investment Management Agreement, which may lead our 
investment adviser to act in a riskier manner on our behalf than it would when acting for its own account. 
  

Our investment adviser has not assumed any responsibility to us other than to render the services described in the Investment 
Management Agreement, and it will not be responsible for any action of our Board of Directors in declining to follow our investment adviser’s 
advice or recommendations. Pursuant to the Investment Management Agreement, our investment adviser and Goldman Sachs and their respective 
directors, members, stockholders, partners, officers, employees or controlling persons will not be liable to us for their acts under the Investment 
Management Agreement, absent willful misfeasance, bad faith or gross negligence in the performance of their duties, or by reason of their reckless 
disregard of their obligations and duties under the Investment Management Agreement.  These protections may lead our investment adviser to act 
in a riskier manner when acting on our behalf than it would when acting for its own account. See “Risk Factors—Risks Relating to Our Portfolio 
Company Investments—Our investment adviser will be paid a management fee even if the value of your investment declines and our investment 
adviser’s incentive fees may create incentives for them to make certain kinds of investments.” 
  
Our ability to enter into transactions with our affiliates is restricted. 
  

As a BDC, we are prohibited under the Investment Company Act from knowingly participating in certain transactions with our affiliates 
without, among other things, the prior approval of a majority of our Independent Directors who, have no financial interest in the transaction, or in 
some cases, the prior approval of the SEC. For example, any person that owns, directly or indirectly, 5% or more of our outstanding voting 
securities is deemed our affiliate for purposes of the Investment Company Act and, if this is the only reason such person is our affiliate, we are 
generally prohibited from buying any asset from or selling any asset (other than our capital stock) to such affiliate, absent the prior approval of 
such directors. The Investment Company Act also prohibits “joint” transactions with an affiliate, which could include joint investments in the 
same portfolio company, without approval of our Independent Directors or in some cases the prior approval of the SEC. Moreover, except in 
certain limited circumstances, we are prohibited from buying any asset from or selling any asset to a holder of more than 25% of our voting 
securities, absent prior approval of the SEC.  The analysis of whether a particular transaction constitutes a joint transaction requires a review of 
the relevant facts and circumstances then existing. 
  

We expect to apply for an exemptive order from the SEC that would permit us, among other things to co-invest with certain other funds, 
including certain funds managed by the GSAM Liberty Harbor investment team. Any such order, if issued, will be subject to certain terms and 
conditions and there can be no assurance that such order will be granted by the SEC. Accordingly, we cannot assure you that we will be permitted 
to co-invest with other accounts or other entities managed by the GSAM Liberty Harbor investment team, other than in the limited circumstances 
currently permitted by applicable SEC staff guidance and interpretations or in the absence of a joint transaction. 
  
We may experience fluctuations in our quarterly results. 
  

We could experience fluctuations in our quarterly operating results due to a number of factors, including interest rates payable on debt 
investments we make, default rates on such investments, the level of our expenses, variations in and the timing of the recognition of realized and 
unrealized gains or losses, the degree to which we  

  
  

  

  
26



  
encounter competition in certain markets and general economic conditions. As a result of these factors, results for any period should not be relied 
upon as being indicative of performance in future periods. 
  
We will be exposed to risks associated with changes in interest rates. 
  

Our debt investments may be based on floating rates, such as LIBOR, EURIBOR, the Federal Funds Rate or the Prime Rate.  General 
interest rate fluctuations may have a substantial negative impact on our investments, the value of our common stock and our rate of return on 
invested capital. A reduction in the interest rates on new investments relative to interest rates on current investments could also have an adverse 
impact on our net interest income. An increase in interest rates could decrease the value of any investments we hold which earn fixed interest 
rates, including subordinated loans, senior and junior secured and unsecured debt securities and loans and high yield bonds, and also could 
increase our interest expense, thereby decreasing our net income. Also, an increase in interest rates available to investors could make investment 
in our common stock less attractive if we are not able to increase our dividend rate, which could reduce the value of our common stock. 
  

Because we intend to borrow money, and may issue preferred stock to finance investments, our net investment income will depend, in 
part, upon the difference between the rate at which we borrow funds or pay dividends on preferred stock and the rate that our investments yield. 
As a result, we can offer no assurance that a significant change in market interest rates will not have a material adverse effect on our net 
investment income. In periods of rising interest rates, our cost of funds would increase except to the extent we have issued fixed rate debt or 
preferred stock, which could reduce our net investment income. 
  

You should also be aware that a change in the general level of interest rates can be expected to lead to a change in the interest rate we 
receive on many of our debt investments. Accordingly, a change in the interest rate could make it easier for us to meet or exceed the performance 
threshold and may result in a substantial increase in the amount of incentive fees payable to our investment adviser with respect to pre-incentive 
fee net investment income. 
  
Certain provisions of our certificate of incorporation and bylaws, the Delaware General Corporation Law (“DGCL”) as well as other aspects of 
our structure, including the substantial ownership interest of Group Inc. and certain of its affiliates, could deter takeover attempts and have an 
adverse impact on the price of our common stock. 
  

Our certificate of incorporation and bylaws as well as the DGCL contain provisions that may have the effect of discouraging a third party 
from making an acquisition proposal for us. Among other things, our certificate of incorporation and bylaws: 
  

  

  

  

  

  

  

  
  

  

   ● provide that, our Board of Directors is classified, which may delay the ability of our stockholders to change the membership of a 
majority of our Board of Directors; 

   ● do not provide for cumulative voting; 

   ● provide that vacancies on our Board of Directors, including newly created directorships, may be filled only by a majority vote of 
directors then in office; 

   ● provide that, once our Board of Directors is classified, our directors may be removed only for cause, and only by a supermajority 
vote of the stockholders entitled to elect such directors; 

   ● provide that, stockholders may only take action at an annual or special meeting of stockholders, and may not act by written consent; 

   ● restrict stockholders’ ability to call special meetings; 

   ● require a supermajority vote of stockholders to effect certain amendments to our certificate of incorporation and bylaws; and 
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We have provisions comparable to those of Section 203 of the DGCL (other than with respect to Group Inc. and its affiliates and certain of 

its or their respective direct or indirect transferees and any group as to which such persons are a party). These provisions generally prohibit us 
from engaging in mergers, business combinations and certain other types of transactions with “interested stockholders” (generally defined as 
persons or entities that beneficially own 15% or more of our voting stock), other than the exempt parties as described above, for a period of three 
years following the date the person became an interested stockholder unless, prior to such stockholder becoming an interested stockholder, our 
board of directors has approved the “business combination” that would otherwise be restricted or the transaction that resulted in the interested 
stockholder becoming an interested stockholder or the subsequent transaction with the interested stockholder has been approved by our board of 
directors and 66 2/3% of our outstanding voting stock (other than voting stock owned by the interested stockholder). Such provisions may 
discourage third parties from trying to acquire control of us and increase the difficulty of consummating such an offer. 
  

These anti-takeover provisions may inhibit a change of control in circumstances that could give the holders of our common stock the 
opportunity to realize a premium over the market price for the common stock. In addition, certain aspects of our structure, including the substantial 
ownership interest of Group Inc. and certain of its affiliates, may have the effect of discouraging a third party from making an acquisition proposal 
for us. 
  
Our activities may be limited as a result of being controlled by a bank holding company. 
  

In September 2008, Goldman Sachs elected to become a bank holding company (a “BHC”) under the Bank Holding Company Act of 1956, 
as amended (the “BHCA”), and thereby subject to supervision and regulation by the Federal Reserve.  In addition, in August 2009, Goldman Sachs 
became a financial holding company (a “FHC”) under the BHCA, which is a status available to BHCs that meet certain criteria.  FHCs may engage 
in a broader range of activities than BHCs that are not FHCs.  However, the activities of FHCs and their affiliates remain subject to certain 
restrictions imposed by the BHCA and related regulations.  Because Goldman Sachs may be deemed to “control” us within the meaning of the 
BHCA, these restrictions could apply to us as well.  Accordingly, the BHCA and other applicable banking laws, rules, regulations and guidelines, 
and their interpretation and administration by the appropriate regulatory agencies, including but not limited to the Federal Reserve, may restrict the 
transactions and relationships between our investment adviser, Goldman Sachs and their affiliates, on the one hand, and us on the other hand, and 
may restrict our investments, transactions and operations.  For example, the BHCA regulations applicable to Goldman Sachs and us may, among 
other things, restrict our ability to make certain investments or the size of certain investments, impose a maximum holding period on some or all of 
our investments, and restrict our investment adviser’s ability to participate in the management and operations of the companies in which we 
invest.  In addition, certain BHCA regulations may require aggregation of the positions owned, held or controlled by related entities.  Thus, in 
certain circumstances, positions held by Goldman Sachs and its affiliates (including our investment adviser) for client and proprietary accounts 
may need to be aggregated with positions held by us.  In this case, where BHCA regulations impose a cap on the amount of a position that may be 
held, Goldman Sachs may utilize available capacity to make investments for its proprietary accounts or for the accounts of other clients, which may 
require us to limit and/or liquidate certain investments.  See “Potential Conflicts of Interest” below. 
  

These restrictions may materially adversely affect us by, among other things, affecting our investment adviser’s ability to pursue certain 
strategies within our investment program or trade in certain securities.  In addition, Goldman Sachs may cease in the future to qualify as an FHC, 
which may subject us to additional restrictions.  Moreover, there can be no assurance that the bank regulatory requirements applicable to Goldman 
Sachs and us will not change, or that any such change will not have a material adverse effect on us. 
  

Goldman Sachs may in the future, in its sole discretion and without notice to investors, engage in activities impacting us and/or our 
investment adviser in order to comply with the BHCA or other legal requirements applicable to, or reduce or eliminate the impact or applicability of 
any bank regulatory or other restrictions on, Goldman Sachs, us or other funds and accounts managed by our investment adviser and its 
affiliates.  Goldman Sachs may seek to accomplish this result by causing GSAMLP to resign as our investment adviser, voting for changes to our 
Board of Directors, causing Goldman Sachs personnel to resign from our Board  

  
  

  

   ● require stockholders to provide advance notice of new business proposals and director nominations under specific procedures for 
any meeting occurring after our IPO. 
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of Directors, reducing the amount of Goldman Sachs’ investment in us (if any), revoking our right to use the Goldman Sachs name, or any 
combination of the foregoing, or by such other means as it determines in its sole discretion.  Any replacement investment adviser appointed by us 
may be unaffiliated with Goldman Sachs. 
  
Recent Commodity Futures Trading Commission rulemaking may have a negative impact on us and our investment adviser. 
  

On August 13, 2012, the Commodity Futures Trading Commission (the “CFTC”) and the SEC issued final rules establishing that certain 
swap transaction will be subject to CFTC regulation.  Engaging in such swap transactions may cause us to fall within the definition of “commodity 
pool” under the Commodity Exchange Act and related CFTC regulations.  Our commodity pool operator intends to elect to claim relief from 
regulation as a commodity pool operator pursuant to a recent CFTC staff no-action letter, which means that we will be limited in our ability to use 
futures or options on futures or engage in swap transactions. 
  
The Volcker Rule may impact how we operate our business. 
  

Section 13 of the BHCA, often referred to as the “Volcker Rule,” is expected to impose significant restrictions on Goldman Sachs’ ability to 
sponsor or invest in hedge funds, private equity funds or commodity pools (“covered funds”).  We expect and intend that we will not be a covered 
fund under the Volcker Rule once such rule is fully effective. As a result, we may refrain from engaging in certain activities, including entering into 
derivative transactions such as interest rate and currency hedging. The proposed rules are highly complex, and many aspects of the Volcker Rule 
remain unclear.  The full impact on us will not be known with certainty until the rules are finalized.  Compliance with the Volcker Rule may have a 
material adverse effect on our operations and share price. 
 
Risks Related to Our Portfolio Company Investments 
  
Our investments are very risky and highly speculative. 
  

We will invest primarily in secured debt, including first and second lien debt, unsecured debt, including mezzanine debt and, to a lesser 
extent, in equities issued by middle-market companies.  The instruments in which we invest typically are not rated by any rating agency, but 
GSAM believes that if such instruments were rated, they would be below investment grade (rated lower than “Baa3” by Moody’s Investors 
Service and lower than “BBB-” by Fitch Ratings or Standard & Poor’s Rating Services), which is an indication of having predominantly 
speculative characteristics with respect to the issuer’s capacity to pay interest and repay principal.  Investments that are rated below investment 
grade are sometimes referred to as “high yield bonds,” “junk bonds” or “leveraged loans.” 
  

Secured Debt. When we make a secured debt investment, we generally take a security interest in the available assets of the portfolio 
company, including the equity interests of any subsidiaries, which we expect to help mitigate the risk that we will not be repaid. However, there is a 
risk that the collateral securing our debt investment may decrease in value over time, may be difficult to sell in a timely manner, may be difficult to 
appraise, and may fluctuate in value based upon the success of the business and market conditions, including as a result of the inability of the 
portfolio company to raise additional capital. In some circumstances, our lien could be subordinated to claims of other creditors, such as trade 
creditors. In addition, deterioration in a portfolio company’s financial condition and prospects, including its inability to raise additional capital, 
may be accompanied by deterioration in the value of the collateral for the debt investment. Consequently, the fact that our debt is secured does 
not guarantee that we will receive principal and interest payments according to the debt investment’s terms, or at all, or that we will be able to 
collect on the loan, in full or at all, should we be forced to enforce our remedies. 
  

Unsecured Debt, including Mezzanine Debt. Our unsecured debt investments, including mezzanine debt investments, generally will be 
subordinated to senior debt that will rank senior to our investment in the event of an insolvency. This may result in an above average amount of 
risk and loss of principal. 
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Equity Investments. When we invest in secured debt or unsecured debt, including mezzanine debt, we may acquire equity securities from 

the company in which we make the investment.  In addition, we may invest in the equity securities of portfolio companies independent of any debt 
investment. Our goal is ultimately to dispose of such equity interests and realize gains upon our disposition of such interests. However, the equity 
interests we hold may not appreciate in value and, in fact, may decline in value. Accordingly, we may not be able to realize gains from our equity 
interests, and any gains that we do realize on the disposition of any equity interests may not be sufficient to offset any other losses we experience. 
  
Investing in middle-market companies involves a number of significant risks. 
  
Investing in middle-market companies involves a number of significant risks, including: 
  

  

  

  

  

  

  
The value of our portfolio securities may not have a readily available market price and, in such a case, we will value these securities at fair value 
as determined in good faith under procedures adopted by our Board of Directors, which valuation is inherently subjective and may not reflect 
what we may actually realize for the sale of the investment. 
  

The majority of our investments are expected to be in debt instruments that do not have readily ascertainable market prices. The fair value 
of assets that are not publicly traded or whose market prices are not readily available will be determined in good faith under procedures adopted by 
our Board of Directors.  Our Board of Directors is expected to utilize the services of independent third-party valuation firms in determining the fair 
value of any securities. Investment professionals from our investment adviser will prepare portfolio company valuations using sources and/or 
proprietary models depending on the availability of information on our assets and the type of asset being valued, all in accordance with our 
valuation policy. The participation of our investment adviser in our valuation process could result in a conflict of interest, since the management 
fee is based in part on our gross assets and also because our investment adviser is receiving a performance-based incentive fee. 
  

Because fair valuations, and particularly fair valuations of private securities and private companies, are inherently uncertain, may 
fluctuate over short periods of time and are often based to a large extent on estimates, comparisons and qualitative evaluations of private 
information, it could make it more difficult for investors to  

  
  

  

   ● such companies may have limited financial resources and may be unable to meet their obligations under their debt securities that we 
hold, which may be accompanied by a deterioration in the value of any collateral and a reduction in the likelihood of us realizing any 
guarantees we may have obtained in connection with our investment; 

   ● such companies typically have shorter operating histories, narrower product lines and smaller market shares than larger businesses, 
which tend to render them more vulnerable to competitors’ actions and market conditions, as well as general economic downturns; 

   ● such companies are more likely to depend on the management talents and efforts of a small group of persons; therefore, the death, 
disability, resignation or termination of one or more of these persons could have a material adverse impact on our portfolio company 
and, in turn, on us; 

   ● such companies generally have less predictable operating results, may from time to time be parties to litigation, may be engaged in 
rapidly changing businesses with products subject to a substantial risk of obsolescence, and may require substantial additional 
capital to support their operations, finance expansion or maintain their competitive position; 

   ● our executive officers, directors and our investment adviser may, in the ordinary course of business, be named as defendants in 
litigation arising from our investments in the portfolio companies; and 

   ● such companies may have difficulty accessing the capital markets to meet future capital needs, which may limit their ability to grow or 
to repay their outstanding indebtedness upon maturity. 
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value accurately our investments and could lead to undervaluation or overvaluation of our common stock. In addition, the valuation of these types 
of securities may result in substantial write-downs and earnings volatility. 
  

Our NAV as of a particular date may be materially greater than or less than the value that would be realized if our assets were to be 
liquidated as of such date.  For example, if we were required to sell a certain asset or all or a substantial portion of its assets on a particular date, the 
actual price that we would realize upon the disposition of such asset or assets could be materially less than the value of such asset or assets as 
reflected in our NAV.  Volatile market conditions could also cause reduced liquidity in the market for certain assets, which could result in 
liquidation values that are materially less than the values of such assets as reflected in our NAV. 
  
The lack of liquidity in our investments may adversely affect our business. 
  

Various restrictions render our investments relatively illiquid, which may adversely affect our business.  As we generally make 
investments in private companies, substantially all of these investments are subject to legal and other restrictions on resale or are otherwise less 
liquid than publicly traded securities. Additionally, as an affiliate of Goldman Sachs, our investment adviser is not permitted to obtain or use 
material non-public information in effecting purchases and sales in public securities transactions for us, which could create an additional limitation 
on the liquidity of our investment.  The illiquidity of our investments may make it difficult for us to sell such investments if the need 
arises.  Therefore, if we are required to or desire to liquidate all or a portion of our portfolio quickly, we could realize significantly less than the 
value at which we have recorded our investments. 
  
Our portfolio may be focused in a limited number of portfolio companies, which will subject us to a risk of significant loss if any of these 
companies default on their obligations under any of their debt instruments or if there is a downturn in a particular industry. 
  

We are classified as a non-diversified investment company within the meaning of the Investment Company Act, which means that we are 
not limited by the Investment Company Act with respect to the proportion of our assets that we may invest in securities of a single issuer, 
excluding limitations on investments in other investment companies. To the extent that we assume large positions in the securities of a small 
number of issuers or industries, our NAV may fluctuate to a greater extent than that of a diversified investment company as a result of changes in 
the financial condition or the market’s assessment of the issuer. We may also be more susceptible to any single economic or regulatory occurrence 
than a diversified investment company. In addition, the aggregate returns we realize may be significantly adversely affected if a small number of 
investments perform poorly or if we need to write down the value of any one investment. Additionally, a downturn in any particular industry in 
which we are invested could significantly affect our aggregate returns. 
  
We may form one or more CLOs, which may subject us to certain structured financing risks. 
  

To finance investments, we may securitize certain of our investments, including through the formation of one or more CLOs, while 
retaining all or most of the exposure to the performance of these investments. This would involve contributing a pool of assets to a special 
purpose entity, and selling debt interests in such entity on a non-recourse or limited-recourse basis to purchasers. Any interest in any such CLO 
held by us may be considered a “non-qualifying asset” for purposes of Section 55 of the Investment Company Act. 
  

If we create a CLO, we will depend on distributions from the CLO’s assets out of its earnings and cash flows to enable us to make 
distributions to our stockholders. The ability of a CLO to make distributions or pay dividends will be subject to various limitations, including the 
terms and covenants of the debt it issues. For example, tests (based on interest coverage or other financial ratios or other criteria) may restrict our 
ability, as holder of a CLO’s equity interests, to receive cash flow from these investments. There is no assurance any such performance tests will 
be satisfied. Also, a CLO may take actions that delay distributions in order to preserve ratings and to keep the cost of present and future 
financings lower or the CLO may be obligated to retain cash or other assets to satisfy over-collateralization requirements commonly provided for 
holders of the CLO’s debt. As a result, there may be a lag, which could be significant, between the repayment or other realization on a loan or other 
assets in, and the distribution of cash out of, a CLO, or cash flow may be completely restricted for the life of the CLO.  If we do not receive cash 
flow from any such CLO that is necessary to satisfy the annual distribution requirement for maintaining our RIC status, and we are unable to 
obtain cash from other sources necessary to satisfy this requirement, we could fail to maintain our qualification as a RIC, which would have a 
material adverse effect on our financial performance. 
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In addition, a decline in the credit quality of loans in a CLO due to poor operating results of the relevant borrower, declines in the value of 

loan collateral or increases in defaults, among other things, may force a CLO to sell certain assets at a loss, reducing their earnings and, in turn, 
cash potentially available for distribution to us for distribution to our stockholders. 
  

To the extent that any losses are incurred by the CLO in respect of any collateral, such losses will be borne first by us as owner of equity 
interests. Finally, any equity interests that we retain in a CLO will not be secured by the assets of the CLO and we will rank behind all creditors of 
the CLO. 
  
When we are a debt or minority equity investor in a portfolio company, we are often not in a position to exert influence on the entity, and other 
equity holders and management of the company may make decisions that could decrease the value of our portfolio holdings. 
  

When we make debt or minority equity investments, we are subject to the risk that a portfolio company may make business decisions with 
which we disagree and the other equity holders and management of such company may take risks or otherwise act in ways that do not serve our 
interests. As a result, a portfolio company may make decisions that could decrease the value of our investment. 
  
Our failure to make follow-on investments in our portfolio companies could impair the value of our portfolio. 
  

Following an initial investment in a portfolio company, we may make additional investments in that portfolio company as “follow-on” 
investments, in order to: 
  

  

  

  
We will have the discretion to make any follow-on investments, subject to the availability of capital resources. The failure to make follow-

on investments may, in some circumstances, jeopardize the continued viability of a portfolio company and our initial investment, or may result in a 
missed opportunity for us to increase our participation in a successful operation. Even if we have sufficient capital to make a desired follow-on 
investment, we may elect not to make a follow-on investment because we may not want to increase our concentration of risk, because we prefer 
other opportunities, or because we are inhibited by compliance with business development company requirements or compliance with the 
requirements for maintenance of our RIC status. 
  
Our debt investments may be risky and we could lose all or part of our investment. 
  

The debt that we invest in is typically not initially rated by any rating agency, but we believe that if such investments were rated, they 
would be below investment grade (rated lower than “Baa3” by Moody’s Investors Service, lower than “BBB-” by Fitch Ratings or by Standard & 
Poor’s Ratings Services). Such investments are generally referred to as “junk bonds,” “high yield” or “leveraged loans.”  Indebtedness of below 
investment grade quality is regarded as having predominantly speculative characteristics with respect to the issuer’s capacity to pay interest and 
repay principal. Therefore, our investments may result in an above average amount of risk and volatility or loss of principal. We also may invest in 
assets other than first and second lien and mezzanine debt investments, including high-yield securities, U.S. government securities, structured 
securities and certain direct equity investments. These investments entail additional risks that could adversely affect our investment returns. 
  
By originating loans to companies that are experiencing significant financial or business difficulties, we may be exposed to distressed lending 
risks. 
  

As part of our lending activities, we may originate loans to companies that are experiencing significant financial or business difficulties, 
including companies involved in bankruptcy or other reorganization and  

  
  

  

   ● increase or maintain in whole or in part our equity ownership percentage; 

   ● exercise warrants, options or convertible securities that were acquired in the original or subsequent financing; or 

   ● attempt to preserve or enhance the value of our investment. We may elect not to make follow-on investments or otherwise lack 
sufficient funds to make those investments. 
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liquidation proceedings. Although the terms of such financing may result in significant financial returns to us, they involve a substantial degree of 
risk. The level of analytical sophistication, both financial and legal, necessary for successful financing to companies experiencing significant 
business and financial difficulties is unusually high. There is no assurance that we will correctly evaluate the value of the assets collateralizing our 
loans or the prospects for a successful reorganization or similar action. In any reorganization or liquidation proceeding relating to a company that 
we fund, we may lose all or part of the amounts advanced to the borrower or may be required to accept collateral with a value less than the amount 
of the loan advanced by us to the borrower. 
  
We may be exposed to special risks associated with bankruptcy cases. 
  

Many of the events within a bankruptcy case are adversarial and often beyond the control of the creditors. While creditors generally are 
afforded an opportunity to object to significant actions, there can be no assurance that a bankruptcy court would not approve actions that may be 
contrary to our interests. Furthermore, there are instances where creditors can lose their ranking and priority if they are considered to have taken 
over management of a borrower. 
  

The reorganization of a company can involve substantial legal, professional and administrative costs to a lender and the borrower; it is 
subject to unpredictable and lengthy delays; and during the process a company’s competitive position may erode, key management may depart 
and a company may not be able to invest its capital adequately. In some cases, the debtor company may not be able to reorganize and may be 
required to liquidate assets. The debt of companies in financial reorganization will, in most cases, not pay current interest, may not accrue interest 
during reorganization and may be adversely affected by an erosion of the issuer’s fundamental value. 
  

In addition, lenders can be subject to lender liability claims for actions taken by them where they become too involved in the borrower’s 
business or exercise control over the borrower. For example, we could become subject to a lender’s liability claim, if, among other things, the 
borrower requests significant managerial assistance from us and we provide such assistance as contemplated by the Investment Company Act. 
  
We will have broad discretion over the use of proceeds of the funds we raise from investors and will use proceeds in part to satisfy operating 
expenses. 
  

We will have significant flexibility in applying the proceeds of the funds we raise from investors in this offering and may use the net 
proceeds in ways with which stockholders may not agree, or for purposes other than those contemplated at the time of this offering. There can be 
no assurance that we will be able to locate a sufficient number of suitable investment opportunities to allow us to successfully deploy capital that 
we raise from investors in a timeframe that will permit investors to earn above-market returns. To the extent we are unable to invest substantially all 
of the capital we raise within our contemplated timeframe, our investment income, and in turn our results of operations, will likely be materially 
adversely affected.  See “—Risks Relating to Our Business and Structure—We are a relatively new company and have a limited operating 
history.”  We will also pay operating expenses, and may pay other expenses such as due diligence expenses of potential new investments, from 
net proceeds raised from investors.  Our ability to achieve our investment objective may be limited to the extent that net proceeds of the funds we 
raise from investors, pending full investment by us in portfolio companies, are used to pay operating expenses. 
  
Declines in market prices and liquidity in the corporate debt markets can result in significant net unrealized depreciation of our portfolio, 
which in turn would reduce our NAV. 
  

As a BDC, we are required to carry our investments at market value or, if no market value is ascertainable, at fair value as determined in 
good faith under procedures adopted by our Board of Directors.  We may take into account the following types of factors, if relevant, in 
determining the fair value of our investments: the enterprise value of a portfolio company (the entire value of the portfolio company to a market 
participant, including the sum of the values of debt and equity securities used to capitalize the enterprise at a point in time), the nature and 
realizable value of any collateral, the portfolio company’s ability to make payments and its earnings and discounted cash flow, the markets in 
which the portfolio company does business, a comparison of the portfolio company’s securities to similar publicly traded securities, and other 
relevant factors. When an external event such as a purchase transaction, public offering or subsequent equity sale occurs, we use the pricing 
indicated by the external event to corroborate our valuation. While most of our investments are not publicly traded,  
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applicable accounting standards require us to assume as part of our valuation process that our investments are sold in a principal market to market 
participants (even if we plan on holding an investment through its maturity). As a result, volatility in the capital markets can also adversely affect 
our investment valuations. Decreases in the market values or fair values of our investments are recorded as unrealized depreciation. The effect of 
all of these factors on our portfolio can reduce our NAV by increasing net unrealized depreciation in our portfolio. Depending on market 
conditions, we could incur substantial realized losses and may suffer unrealized losses, which could have a material adverse impact on our 
business, financial condition and results of operations. 
  
Economic recessions or downturns could impair our portfolio companies and harm our operating results. 
  

Our portfolio companies may be susceptible to economic downturns or recessions and may be unable to repay our loans during these 
periods. Therefore, during these periods our non-performing assets may increase and the value of our portfolio may decrease if we are required to 
write down the values of our investments. Adverse economic conditions may also decrease the value of collateral securing some of our loans and 
the value of our equity investments. Economic slowdowns or recessions could lead to financial losses in our portfolio and a decrease in revenues, 
net income and assets. Unfavorable economic conditions also could increase our funding costs, limit our access to the capital markets or result in a 
decision by lenders not to extend credit to us. These events could prevent us from increasing investments and harm our operating results. 
  

A portfolio company’s failure to satisfy financial or operating covenants imposed by us or other lenders could lead to defaults and, 
potentially, acceleration of the time when the loans are due and foreclosure on its assets representing collateral for its obligations, which could 
trigger cross defaults under other agreements and jeopardize our portfolio company’s ability to meet its obligations under the debt that we hold 
and the value of any equity securities we own. We may incur expenses to the extent necessary to seek recovery upon default or to negotiate new 
terms with a defaulting portfolio company. 
  
Our portfolio companies may incur debt or issue equity securities that rank equally with, or senior to, our investments in such companies. 
  

Our portfolio companies may have, or may be permitted to incur, other debt, or issue other equity securities, that rank equally with, or 
senior to, our investments. By their terms, such instruments may provide that the holders are entitled to receive payment of dividends, interest or 
principal on or before the dates on which we are entitled to receive payments in respect of our investments. These debt instruments would usually 
prohibit the portfolio companies from paying interest on or repaying our investments in the event and during the continuance of a default under 
such debt. Also, in the event of insolvency, liquidation, dissolution, reorganization or bankruptcy of a portfolio company, holders of securities 
ranking senior to our investment in that portfolio company typically are entitled to receive payment in full before we receive any distribution in 
respect of our investment. After repaying such holders, the portfolio company may not have any remaining assets to use for repaying its 
obligation to us. In the case of securities ranking equally with our investments, we would have to share on an equal basis any distributions with 
other security holders in the event of an insolvency, liquidation, dissolution, reorganization or bankruptcy of the relevant portfolio company. 
  

The rights we may have with respect to the collateral securing any junior priority loans we make to our portfolio companies may also be 
limited pursuant to the terms of one or more intercreditor agreements that we enter into with the holders of senior debt. Under such an intercreditor 
agreement, at any time that senior obligations are outstanding, we may forfeit certain rights with respect to the collateral to the holders of the 
senior obligations. These rights may include the right to commence enforcement proceedings against the collateral, the right to control the 
conduct of such enforcement proceedings, the right to approve amendments to collateral documents, the right to release liens on the collateral and 
the right to waive past defaults under collateral documents. We may not have the ability to control or direct such actions, even if our rights as 
junior lenders are adversely affected. 
  
Our portfolio companies may be highly leveraged. 
  

Some of our portfolio companies may be highly leveraged, which may have adverse consequences to these companies and to us as an 
investor. These companies may be subject to restrictive financial and operating covenants and the leverage may impair these companies’ ability to 
finance their future operations and capital needs. As a result, these companies’ flexibility to respond to changing business and economic 
conditions and to  
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take advantage of business opportunities may be limited. Further, a leveraged company’s income and net assets will tend to increase or decrease 
at a greater rate than if borrowed money were not used. 
  
Our investments in non-U.S. companies may involve significant risks in addition to the risks inherent in U.S. investments. 
  

Our investment strategy contemplates potential investments in securities of non-U.S. companies to the extent permissible under the 
Investment Company Act. Investing in non-U.S. companies may expose us to additional risks not typically associated with investing in U.S. 
companies. These risks include changes in exchange control regulations, political and social instability, expropriation, imposition of non-U.S. taxes 
(potentially at confiscatory levels), less liquid markets, less available information than is generally the case in the United States, higher transaction 
costs, less government supervision of exchanges, brokers and issuers, less developed bankruptcy laws, difficulty in enforcing contractual 
obligations, lack of uniform accounting and auditing standards and greater price volatility. 
  

Our investments that are denominated in a non-U.S. currency will be subject to the risk that the value of a particular currency will change 
in relation to the U.S. dollar. Among the factors that may affect currency values are trade balances, the level of short-term interest rates, differences 
in relative values of similar assets in different currencies, long-term opportunities for investment and capital appreciation and political 
developments. Subject to application of the Volcker Rule, we may employ hedging techniques to minimize these risks, but we cannot assure you 
that such strategies will be effective or without risk to us.  See “—Risks Relating to Our Business and Structure— The Volcker Rule may impact 
how we operate our business.” 
  
We may expose ourselves to risks if we engage in hedging transactions. 
  

Subject to application of the Volcker Rule, the Investment Company Act and applicable CFTC regulations, we may enter into hedging 
transactions, which may expose us to risks associated with such transactions.  Such hedging may utilize instruments such as forward contracts, 
currency options and interest rate swaps, caps, collars and floors to seek to hedge against fluctuations in the relative values of our portfolio 
positions from changes in currency exchange rates and market interest rates. Use of these hedging instruments may include counter-party credit 
risk. See, “—Risks Relating to Our Business and Structure— The Volcker Rule may impact how we operate our business.” 
  

Hedging against a decline in the values of our portfolio positions does not eliminate the possibility of fluctuations in the values of such 
positions or prevent losses if the values of such positions decline. However, such hedging can establish other positions designed to gain from 
those same developments, thereby offsetting the decline in the value of such portfolio positions. Such hedging transactions may also limit the 
opportunity for gain if the values of the underlying portfolio positions should increase. Moreover, it may not be possible to hedge against an 
exchange rate or interest rate fluctuation that is so generally anticipated that we are not able to enter into a hedging transaction at an acceptable 
price. 
  

The success of any hedging transactions we may enter into will depend on our ability to correctly predict movements in currencies and 
interest rates. Therefore, while we may enter into such transactions to seek to reduce currency exchange rate and interest rate risks, unanticipated 
changes in currency exchange rates or interest rates may result in poorer overall investment performance than if we had not engaged in any such 
hedging transactions. In addition, the degree of correlation between price movements of the instruments used in a hedging strategy and price 
movements in the portfolio positions being hedged may vary. Moreover, for a variety of reasons, we may not seek to (or be able to) establish a 
perfect correlation between such hedging instruments and the portfolio holdings being hedged. Any such imperfect correlation may prevent us 
from achieving the intended hedge and expose us to risk of loss. In addition, it may not be possible to hedge fully or perfectly against currency 
fluctuations affecting the value of securities denominated in non-U.S. currencies because the value of those securities is likely to fluctuate as a 
result of factors not related to currency fluctuations. See also “Risk Factors—Risk Relating to Our Business— We will be exposed to risks 
associated with changes in interest rates” and  “—The Volcker Rule may impact how we operate our business.” 
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We may initially invest a portion of the net proceeds of this offering primarily in high-quality short-term investments, which will generate lower 
rates of return than those expected from the interest generated on our intended investment program. 
  

We may initially invest a portion of the net proceeds of this offering primarily in cash, cash equivalents, U.S. government securities and 
other high-quality short-term investments. These securities may earn yields substantially lower than the income that we anticipate receiving once 
we are fully invested in accordance with our investment objective. As a result, we may not be able to achieve our investment objective and any 
dividends we pay during this period may be substantially lower than the dividends that we expect to pay when our portfolio is fully invested. If we 
do not realize yields in excess of our expenses, we may incur operating losses. 
  
Risks Relating to this Offering and Our Common Stock 
  
Investing in our common stock involves an above average degree of risk. 
  

The investments we make in accordance with our investment objective may result in a higher amount of risk than alternative investment 
options and volatility or loss of principal. Our investments in portfolio companies may be highly speculative and aggressive, and therefore, an 
investment in our common stock may not be suitable for someone with lower risk tolerance. 
  
The market price of our common stock may fluctuate significantly. 
 

The market price and liquidity of the market for shares of our common stock that will prevail in the market after this offering may be higher 
or lower than the price you pay and may be significantly affected by numerous factors, some of which are beyond our control and may not be 
directly related to our operating performance. These factors include: 
  
  

  

  

  

  

  

  

  

  

  

  

  
Prior to this offering, there has been no public market for our common stock, and we cannot assure you that the market price of our shares will 
not decline following the offering. 
  
  

  

   ● significant volatility in the market price and trading volume of securities of BDCs or other companies in our sector, which are not 
necessarily related to the operating performance of these companies; 

   ● changes in regulatory policies or tax guidelines, particularly with respect to RICs or BDCs; 

   ● any loss of RIC or business development company status; 

   ● changes in earnings or perceived changes or variations in operating results; 

   ● changes or perceived changes in the value of our portfolio of investments; 

   ● changes in accounting guidelines governing valuation of our investments; 

   ● any shortfall in revenue or net income or any increase in losses from levels expected by investors or securities analysts; 

   ● the inability of our investment adviser to employ additional experienced investment professionals or the departure of any of our 
investment adviser’s key personnel; 

   ● operating performance of companies comparable to us; 

   ● general economic trends and other external factors; and 

   ● loss of a major funding source 
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We cannot assure you that a trading market will develop for our common stock after this offering or, if one develops, that such trading 
market can be sustained. In addition, we cannot predict the prices at which our common stock will trade. The initial public offering price for our 
common stock will be determined through our negotiations with the underwriters and may not bear any relationship to the market price at which it 
may trade after our initial public offering. Shares of companies offered in an initial public offering often trade at a discount to the initial offering 
price due to underwriting discounts and related offering expenses. Also, shares of closed-end investment companies, including BDCs, frequently 
trade at a discount from NAV and our common stock may also be discounted in the market. This characteristic of closed-end investment 
companies is separate and distinct from the risk that our NAV per share may decline. We cannot predict whether our common stock will trade at, 
above or below NAV. The risk of loss associated with this characteristic of closed-end management investment companies may be greater for 
investors expecting to sell shares of common stock purchased in the offering soon after the offering. In addition, if our common stock trades below 
its NAV, we will generally not be able to sell additional shares of our common stock to the public at its market price without, among other things, 
the requisite stockholders approve such a sale. 
  
Investors in this offering may experience immediate dilution upon the closing of the offering. 
  

If you purchase shares of our common stock in this offering, you may experience immediate dilution if the price that you pay is greater than 
the pro forma NAV per share of the common stock you acquire. Investors in this offering could pay a price per share of common stock that exceeds 
the tangible book value per share after the closing of the offering. Assuming an initial public offering price of $        per share, purchasers in this 
offering will experience immediate dilution of approximately $        per share. 
 
Sales of substantial amounts of our common stock in the public market may have an adverse effect on the market price of our common stock. 
 

Upon completion of this offering, we will have             shares of common stock outstanding (or            shares of common stock if the 
underwriters’ over-allotment option is fully exercised). Following this offering and the expiration of applicable lock-up periods, sales of substantial 
amounts of our common stock, or the availability of such shares for sale, could adversely affect the prevailing market prices for our common stock. 
If this occurs and continues, it could impair our ability to raise additional capital through the sale of equity securities should we desire to do 
so.  Additionally, as an owner of approximately      % of our common stock prior to this offering, Group Inc. is a significant stockholder that may 
decide to sell a substantial amount of its common stock, subject to its lock-up agreement with the underwriters not to sell its shares for   months 
and applicable securities laws, and such a sale would exacerbate the effects described above. 
 
We may not be able to pay you distributions on our common stock, our distributions to you may not grow over time and a portion of our 
distributions to you may be a return of capital for U.S. federal income tax purposes. 
  

We intend to pay quarterly distributions to our stockholders out of assets legally available for distribution. We cannot assure you that 
we will achieve investment results that will allow us to make a specified level of cash distributions or year-to-year increases in cash distributions. If 
we are unable to satisfy the asset coverage test applicable to us as a business development company, or if we violate certain covenants under our 
credit agreements and other debt financing agreements, our ability to pay distributions to our stockholders could be limited. All distributions will 
be paid at the discretion of our Board of Directors and will depend on our earnings, financial condition, maintenance of our RIC status, compliance 
with applicable business development company regulations, compliance with covenants under our credit agreements and other debt financing 
agreements, and such other factors as our Board of Directors may deem relevant from time to time. The distributions we pay to our stockholders in 
a year may exceed our taxable income for that year and, accordingly, a portion of such distributions may constitute a return of capital for U.S. 
federal income tax purposes. 
  
We may have difficulty paying our required distributions if we recognize taxable income before or without receiving cash representing such 
income. 
  

For U.S. federal income tax purposes, we will include in our taxable income certain amounts that we have not yet received in cash, such as 
original issue discount or accruals on a contingent payment debt instrument,  
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which may occur if we receive warrants in connection with the origination of a loan or possibly in other circumstances or contracted PIK interest, 
which generally represents contractual interest added to the loan balance and due at the end of the loan term. Such original issue discount and PIK 
interest will be included in our taxable income before we receive any corresponding cash payments.  We also may be required to include in our 
taxable income certain other amounts that we will not receive in cash. 
  

Because in certain cases we may recognize taxable income before or without receiving cash representing such income, we may have 
difficulty making distributions to our stockholders that will be sufficient to enable us to meet the annual distribution requirement necessary for us 
to qualify as a RIC. Accordingly, we may need to sell some of our assets at times and/or at prices that we would not consider advantageous, we 
may need to raise additional equity or debt capital, or we may need to forego new investment opportunities or otherwise take actions that are 
disadvantageous to our business (or be unable to take actions that are advantageous to our business) to enable us to make distributions to our 
stockholders that will be sufficient to enable us to meet the annual distribution requirement. If we are unable to obtain cash from other sources to 
meet the annual distribution requirement, we may fail to qualify for the U.S. federal income tax benefits allowable to RICs and, thus, become subject 
to a corporate-level U.S. federal income tax (and any applicable U.S. state and local taxes). For additional discussion regarding the tax implications 
of a RIC, see “U.S. Federal Income Tax Considerations.” 
  
Our stockholders may receive shares of our common stock as dividends, which could result in adverse tax consequences to them. 
  

In order to satisfy the annual distribution requirement applicable to RICs, we will have the ability to declare a large portion of a dividend 
in shares of our common stock instead of in cash. As long as a portion of such dividend is paid in cash and certain requirements are met, the entire 
distribution will be treated as a dividend for U.S. federal income tax purposes. As a result, a stockholder would be taxed on 100% of the fair market 
value of the dividend on the date the dividend is received by the stockholder in the same manner as a cash dividend, even though most of the 
dividend was paid in shares of our common stock.  We currently do not intend to pay dividends in shares of our common stock. 
  
If we are not treated as a “publicly offered regulated investment company,” as defined in the Code, U.S. stockholders that are individuals, trusts 
or estates will be taxed as though they received a distribution of some of our expenses. 
  

We expect to be treated as a “publicly offered regulated investment company” as a result of either (i) shares of our common stock being 
held by at least 500 persons at all times during a taxable year or (ii) shares of our common stock being treated as regularly traded on an established 
securities market.  However, we cannot assure you that we will be treated as a publicly offered regulated investment company for all years.  If we 
are not treated as a publicly offered regulated investment company for any calendar year, each U.S. stockholder that is an individual, trust or estate 
will be treated as having received a dividend from us in the amount of such U.S. stockholder’s allocable share of the management and incentive 
fees paid to our investment adviser and certain of our other expenses for the calendar year, and these fees and expenses will be treated as 
miscellaneous itemized deductions of such U.S. stockholder.  Miscellaneous itemized deductions generally are deductible by a U.S. stockholder 
that is an individual, trust or estate only to the extent that the aggregate of such U.S. stockholder’s miscellaneous itemized deductions exceeds 2% 
of such U.S. stockholder’s adjusted gross income for U.S. federal income tax purposes, are not deductible for purposes of the alternative minimum 
tax and are subject to the overall limitation on itemized deductions under the Code.  See “U.S. Federal Income Tax Considerations –Taxation of U.S. 
Stockholders.” 
  
Non-U.S. stockholders may be subject to withholding of U.S. federal income tax on dividends we pay. 
  

Distributions of our “investment company taxable income” to a non-U.S. stockholder that are not effectively connected with the non-U.S. 
stockholder’s conduct of a trade or business within the United States will be subject to withholding of U.S. federal income tax at a 30% rate (or 
lower rate provided by an applicable income tax treaty) to the extent of our current or accumulated earnings and profits.  However, for our taxable 
years beginning before January 1, 2014, properly designated dividends are generally exempt from withholding of U.S. federal income tax where they 
(i) are paid in respect of our “qualified net interest income” (generally, our U.S.-source interest income, other than certain contingent interest and 
interest from obligations of a corporation or partnership in which we or the non-U.S. stockholder are at least a 10% shareholder, reduced by 
expenses that are  
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allocable to such income) or (ii) are paid in respect of our “qualified short-term capital gains” (generally, the excess of our net short-term 

capital gain over our long-term capital loss for such taxable year), and certain other requirements are satisfied. 
  
NO ASSURANCE CAN BE GIVEN AS TO WHETHER ANY OF OUR DISTRIBUTIONS WILL BE ELIGIBLE FOR THIS EXEMPTION FROM 
WITHHOLDING OF U.S. FEDERAL INCOME TAX OR, IF ELIGIBLE, WILL BE DESIGNATED AS SUCH BY US.  IN PARTICULAR, THIS 
EXEMPTION WILL NOT APPLY TO OUR DISTRIBUTIONS PAID IN RESPECT OF OUR NON-U.S. SOURCE INTEREST INCOME OR OUR 
DIVIDEND INCOME (OR ANY OTHER TYPE OF INCOME OTHER THAN GENERALLY OUR NON-CONTINGENT U.S.-SOURCE INTEREST 
INCOME RECEIVED FROM UNRELATED OBLIGORS AND OUR QUALIFIED SHORT-TERM CAPITAL GAINS).  IN THE CASE OF OUR 
COMMON STOCK HELD THROUGH AN INTERMEDIARY, THE INTERMEDIARY MAY WITHHOLD U.S. FEDERAL INCOME TAX EVEN IF 
WE DESIGNATE THE PAYMENT AS QUALIFIED NET INTEREST INCOME OR QUALIFIED SHORT-TERM CAPITAL GAIN.  NO ASSURANCE 
CAN BE GIVEN AS TO WHETHER THIS EXEMPTION WILL BE EXTENDED FOR ANY OF OUR TAXABLE YEARS BEGINNING ON OR AFTER 
JANUARY 1, 2014.  SEE “U.S. FEDERAL INCOME TAX CONSIDERATIONS— TAXATION OF NON-U.S. STOCKHOLDERS”.  BECAUSE OUR 
COMMON STOCK WILL BE SUBJECT TO SIGNIFICANT TRANSFER RESTRICTIONS, AND AN INVESTMENT IN OUR COMMON STOCK 
WILL GENERALLY BE ILLIQUID, NON-U.S. STOCKHOLDERS WHOSE DISTRIBUTIONS ON OUR COMMON STOCK ARE SUBJECT TO 
WITHHOLDING OF U.S. FEDERAL INCOME TAX MAY NOT BE ABLE TO TRANSFER THEIR SHARES OF OUR COMMON STOCK EASILY 
OR QUICKLY OR AT ALL. 
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POTENTIAL CONFLICTS OF INTEREST 

  
General Categories of Conflicts Associated with the Company 
  

Goldman Sachs (which, for purposes of this “Potential Conflicts of Interest” section, shall mean, collectively, Group Inc., the investment 
adviser and their affiliates, directors, partners, trustees, managers, members, officers and employees) is a worldwide, full-service investment 
banking, broker-dealer, asset management and financial services organization and a major participant in global financial markets. As such, Goldman 
Sachs provides a wide range of financial services to a substantial and diversified client base. In those and other capacities, Goldman Sachs advises 
clients in all markets and transactions and purchases, sells, holds and recommends a broad array of investments for its own accounts and for the 
accounts of clients and of its personnel, through client accounts and the relationships and products it sponsors, manages and advises (such 
Goldman Sachs or other client accounts (including the Company), relationships and products collectively, the “Accounts”). Goldman Sachs has 
direct and indirect interests in the global fixed income, currency, commodity, equities, bank loan and other markets, and the securities and issuers, 
in which the Company may directly and indirectly invest. As a result, Goldman Sachs’ activities and dealings, including on behalf of the Company, 
may affect the Company in ways that may disadvantage or restrict the Company and/or benefit Goldman Sachs or other Accounts. 
  

The following are descriptions of certain conflicts and potential conflicts that may be associated with the financial or other interests that 
the investment adviser and Goldman Sachs may have in transactions effected by, with and on behalf of the Company. They are not, and are not 
intended to be, a complete enumeration or explanation of all of the potential conflicts of interest that may arise.  Additional information about 
potential conflicts of interest regarding the investment adviser and Goldman Sachs is set forth in the investment adviser’s Form ADV, which 
prospective stockholders should review prior to purchasing the Company’s common stock.  A copy of Part 1 and Part 2 of the investment 
adviser’s Form ADV is available on the SEC’s website (www.adviserinfo.sec.gov). A copy of Part 2 of the investment adviser’s Form ADV will be 
provided to stockholders or prospective stockholders upon request. 
  
Other Activities of Goldman Sachs, the Sale of the Company’s Stock and the Allocation of Investment Opportunities 
  

  

Sales Incentives and Related Conflicts Arising from Goldman Sachs’ Financial and Other Relationships with Intermediaries 
  

Goldman Sachs and its personnel, including employees of the investment adviser, may have relationships (both involving and not 
involving the Company, and including without limitation placement, brokerage, advisory and board relationships) with distributors, consultants 
and others who recommend, or engage in transactions with or for, the Company. Such distributors, consultants and other parties may receive 
compensation from Goldman Sachs or the Company in connection with such relationships. As a result of these relationships, distributors, 
consultants and other parties may have conflicts that create incentives for them to promote the Company. 
  

To the extent permitted by applicable law, the Company and Goldman Sachs may make payments to authorized dealers and other financial 
intermediaries and to salespersons (collectively, “Intermediaries”) from time to time to promote the Company. These payments may be made out of 
Goldman Sachs’ assets, or amounts payable to Goldman Sachs. These payments may create an incentive for a particular Intermediary to highlight, 
feature or recommend the Company. 
  
Allocation of Investment Opportunities Among the Company and Other Accounts 
  

The investment adviser may manage or advise multiple Accounts (including Accounts in which Goldman Sachs and its personnel have 
an interest) that have investment objectives that are similar to the Company’s investment objectives and may seek to make investments or sell 
investments in the same securities or other instruments, sectors or strategies as the Company. This may create potential conflicts, particularly in 
circumstances where the availability of such investment opportunities is limited (e.g., in local and emerging markets, high yield securities, fixed 
income securities, regulated industries, small capitalization and initial public offerings/new issues), where the liquidity of such investment 
opportunities is limited or where co-investments by the Company and other Accounts is not permitted under applicable law. 
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The Company’s investment objectives and investment strategies are similar to those of other funds managed by the GSAM Liberty 

Harbor investment team, and an investment appropriate for the Company could also be appropriate for those investment funds.  As a result, the 
GSAM Liberty Harbor investment team may face conflicts in allocating investment opportunities among the Company and such other funds. 
  

Subject to applicable law, Goldman Sachs or Accounts may invest alongside the Company.  In certain circumstances, negotiated co-
investments by the Company and other funds managed by the GSAM Liberty Harbor investment team may be made only if the Company receives 
an order from the SEC permitting the Company to do so.  There can be no assurance when any such order would be obtained or that one will be 
obtained at all.  In the absence of an SEC order, when the investment adviser identifies certain investments, it will be forced to choose which funds 
should make the investment. Although the investment adviser will endeavor to allocate investment opportunities in a fair and equitable manner, it 
is possible that the Company will not be given the opportunity to participate in investments made by other funds managed by the investment 
adviser. 
  

The Company is prohibited under the Investment Company Act from participating in certain transactions with its affiliates without the 
prior approval of the Independent Directors and, in some cases, of the SEC.  Any person that owns, directly or indirectly, five percent or more of 
the Company’s outstanding voting securities will be an affiliate of the Company for purposes of the Investment Company Act, and the Company 
is generally prohibited from buying or selling any assets from or to, or entering into certain “joint” transactions (which could include investments 
in the same portfolio company) with such affiliates, absent the prior approval of the Independent Directors.  The investment adviser and its 
affiliates, including persons that control, or are under common control with, the Company or the investment adviser, are also considered to be 
affiliates of the Company under the Investment Company Act, and the Company is generally prohibited from buying or selling any assets from or 
to, or entering into “joint” transactions with, such affiliates without prior approval of the Independent Directors and, in some cases, exemptive 
relief from the SEC. 
  

The Company may, however, invest alongside other clients of the investment adviser and its affiliates in certain circumstances where 
doing so is consistent with applicable law and SEC staff guidance and interpretations.  For example, the Company may invest alongside such 
accounts consistent with guidance promulgated by the staff of the SEC permitting the Company and such other accounts to purchase interests in 
a single class of privately placed securities so long as certain conditions are met, including that the investment adviser, acting on behalf of the 
Company and on behalf of its other clients, negotiates no term other than price.  The Company may also invest alongside the investment adviser’s 
other clients as otherwise permissible under SEC staff guidance and interpretations, applicable regulations and the allocation policy of the 
investment adviser. 
  

To address these potential conflicts, the investment adviser has developed allocation policies and procedures that provide that personnel 
of the investment adviser making portfolio decisions for Accounts will make purchase and sale decisions and allocate investment opportunities 
among Accounts consistent with its fiduciary obligations. To the extent permitted by applicable law, these policies and procedures may result in 
the pro rata allocation of limited opportunities across eligible Accounts managed by a particular portfolio management team, but in many other 
cases the allocations reflect numerous other factors as described below. Accounts managed by different portfolio management teams are generally 
viewed separately for allocation purposes. There will be cases where certain Accounts receive an allocation of an investment opportunity when 
the Company does not and vice versa. 
  

Personnel of the investment adviser involved in decision-making for Accounts may make allocation related decisions for the Company 
and other Accounts by reference to one or more factors, including without limitation: the Account’s portfolio and its investment horizons, 
objectives, guidelines and restrictions (including legal and regulatory restrictions); strategic fit and other portfolio management considerations, 
including different desired levels of investment for different strategies; the expected future capacity of the applicable Accounts; limits on the 
investment adviser’s brokerage discretion; cash and liquidity considerations; and the availability of other appropriate investment opportunities. 
Suitability considerations, reputational matters and other considerations may also be considered. The application of these considerations may 
cause differences in the performance of different Accounts that have similar strategies. In addition, in some cases the investment adviser may 
make investment recommendations to Accounts where the Accounts make the investment independently of the investment adviser, which may 
result in a reduction in the availability of the investment opportunity for other Accounts (including the Company) irrespective of the investment 
adviser’s policies regarding allocation of investments. Additional  
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information about the investment adviser’s allocation policies is set forth in Item 6 (“Performance-based Fees and Side-by-Side Management—
Side-by-Side Management of Advisory Accounts; Allocation of Opportunities”) of the investment adviser’s Form ADV. 
  

The investment adviser may, from time to time, develop and implement new trading strategies or seek to participate in new investment 
opportunities and trading strategies. These opportunities and strategies may not be employed in all Accounts or pro rata among Accounts where 
they are employed, even if the opportunity or strategy is consistent with the objectives of such Accounts. 
  

During periods of unusual market conditions, the investment adviser may deviate from its normal trade allocation practices. For example, 
this may occur with respect to the management of unlevered and/or long-only Accounts that are typically managed on a side-by-side basis with 
levered and/or long-short Accounts. 
  

The Company may or may not receive, but in any event will have no rights with respect to, opportunities sourced by Goldman Sachs 
businesses and affiliates. Such opportunities or any portion thereof may be offered to other Accounts, Goldman Sachs, all or certain investors in 
the Company, or such other persons or entities as determined by Goldman Sachs in its sole discretion. The Company will have no rights and will 
not receive any compensation related to such opportunities. 
  

  

Goldman Sachs’ Financial and Other Interests May Incentivize Goldman Sachs to Promote the Sale of Company Stock 
  

Goldman Sachs and its personnel have interests in promoting sales of the Company’s stock, and the compensation from such sales may 
be greater than the compensation relating to sales of interests in other Accounts. Therefore, Goldman Sachs and its personnel may have a financial 
interest in promoting the Company’s stock over interests in other Accounts. 
  

The investment adviser receives performance-based compensation in respect of its investment management activities on the Company’s 
behalf, which rewards the investment adviser for positive performance of the Company’s investment portfolio.  As a result, the investment adviser 
may make investments for the Company that present a greater potential for return but also a greater risk of loss or that are more speculative than 
would be the case in the absence of performance-based compensation.  In addition, the investment adviser may simultaneously manage Accounts 
for which the investment adviser receives greater fees or other compensation than it receives in respect of the Company.  Therefore, the 
investment adviser may have an incentive to favor such Accounts.  To address these types of conflicts, the investment adviser has adopted 
policies and procedures under which it will allocate investment opportunities in a manner that it believes is consistent with its obligations as an 
investment adviser.  However, the amount, timing, structuring or terms of an investment by the Company may differ from, and performance may be 
lower than, the investments and performance of other Accounts. 
  
Management of the Company by the Investment Adviser 
  
Potential Restrictions and Issues Relating to Information Held by Goldman Sachs 
  

Goldman Sachs has established certain information barriers and other policies to address the sharing of information between different 
businesses within Goldman Sachs. As a result of information barriers, the investment adviser generally will not have access, or will have limited 
access, to information and personnel in other areas of Goldman Sachs, and generally will not be able to manage the Company with the benefit of 
information held by such other areas. Such other areas, including without limitation, Goldman Sachs’ prime brokerage and administration 
businesses, will have broad access to detailed information that is not available to the investment adviser, including information in respect of 
markets and investments, which, if known to the investment adviser, might cause the investment adviser to seek to dispose of, retain or increase 
interests in investments held by the Company or acquire certain positions on the Company’s behalf, or take other actions. Goldman Sachs will be 
under no obligation or fiduciary or other duty to make any such information available to the investment adviser or personnel of the investment 
adviser involved in decision-making for. In addition, Goldman Sachs will not have any obligation to make available any information regarding its 
trading activities, strategies or views, or the activities, strategies or views used for other Accounts, for the benefit of the Company. 
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Valuation of the Company’s Investments 
  

The investment adviser, while not the Company’s primary valuation agent, performs certain valuation services related to securities and 
assets. The investment adviser, pursuant to delegated authority, values the Company’s securities and assets according to the Company’s 
valuation policies and may value an identical asset differently than another division or unit within Goldman Sachs or another Account values the 
asset, including because such other division or unit or Account has information regarding valuation techniques and models or other information 
that it does not share with the investment adviser or the Company. This is particularly the case in respect of difficult-to-value assets.  The 
investment adviser may face a conflict with respect to such valuations as they affect the investment adviser’s compensation. 
  

  

Goldman Sachs’ and the Investment Adviser’s Activities on Behalf of Other Accounts 
  

The investment adviser’s decisions and actions on the Company’s behalf may differ from those on behalf of other Accounts. Advice 
given to, or investment or voting decisions made for, one or more Accounts may compete with, affect, differ from, conflict with, or involve timing 
different from, advice given to or investment decisions made for the Company. 
  

The extent of Goldman Sachs’ activities in the global financial markets may have potential adverse effects on the Company. Goldman 
Sachs, the clients it advises, and its personnel have interests in and advise Accounts which have investment objectives or portfolios similar to or 
opposed to those of the Company, and/or which engage in and compete for transactions in the same types of securities and other instruments as 
the Company. Transactions by such Accounts may involve the same or related securities or other instruments as those in which the Company 
invests, and may negatively affect the Company or the prices or terms at which the Company’s transactions may be effected. For example, 
Accounts may engage in a strategy while the Company is undertaking the same or a differing strategy, any of which could directly or indirectly 
disadvantage the Company.  The Company and Goldman Sachs may also vote differently on or take or refrain from taking different actions with 
respect to the same security, which may be disadvantageous to the Company. Accounts may also invest in or extend credit to different classes of 
securities or different parts of the capital structure of the same issuer and classes of securities that are subordinate or senior to, securities in which 
the Company invests.  As a result, Goldman Sachs and the Accounts may pursue or enforce rights or activities, or refrain from pursuing or 
enforcing rights or activities, with respect to a particular issuer in which the Company has invested. The Company could sustain losses during 
periods in which Goldman Sachs and other Accounts achieve profits. The negative effects described above may be more pronounced in 
connection with transactions in, or the Company’s use of, small capitalization, emerging market, distressed or less liquid strategies. 
  

Goldman Sachs and its personnel may make investment decisions or recommendations, provide differing investment views or have views 
with respect to research or valuations that are inconsistent with, or adverse to, the Company’s interests and activities.  Similarly, the investment 
adviser’s portfolio management teams may have differing investment views in respect of an issuer or a security, and the actions the Company’s 
portfolio management team takes in respect of the Company’s investments may be inconsistent with, or adversely affected by, the interests and 
activities of the Accounts advised by other portfolio management teams of the investment adviser.  Research analyses or viewpoints may be 
available to clients or potential clients at different times. Goldman Sachs will not have any obligation to make available to the Company any 
research or analysis prior to its public dissemination. The investment adviser is responsible for making investment decisions on the Company’s 
behalf and such investment decisions can differ from investment decisions or recommendations by Goldman Sachs on behalf of other Accounts. 
Goldman Sachs may, on behalf of other Accounts and in accordance with its management of such Accounts, implement an investment decision or 
strategy ahead of, or contemporaneously with, or behind similar investment decisions or strategies made for the Company. The relative timing for 
the implementation of investment decisions or strategies among Accounts and the Company may disadvantage the Company. Certain factors, for 
example, market impact, liquidity constraints, or other circumstances, could result in the Company receiving less favorable trading results or 
incurring increased costs associated with implementing such investment decisions or strategies, or being otherwise disadvantaged. 
  

Subject to applicable law, the investment adviser may cause the Company to invest in securities, loans or other obligations of companies 
affiliated with Goldman Sachs or in which Goldman Sachs or Accounts have an equity, debt or other interest, or to engage in investment 
transactions that may result in other Accounts being  
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relieved of obligations or otherwise divesting of investments, which may enhance the profitability of Goldman Sachs’ or other Accounts’ 
investments in and activities with respect to such companies. 
  

When the investment adviser wishes to place an order for different types of Accounts (including the Company) for which aggregation is 
not practicable, the investment adviser may use a trade sequencing and rotation policy to determine which type of Account is to be traded first. 
Under this policy, each portfolio management team may determine the length of its trade rotation period and the sequencing schedule for different 
categories of clients within this period provided that the trading periods and these sequencing schedules are designed to be fair and equitable 
over time. The portfolio management teams currently base their trading periods and rotation schedules on the relative amounts of assets managed 
for different client categories (e.g., unconstrained client accounts, “wrap program” accounts, etc.) and, as a result, the Company may trade behind 
other Accounts. Within a given trading period, the sequencing schedule establishes when and how frequently a given client category will trade 
first in the order of rotation. The investment adviser may deviate from the predetermined sequencing schedule under certain circumstances, and 
the investment adviser’s trade sequencing and rotation policy may be amended, modified or supplemented at any time without prior notice to 
clients. 
  

  

Investments in Goldman Sachs Funds 
  

To the extent permitted by applicable law, the Company may invest in money market and other funds sponsored, managed or advised by 
Goldman Sachs. In connection with any such investments, the Company, to the extent permitted by the Investment Company Act, will pay all 
advisory, administrative or Rule 12b-1 fees applicable to the investment, and fees to the investment adviser in its capacity as manager will not be 
reduced thereby (i.e., there could be “double fees” involved in making any such investment because Goldman Sachs could receive fees with 
respect to both the Company’s management and such money market fund). In such circumstances, as well as in all other circumstances in which 
Goldman Sachs receives any fees or other compensation in any form relating to the provision of services, no accounting or repayment to the 
Company will be required. 
  
Goldman Sachs May In-Source or Outsource 
  

Subject to applicable law, Goldman Sachs, including the investment adviser, may from time to time and without notice to investors in-
source or outsource certain processes or functions in connection with a variety of services that it provides to the Company in its administrative or 
other capacities. Such in-sourcing or outsourcing may give rise to additional conflicts of interest. 
  
Goldman Sachs May Act in a Capacity Other Than Investment Adviser to the Company 
  
Cross Transactions 
  

When permitted by applicable law and the investment adviser’s and the Company’s policies, the investment adviser, acting on the 
Company’s behalf, may enter into transactions in securities and other instruments with or through Goldman Sachs, and may cause the Company to 
engage in transactions in which the investment adviser, advises both sides of a transaction (cross transactions) and acts as broker for, and 
receives a commission from, the Company on one side of a transaction and a brokerage account on the other side of the transaction (agency cross 
transactions). There may be potential conflicts of interest or regulatory restrictions relating to these transactions which could limit the investment 
adviser’s ability to engage in these transactions for the Company. Goldman Sachs may have a potentially conflicting division of loyalties and 
responsibilities to the parties in such transactions, and has developed policies and procedures in relation to such transactions and conflicts. Any 
cross or agency cross transactions will be effected in accordance with fiduciary requirements and applicable law (which may include disclosure 
and consent). 
  
Goldman Sachs May Act in Multiple Commercial Capacities 
  

To the extent permitted by applicable law, Goldman Sachs may act as broker, dealer, agent, lender or advisor or in other commercial 
capacities for the Company or issuers of securities held by the Company. Goldman Sachs may be entitled to compensation in connection with the 
provision of such services, and the Company will not be entitled to any such compensation. Goldman Sachs will have an interest in obtaining fees 
and other compensation in connection with such services that are favorable to Goldman Sachs, and may take commercial  
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steps in its own interests in connection with providing such services that negatively affect the Company. For example, Goldman Sachs may require 
repayment of all or part of a loan at any time and from time to time or declare a default under an agreement with the Company or a portfolio 
company of the Company, liquidate the Company’s assets or redeem positions more rapidly (and at significantly lower prices) than might 
otherwise be desirable. In addition, due to its access to and knowledge of funds, markets and securities based on its other businesses, Goldman 
Sachs may make decisions based on information or take (or refrain from taking) actions with respect to interests in investments of the kind held 
directly or indirectly by the Company in a manner that may be adverse to the Company. Goldman Sachs may also derive benefits from providing 
services to the Company, which may enhance Goldman Sachs’ relationships with various parties, facilitate additional business development and 
enable Goldman Sachs to obtain additional business and generate additional revenue. 
  

Subject to applicable law, Goldman Sachs or Accounts may invest in the Company and such investments may constitute substantial 
percentages of the Company’s outstanding equity securities. 
  

To the extent permitted by applicable law, Goldman Sachs may create, write, sell, issue, invest in or act as placement agent or distributor 
of derivative instruments related to the Company, or with respect to the Company’s underlying securities or assets, or which may be otherwise 
based on or seek to replicate or hedge the Company’s performance. Such derivative transactions, and any associated hedging activity, may differ 
from and be adverse to the interests of the Company. 
  

Goldman Sachs may make loans or enter into asset-based or other credit facilities or similar transactions that are secured by a client’s 
assets or interests, including the Company’s stock, interests in an Account or assets in which the Company or an Account has an interest. In 
connection with its rights as lender, Goldman Sachs may take actions that adversely affect the Account and which may in turn adversely affect the 
Company (e.g., if the Company holds the same type of security that is providing the credit support to the borrower Account, such holding may be 
disadvantaged when the borrower Account liquidates assets in response to an action taken by Goldman Sachs). 
  
Code of Ethics and Personal Trading 
  

Each of the Company and GSAMLP, as the Company’s investment adviser, has adopted a Code of Ethics (the “Code of Ethics”) in 
compliance with Section 17(j) of the Investment Company Act designed to provide that personnel of the investment adviser, and certain additional 
Goldman Sachs personnel who support the investment adviser, comply with applicable federal securities laws and place the interests of clients first 
in conducting personal securities transactions. The Code of Ethics imposes certain restrictions on securities transactions in the personal accounts 
of covered persons to help avoid conflicts of interest. Subject to the limitations of the Code of Ethics, covered persons may buy and sell securities 
or other investments for their personal accounts, including investments in the Company, and may also take positions that are the same as, different 
from, or made at different times than, positions taken by the Company. Additionally, Goldman Sachs personnel, including personnel of the 
investment adviser, are subject to firm-wide policies and procedures regarding confidential and proprietary information, information barriers, 
private investments, outside business activities and personal trading. 
  
Proxy Voting by the Investment Adviser 
  

The investment adviser has adopted policies and procedures designed to prevent conflicts of interest from influencing proxy voting 
decisions that it makes on behalf of advisory clients, including the Company, and to help ensure that such decisions are made in accordance with 
its fiduciary obligations to its clients. Notwithstanding such proxy voting policies and procedures, proxy voting decisions made by the investment 
adviser with respect to securities held by the Company may benefit the interests of Goldman Sachs and Accounts other than the Company. 
  
Potential Limitations and Restrictions on Investment Opportunities and Activities of the Investment Adviser and the Company 
  

The investment adviser may restrict its investment decisions and activities on the Company’s behalf in various circumstances, including 
as a result of applicable regulatory requirements, information held by Goldman Sachs, Goldman Sachs’ internal policies and/or potential 
reputational risk or disadvantage to Accounts, including the Company, and Goldman Sachs. As a result, the investment adviser might not engage 
in transactions for the  
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Company in consideration of Goldman Sachs’ activities outside  services provided to the Company (e.g., the investment adviser may refrain from 
making investments for the Company that would cause Goldman Sachs to exceed position limits or cause Goldman Sachs to have additional 
disclosure obligations and may limit purchases or sales of securities in respect of which Goldman Sachs is engaged in an underwriting or other 
distribution). In addition, the investment adviser is not permitted to obtain or use material non-public information in effecting purchases and sales 
in public securities transactions for the Company. The investment adviser may also limit the activities and transactions engaged in by the 
Company, and may limit its exercise of rights on the Company’s behalf or in respect of the Company, for reputational or other reasons, including 
where Goldman Sachs is providing (or may provide) advice or services to an entity involved in such activity or transaction, where Goldman Sachs 
or an Account is or may be engaged in the same or a related transaction to that being considered on the Company’s behalf, where Goldman Sachs 
or an Account has an interest in an entity involved in such activity or transaction, or where such activity or transaction or the exercise of such 
rights on the Company’s behalf or in respect of the Company could affect Goldman Sachs, the investment adviser or their activities. 
  
Brokerage Transactions 
  

The investment adviser may select broker-dealers (including affiliates of the investment adviser) that furnish the investment adviser, the 
Company, their affiliates and other Goldman Sachs personnel with proprietary or third-party brokerage and research services (collectively, 
“brokerage and research services”) that provide, in the investment adviser’s view, appropriate assistance to the investment adviser in the 
investment decision-making process. As a result, the investment adviser may pay for such brokerage and research services with “soft” or 
commission dollars. 
  

Brokerage and research services may be used to service the Company and any or all other Accounts, including in connection with 
Accounts other than those that pay commissions to the broker-dealer relating to the brokerage and research service arrangements. As a result, the 
brokerage and research services (including soft dollar benefits) may disproportionately benefit other Accounts relative to the Company based on 
the amount of commissions paid by the Company in comparison to such other Accounts. The investment adviser does not attempt to allocate soft 
dollar benefits proportionately among clients or to track the benefits of brokerage and research services to the commissions associated with a 
particular Account or group of Accounts. 
  

Since the Company will generally acquire and dispose of investments in privately negotiated transactions, it will infrequently use brokers 
in the normal course of its business. Subject to policies established by the Company’s Board of Directors, the investment adviser will be primarily 
responsible for the execution of the publicly traded securities portion of its portfolio transactions and the allocation of brokerage commissions. 
The investment adviser does not expect to execute transactions through any particular broker or dealer, but will seek to obtain the best net results 
for the Company, taking into account such factors as price (including the applicable brokerage commission or dealer spread), size of order, 
difficulty of execution, and operational facilities of the firm and the firm’s risk and skill in positioning blocks of securities. While the investment 
adviser generally will seek reasonably competitive trade execution costs, the Company will not necessarily pay the lowest spread or commission 
available. Subject to applicable legal requirements, the investment adviser may select a broker based partly upon brokerage or research services 
provided to the investment adviser and the Company and any other Accounts. In return for such services, the Company may pay a higher 
commission than other brokers would charge if the investment adviser determines in good faith that such commission is reasonable in relation to 
the services provided. 
  
Aggregation of Trades by the Investment Adviser 
  

The investment adviser follows policies and procedures pursuant to which, subject to applicable law, it may combine or aggregate 
purchase or sale orders for the same security for multiple clients (sometimes called “bunching”) (including Accounts that are proprietary to 
Goldman Sachs), so that the orders can be executed at the same time. The investment adviser aggregates orders, when subject to applicable law, 
the investment adviser considers doing so appropriate and in the interests of its clients generally. In addition, under certain circumstances and 
subject to applicable law, trades for the Company may be aggregated with Accounts that contain Goldman Sachs assets. 
  

When a bunched order is completely filled, the investment adviser generally will allocate the securities purchased or proceeds of sale pro 
rata among the participating Accounts, based on the purchase or sale order. If an  
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order is filled at several different prices, through multiple trades (whether at a particular broker-dealer or among multiple broker-dealers), generally 
all participating Accounts will receive the average price and pay the average commission, however, this may not always be the case (due to, e.g., 
odd lots, rounding, market practice or constraints applicable to particular Accounts). 
  

The investment adviser does not bunch or aggregate orders for different Accounts, or net buy and sell orders for the same Account, if 
portfolio management decisions relating to the orders are made separately, or if bunching, aggregating or netting is not appropriate or practicable 
from the investment adviser’s operational or other perspective. The investment adviser may be able to negotiate a better price and lower 
commission rate on aggregated trades than on trades that are not aggregated, and incur lower transaction costs on netted trades than trades that 
are not netted. Where transactions for an Account are not aggregated with other orders, or not netted against orders for the Company, the 
Company may not benefit from a better price and lower commission rate or lower transaction cost. 
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FORWARD-LOOKING STATEMENTS 

  
This prospectus contains forward-looking statements that involve substantial risks and uncertainties. You can identify these statements 

by the use of forward-looking terminology such as “may,” “will,” “should,” “expect,” “anticipate,” “project,” “estimate,” “intend,” “continue” or 
“believe” or the negatives thereof or other variations thereon or comparable terminology. You should read statements that contain these words 
carefully because they discuss our plans, strategies, prospects and expectations concerning our business, operating results, financial condition 
and other similar matters. We believe that it is important to communicate our future expectations to our investors. Our forward-looking statements 
include, but are not limited to, information in this prospectus regarding general domestic and global economic conditions, our future financing 
plans, our ability to operate as a business development company and the expected performance of, and the yield on, our portfolio companies. In 
particular, there are forward-looking statements under “Summary—The Company”, “Business” and “Management’s Discussion and Analysis of 
Financial Condition and Results of Operations”. There may be events in the future, however, that we are not able to predict accurately or control. 
The factors listed under “Risk Factors”, as well as any cautionary language in this prospectus, provide examples of risks, uncertainties and events 
that may cause our actual results to differ materially from the expectations we describe in our forward-looking statements. Before you invest in our 
common stock, you should be aware that the occurrence of the events described in these risk factors and elsewhere in this prospectus could have 
a material adverse effect on our business, results of operation and financial position. Any forward-looking statement made by us in this 
prospectus speaks only as of the date on which we make it. Factors or events that could cause our actual results to differ may emerge from time to 
time, and it is not possible for us to predict all of them. We undertake no obligation to update or revise publicly any forward-looking statements, 
whether as a result of new information, future events or otherwise, except as required by law.  Sections 27A(b)(2)(B) of the Securities Act and 
Section 21E(b)(2)(B) of the Exchange Act, the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995, do not apply to 
statements made in connection with any offering of securities pursuant to this prospectus or in the periodic reports we file under the Exchange 
Act. 
  

The following factors are among those that may cause actual results to differ materially from our forward-looking statements: 
  

  

  

  

  

  

  

  

  

  

  

  

  
  

  

   ● our future operating results; 

   ● changes in political, economic or industry conditions, the interest rate environment or conditions affecting the financial and 
capital markets, which could result in changes to the value of our assets; 

   ● our business prospects and the prospects of our prospective portfolio companies; 

   ● the impact of investments that we expect to make; 

   ● the impact of increased competition; 

   ● our contractual arrangements and relationships with third parties; 

   ● the dependence of our future success on the general economy and its impact on the industries in which we invest; 

   ● the ability of our prospective portfolio companies to achieve their objectives; 

   ● the relative and absolute performance of our investment adviser; 

   ● our expected financings and investments; 

   ● our ability to pay dividends or make distributions; 

   ● the adequacy of our cash resources and working capital; 
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   ● the timing of cash flows, if any, from the operations of our prospective portfolio companies; 

   ● the impact of future acquisitions and divestitures; 

   ● our regulatory structure and tax status; and 

   ● our ability to operate as a BDC and a RIC. 
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USE OF PROCEEDS 

  
We estimate that the net proceeds we will receive from the sale of        shares of our common stock in this offering will be approximately 

$     million, based on an offering price of $     per share (which represents the mid-point of the range set forth on the cover of this prospectus), after 
deducting the fee paid to the underwriters and estimated offering expenses of approximately $     payable by us. Such estimate is subject to change 
and no assurances can be given that actual expenses will not exceed such amount. We expect to use proceeds from the closing of this offering to 
make investments consistent with our investment objectives, to repay a portion of our outstanding debt and for certain offering expenses and 
general corporate purposes. 
  

We anticipate that substantially all of the net proceeds of this offering will be invested within        months  of the closing of this offering, 
in accordance with our investment objectives and strategies, depending on the availability of appropriate investment opportunities and market 
conditions. The time period during which we anticipate investing such proceeds can be affected by a number of factors. We cannot assure you we 
will achieve our targeted investment pace. 
  

During the period when the proceeds of this offering are not fully invested, we expect that our investment earnings, and hence the return 
to stockholders, will be lower than after we are fully invested. See “Regulation—Temporary Investments” for additional information about 
temporary investments we may make while waiting to make longer-term investments in pursuit of our investment objectives. 
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DISTRIBUTIONS 

  
       We intend to pay quarterly distributions to our stockholders out of assets legally available for distribution.  The quarterly distributions, if 
any, will be determined by our Board of Directors.  The amount of any such distribution will be proportionately reduced to reflect the number of 
days remaining in the quarter after the completion of the initial offering.  All dividends and distributions will be subject to lawfully available funds 
therefor, and no assurance can be given that we will be able to declare such an initial distribution or distributions in future periods. 
  
       We intend to elect to be treated, and intend to qualify annually, as a RIC under Subchapter M of the Code, commencing with our taxable 
year ending on December 31, 2013.  To obtain and maintain RIC status, we must, among other things, timely distribute to our stockholders at least 
90% of our investment company taxable income for each taxable year.  We intend to timely distribute to our stockholders substantially all of our 
annual taxable income for each year, except that we may retain certain net capital gains (i.e., realized net long-term capital gains in excess of realized 
net short-term capital losses) for reinvestment and, depending upon the level of taxable income earned in a year, we may choose to carry forward 
taxable income for distribution in the following year and pay any applicable U.S. federal excise tax.  We generally will be required to pay such U.S. 
federal excise tax if our distributions during a calendar year do not exceed the sum of (1) 98% of our net ordinary income for the calendar year, (2) 
98.2% of our capital gains in excess of capital losses for the one-year period ending on October 31 of the calendar year and (3) any net ordinary 
income and capital gains in excess of capital losses for preceding years that were not distributed during such years.  If we retain net capital gains, 
we may treat such amounts as deemed distributions to our stockholders.  In that case, you will be treated as if you had received an actual 
distribution of the capital gains we retained and then you reinvested the net after-tax proceeds in our common stock.  In general, you also will be 
eligible to claim a tax credit (or, in certain circumstances, obtain a tax refund) equal to your allocable share of the tax we paid on the capital gains 
deemed distributed to you. The distributions we pay to our stockholders in a year may exceed our taxable income for that year and, accordingly, a 
portion of such distributions may constitute a return of capital for U.S. federal income tax purposes.  The specific tax characteristics of our 
distributions will be reported to stockholders after the end of the calendar year.  Please refer to “U.S. Federal Income Tax Considerations” for 
further information regarding the tax treatment of our distributions and the tax consequences of our retention of net capital gains. 
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CAPITALIZATION 

  
The following table sets forth our capitalization as of          , 2013 and on an adjusted basis to give effect to this offering at an assumed 

public offering price of $     per share (which represents the mid-point of the range set forth on the cover of this prospectus) after deducting the 
underwriting discounts and commissions and estimated offering expenses of approximately $   million payable by us. 
 

You should read this table together with “Use of Proceeds” and the audited financial statements and the related notes thereto included 
elsewhere in this prospectus. 
 

  

  
  

  

   As of                   , 2013
       Actual       As Adjusted 
      
Assets 
  

    

Cash and cash equivalents 
  

    

Investments, at fair value 
  

    

Other assets 
  

    

Total assets 
  

    

Liabilities: 
  

    

      
      
      
Total liabilities     
  
  
Stockholder’s equity: 

    

Preferred Stock, par value $0.001 per share, 
1,000,000 authorized, 0 shares issued and 
outstanding 
Common stock, par value $0.001 per share, 

200,000,000 authorized,         shares issued 
and outstanding, actual 

                    shares issued and outstanding, as 
adjusted 

  

    

Paid-in capital in excess of par value 
  

    

Accumulated loss 
  

    

Total stockholders’ equity 
  

    

Total liabilities and stockholders’ equity 
  

    

Pro forma net asset value per share     
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DILUTION 

  
  
 
  

The potential dilution to investors in this offering is represented by the difference between the offering price per share and the pro forma 
NAV per share after this offering. NAV per share is determined by dividing our NAV, which is our total tangible assets less total liabilities, by the 
number of outstanding shares of common stock. 
  

As of               , 2013, we had     shares of common stock outstanding and as of            2013, our NAV was $    , or approximately $          per 
share. After giving effect to the sale of the shares of common stock to be sold in this offering, and the deduction of discounts and estimated 
offering expenses, our as-adjusted net NAV would be approximately $        million, or $          per share, representing an immediate dilution of $     per 
share, or        %, to shares sold in this offering.  The following illustration assumes no exercise of the underwriters’ over-allotment option. If the 
underwriters’ over-allotment is exercised in full, there would be an immediate dilution to the NAV of $       per share, or             %, to the shares sold 
in this offering. 
  

The following table illustrates the dilution to the shares on a per share basis: 
 
  

  
The following table sets forth information with respect to the shares prior to and following this offering (without exercise of the underwriters’ 

over-allotment option): 
  

 
The as-adjusted NAV upon completion of this offering is calculated as follows: 
  

 

  

          
Initial public offering price per share    $      
     , 2013 NAV per share immediately prior to this offering    $      

           
Increase attributable to this offering   $     
As-adjusted NAV per share immediately after this offering    $      

           
Dilution per share to stockholders participating in this offering (without exercise of the over-allotment 

option)          

    Shares Purchased   Total Consideration 

  

Average 
Price 

Per Share      Number   %    Amount   %  
Shares outstanding 
                   %                  

  
%            

Shares to be sold in this offering 
                   %                  

  
%            

Total                100.0 %                 100.0 %             

 
Numerator: 
           

 
Net Asset Value 
    $     

 

Assumed proceeds from this offering (after deduction of underwriting discounts and commissions and offering expenses 
payable by us) 

    $        

 
Net Asset Value upon completion of this offering 
    $        

 
Denominator: 
           

 
Shares outstanding 
             

 
Shares included in this offering 
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS 

  
The following discussion and other parts of this prospectus contain forward-looking information that involves risks and uncertainties. 

  

The discussion and analysis contained in this section refers to our financial condition, results of operations and cash flows. Please see “Risk 
Factors” and “Forward-Looking Statements” for a discussion of the uncertainties, risks and assumptions associated with this discussion and 
analysis. Our actual results could differ materially from those anticipated by such forward-looking information due to factors discussed under 
“Risk Factors” and “Forward-Looking Statements” appearing elsewhere in this prospectus. 
  
Overview 
  

We are a recently formed, externally managed specialty finance company that is a non-diversified, closed-end management investment 
company that has elected to be regulated as a BDC under the Investment Company Act. On April 1, 2013, we converted from a Delaware limited 
liability company to a Delaware corporation. 
  

Our investment objective is to generate current income and, to a lesser extent, capital appreciation through investments in secured debt, 
including first and second lien debt, unsecured debt, including mezzanine debt and, to a lesser extent, in equities.  We invest primarily in U.S. 
middle-market companies, which GSAM believes have been underserved in recent years by banks and have difficulty accessing the public debt 
markets.  However, we may from time to time invest in larger or smaller companies. 
  

We expect to make investments through both primary originations and open-market secondary purchases.  We expect to invest across a 
number of different industries. Our investments are typically expected to have maturities between three and ten years and generally range in size 
between $5 and $50 million, though this investment size may grow if our capital base grows and shrink if our capital base shrinks.  If we are 
successful in achieving our investment objective, we believe that we will be able to provide our stockholders with consistent dividend 
distributions and attractive risk-adjusted total returns. 
  

Since our initial funding by Group Inc. on November 15, 2012, as of February 28, 2013, we have invested approximately $72.7 million in 
eight companies. At February 28, 2013, our portfolio on a net cost basis was invested approximately 91% in secured debt (31% in first lien debt and 
60% in second lien debt) and 9% in unsecured debt. 
  
Investments 
  

Our level of investment activity can and does vary substantially from period to period depending on many factors, including the amount 
of debt and equity capital available to middle-market companies, the level of merger and acquisition activity for such companies, the general 
economic environment, the amount of capital we have available to us and the competitive environment for the type of investments we make. 
  

As a BDC, we must not acquire any assets other than “qualifying assets” specified in the Investment Company Act unless, at the time 
the acquisition is made, at least 70% of our total assets are qualifying assets (with certain limited exceptions). Qualifying assets include 
investments in “eligible portfolio companies.” Pursuant to rules adopted by the SEC, “eligible portfolio companies” include certain companies that 
do not have any securities listed on a national securities exchange and public companies whose securities are listed on a national securities 
exchange but whose market capitalization is less than $250 million. See “Regulation.” 
  
Revenues 
  

We generate revenue in the form of interest income on the debt investments and, to a lesser extent, capital gains and distributions, if any, 
on investment securities that we may acquire in portfolio companies. In some cases, some of our investments may provide for deferred interest 
payments or PIK interest. The principal amount of the debt investments and any accrued but unpaid interest generally becomes due at the maturity 
date. In addition, we may generate revenue in the form of commitment, origination, structuring or diligence fees, fees for providing  
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managerial assistance and possibly consulting fees. Loan origination fees, original issue discount and market discount or premium are capitalized, 
and we accrete or amortize such amounts in to income. We record contractual prepayment premiums on loans and debt securities as income. 
Dividend income, if any, is recognized on an accrual basis on the ex-dividend date to the extent that we expect to collect such amounts. 
  
Expenses 
  

Our primary operating expenses include the payment of management and incentive fees to our investment adviser, legal and professional 
fees and other operating and overhead related expenses. Our management and incentive fees compensate our investment adviser for its work in 
identifying, evaluating, negotiating, closing and monitoring our investments. We bear all other costs and expenses of our operations and 
transactions in accordance with our Investment Management Agreement and our Administration Agreement. See “Management—Investment 
Management Agreement” and “Management—Our Administrator.” 
  

During periods of asset growth, we expect our general and administrative expenses to be relatively stable or decline as a percentage of 
total assets and increase during periods of asset declines. Incentive fees and costs relating to future offerings of securities would be incremental. 
  
Formation Transactions 
  

For a description of our Formation Transactions, see “Summary—Formation Transactions.” 
  
Portfolio and Investment Activity 
  

As of December 31, 2012, our existing investment portfolio consisted of secured debt and unsecured debt across 7 positions with an 
aggregate fair value of $50.0 million and a par value of $51.1 million. As of that date, our portfolio on a net cost basis was invested in approximately 
83.7% in secured debt (37.1% in first lien debt and 46.6% in second lien debt) and 13.5% in unsecured debt.  As of December 31, 2012, our portfolio 
had an average investment size of $7.1 million and the weighted average remaining term of our debt investments was approximately 5.9 years. 
  
Results of Operations 
  

  

Investment Income 
  

For the period ended December 31, 2012, gross investment income totaled approximately $162,000 and consisted primarily of 
approximately $85,000 from secured debt and approximately $77,000 from unsecured debt. 
  
Expenses 
  

Expenses totaled approximately $346,000 for the period ended December 31, 2012, of which approximately $280,000 was base management 
fees and performance-based incentive fees.  Of these net operating expenses, general and administrative expenses totaled approximately 
$66,000.  Net expenses consist of base investment advisory and management fees, insurance expenses, administrative services fees, legal fees, 
directors’ fees, audit and tax services expenses and other general and administrative expenses. 
  
Net Investment Income (Loss) 
  

Our net investment income (loss) totaled approximately ($184,000) for the period ended December 31, 2012. 
  
Net Realized Gains (Losses) 
  

We had no investment sales and prepayments for the period ended December 31, 2012.  There were no net realized gains for the period 
ended December 31, 2012. 
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Net Unrealized Gains (Losses) on Investments 
  

For the period ended December 31, 2012, net change in unrealized gain on our investments totaled approximately $1.05 million. Net 
unrealized gain was primarily due to positive performance in the underlying investments, particularly in secured debt. 
  
Net Increase (Decrease) in Member’s Equity From Operations After Tax 
  

For the period ended December 31, 2012, we had a net increase in net assets resulting from operations after tax of approximately $511,000. 
  
Hedging 
  

To the extent that any of our loans are denominated in a currency other than U.S. dollars, subject to application of the Volcker Rule, we 
may enter into currency hedging contracts to reduce our exposure to fluctuations in currency exchange rates. We may also enter into interest rate 
hedging agreements. Such hedging activities, which will be subject to compliance with applicable legal requirements, may include the use of 
futures, options, swaps and forward contracts.  Costs incurred in entering into such contracts or in settling them, if any, will be borne by us. Our 
ability to engage in hedging transactions in the future may be adversely affected by recent rules adopted by the CFTC unless we register as a 
commodity pool operator. See “Risk Factors— The Volcker Rule may impact how we operate our business.” 
  
Financial Condition, Liquidity and Capital Resources 
  

The primary use of existing funds and any funds raised in the future, including from this offering is expected to be for our investments in 
portfolio companies, cash distributions to, our stockholders or for other general corporate purposes, including paying for operating expenses or 
debt service to the extent we borrow or issue senior securities.  See “Distributions.” 
  

At December 31, 2012, we had cash and cash equivalents of approximately $1.5 million. Cash used in operating activities for the period 
ended December 31, 2012 was approximately $49.0 million, while cash provided by financing activities was approximately $50.6 million. We expect 
to raise equity capital by selling shares of our common stock in public and private placement offerings of shares of our common stock in the future. 
  

To the extent we determine that additional capital would allow us to take advantage of additional investment opportunities, if the market 
for debt financing presents attractively priced debt financing opportunities, or if our Board of Directors otherwise determines that leveraging our 
portfolio would be in our best interest and the best interests of our stockholders, we may enter into one or more credit facilities, including 
revolving credit facilities, or issue senior securities.  We would expect any such credit facilities may be secured by certain of our assets and may 
contain advance rates based upon pledged collateral.  The pricing and other terms of any such facilities would depend upon market conditions 
when we enter into any such facilities as well as the performance of our business, among other factors. 
  

In addition, we may raise capital by securitizing certain of our investments, including through the formation of one or more CLOs or 
warehouse facilities, while retaining all or most of the exposure to the performance of these investments. This would involve contributing a pool of 
assets to a special purpose entity, and selling debt interests in such entity on a non-recourse or limited-recourse basis to purchasers.  We may 
also pursue other forms of debt financing, including potentially from the SBA through a future SBIC subsidiary. 
  

We also intend to enter into a prime brokerage agreement with a financial institution which we expect will be secured by certain of our 
assets based on our borrowings. Such agreement is expected to be terminable by the lender upon relatively short notice at which point we will not 
be able to make additional borrowings and we will be required, after a period of time, to pay down any then-outstanding amounts. 
  

We will generate cash primarily from the net proceeds of this offering and any future offerings of securities and cash flows from 
operations, including interest earned from the temporary investment of cash in U.S. government securities and other high-quality debt investments 
that mature in one year or less. 
  
  
  

56



  
Inflation 
  

Inflation has not had a significant effect on our results of operations in any of the reporting periods presented in our financial statements. 
However, our portfolio companies may, from time to time, experience the impact of inflation on their operating results. 
  
Contractual Obligations 
  

We have entered into two contracts under which we have future commitments: the Investment Management Agreement, pursuant to 
which GSAMLP has agreed to serve as our investment adviser, as such agreement is expected to be amended and restated in connection with the 
Conversion, and the Administration Agreement, pursuant to which State Street Bank and Trust Company has agreed to furnish us with the 
administrative services necessary to conduct our day-to-day operations. See “Management—Our Investment Adviser” and “Management—Our 
Administrator.”  Payments under the Investment Management Agreement are equal to (1) a percentage of the value of our average gross assets 
and (2) a two-part incentive fee. Under the Administration Agreement, we pay our administrator such fees as may be agreed between us and our 
administrator that we determine are commercially reasonable in our sole discretion.  Either party may terminate the Investment Management 
Agreement without penalty upon at least 60 days’ written notice to the other.  Either party may terminate the Administration Agreement without 
penalty upon at least 30 days’ written notice to the other party. 
  

Additionally, the following table shows our contractual obligations as of                 , 2013: 
  
  

 
  
Off-Balance Sheet Arrangements 
  

We may become a party to financial instruments with off-balance sheet risk in the normal course of our business to meet the financial 
needs of our portfolio companies. These instruments may include commitments to extend credit and involve, to varying degrees, elements of 
liquidity and credit risk in excess of the amount recognized in the balance sheet. As of December 31, 2012, we had no off-balance sheet 
arrangements. 
  
Distribution Policy 
  

We intend to pay quarterly distributions to our stockholders out of assets legally available for distribution.  The quarterly distributions, if 
any, will be determined by our Board of Directors.  All dividends and distributions will be subject to lawfully available funds therefor, and no 
assurance can be given that we will be able to declare such an initial distribution or distributions in future periods. 
  

We intend to timely distribute to our stockholders substantially all of our annual taxable income for each year, except that we may retain 
certain net capital gains for reinvestment and, depending upon the level of taxable income earned in a year, we may choose to carry forward taxable 
income for distribution in the following year and pay any applicable U.S. federal excise tax.  The distributions we pay to our stockholders in a year 
may exceed our taxable income for that year and, accordingly, a portion of such distributions may constitute a return of capital for U.S. federal 
income tax purposes.  The specific tax characteristics of our distributions will be reported to stockholders after the end of the calendar year.  See 
“Distributions.” 
  
Quantitative and Qualitative Disclosures About Market Risk 
  

We are subject to financial market risks, including changes in interest rates and the valuations of our investment portfolio. 
  

Interest rate sensitivity refers to the change in our earnings that may result from changes in the level of interest rates. Because we expect 
to fund a portion of our investments with borrowings, our net investment income  

  
  

  

    Payments Due by Period (Millions)     

     Total   
Less Than 

1 Year   1 – 3 Years   3 – 5 Years   
More Than 

5 Years 
  

    $       $       $       $       $     
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is expected to be affected by the difference between the rate at which we invest and the rate at which we borrow. As a result, there can be no 
assurance that a significant change in market interest rates will not have a material adverse effect on our net investment income. See “Risk 
Factors—Risks Relating to Our Business and Structure—We will be exposed to risks associated with changes in interest rates.” 
  

As of December 31, 2012, approximately 52% of our investments at fair value in our portfolio bore interest at fixed rates and approximately 
48% bore interest at variable rates with interest rate floors. 
  

We regularly measure our exposure to interest rate risk. We assess interest rate risk and manage our interest rate exposure on an ongoing 
basis by comparing our interest rate sensitive assets to our interest rate sensitive liabilities. 
  

We may hedge against interest rate fluctuations by using standard hedging instruments such as futures, options and forward contracts 
subject to the requirements of the Investment Company Act and the Volcker Rule. While hedging activities may insulate us against adverse 
changes in interest rates, they may also limit our ability to participate in benefits of lower interest rates with respect to our portfolio of investments 
with fixed interest rates. During the periods covered by this prospectus, we did not engage in interest rate hedging activities. 
  

Based on our December 31, 2012 balance sheet, the following table shows the annual impact on net income of base rate changes in 
interest rates (considering interest rate floors for variable rate instruments) assuming no changes in our investment and borrowing structure: 
  

Critical Accounting Policies 
  

Our discussion and analysis of our financial condition and results of operations are based upon our financial statements, which have 
been prepared in accordance with accounting principles generally accepted in the United States of America, or GAAP. The preparation of these 
financial statements requires management to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenues and 
expenses. Changes in the economic environment, financial markets and any other parameters used in determining such estimates could cause 
actual results to differ materially. In addition to the discussion below, our critical accounting policies are further described in the notes to the 
financial statements. 
  

  

As of December 31, 2012 
Basis Point Change Interest Income Interest Expense 

Net 
Income 

Up 300 basis points 493,440 — 493,440 
Up 200 basis points 253,440 — 253,440 
Up 100 basis points 13,440 — 13,440 
Down 100 basis points — — — 
Down 200 basis points — — — 
Down 300 basis points — — — 

        

Valuation of Portfolio Investments 
  

As a BDC, we will conduct the valuation of our assets, pursuant to which our NAV shall be determined, at all times consistent with GAAP 
and the Investment Company Act. Our Board of Directors, with the assistance of our Audit Committee, will determine the fair value of our assets 
on at least a quarterly basis, in accordance with the terms of FASB Accounting Standards Codification Topic 820, Fair Value Measurement and 
Disclosures (“ASC 820”). Our valuation procedures are set forth in more detail below. 
  

ASC 820 defines fair value as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction 
between market participants at the measurement date. Fair value is a market-based measurement, not an entity-specific measurement. For some 
assets and liabilities, observable market transactions or market information might be available. For other assets and liabilities, observable market 
transactions and market information might not be available. However, the objective of a fair value measurement in both cases is the same – to 
estimate the price when an orderly transaction to sell the asset or transfer the liability would take place between market participants at the 
measurement date under current market conditions (that is, an exit price at the measurement date from the perspective of a market participant that 
holds the asset or owes the liability). 
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ASC 820 establishes a hierarchal disclosure framework which ranks the observability of inputs used in measuring financial instruments at 

fair value. The observability of inputs is impacted by a number of factors, including the type of financial instruments and their specific 
characteristics. Financial instruments with readily available quoted prices, or for which fair value can be measured from quoted prices in active 
markets, generally will have a higher degree of market price observability and a lesser degree of judgment applied in determining fair value. 
  

The three-level hierarchy for fair value measurement is defined as follows: 
  

Level I — inputs to the valuation methodology are quoted prices available in active markets for identical instruments as of the reporting 
date. The type of financial instruments included in Level I include unrestricted securities, including equities and derivatives, listed in active 
markets. 
  

Level II — inputs to the valuation methodology are other than quoted prices in active markets, which are either directly or indirectly 
observable as of the reporting date. The type of financial instruments in this category includes less liquid and restricted securities listed in active 
markets, securities traded in other than active markets, government and agency securities, and certain over-the-counter derivatives where the fair 
value is based on observable inputs. 
  

Level III — inputs to the valuation methodology are unobservable and significant to overall fair value measurement. The inputs into the 
determination of fair value require significant management judgment or estimation. Financial instruments that are included in this category include 
investments in privately held entities and certain over-the-counter derivatives where the fair value is based on unobservable inputs. 
  

In certain cases, the inputs used to measure fair value may fall into different levels of the fair value hierarchy. In such cases, the 
determination of which category within the fair value hierarchy is appropriate for any given financial instrument is based on the lowest level of 
input that is significant to the fair value measurement. Our assessment of the significance of a particular input to the fair value measurement 
requires judgment and considers factors specific to the financial instrument. 
  

We expect that there will not be readily available market values for most, if not all, of the investments which are or will be in our portfolio, 
and we will value such investments at fair value as determined in good faith by or under the direction of our Board of Directors using a 
documented valuation policy, described below, and a consistently applied valuation process.  The factors that may be taken into account in 
pricing our investments at fair value include, as relevant, the nature and realizable value of any collateral, the portfolio company’s ability to make 
payments and its earnings and discounted cash flow, the markets in which the portfolio company does business, comparison to publicly traded 
securities and other relevant factors. When an external event such as a purchase transaction, public offering or subsequent equity sale occurs, we 
consider the pricing indicated by the external event to corroborate or revise our valuation. Under current auditing standards, the notes to our 
financial statements refer to the uncertainty with respect to the possible effect of such valuations, and any change in such valuations, on our 
financial statements. 
  

With respect to investments for which market quotations are not readily available, or for which market quotations are deemed not 
reflective of the fair value, the valuation procedures adopted by our Board of Directors contemplates a multi-step valuation process each quarter, 
as described below: 
  

  

  

  
  

  

   (1) Our quarterly valuation process begins with each portfolio company or investment being initially valued by the investment 
professionals of our investment adviser responsible for the portfolio investment; 

   (2) Preliminary valuation conclusions are then documented and discussed with the management of our investment adviser; 

   (3) Our Board of Directors also engages independent valuation firms to conduct independent appraisals of our investments for which 
market quotations are not readily available or are readily available but deemed not reflective of the fair value of an investment. The 
independent valuation firms review management’s preliminary valuations in light of its own independent assessment and also in light 
of any market quotations obtained from an independent pricing service, broker, dealer or market maker.  
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     At least a portion of our portfolio will be reviewed on a quarterly basis by third-party valuation firms and our entire portfolio will be 
reviewed at least annually by third-party valuation firms; 

   (4) The Audit Committee of our Board of Directors reviews the preliminary valuations of the investment adviser and that of the 
independent valuation firms and responds and supplements the valuation recommendations of the independent valuation firms to 
reflect any comments; and 

   (5) Our Board of Directors discusses the valuations and determines the fair value of each of our investments in good faith, based on the 
input of our investment adviser, the independent valuation firms and the Audit Committee. 

Investment Transactions and Related Investment Income 
  

We record our investment transactions on a trade date basis. Realized gains and losses are based on the specific identification method. 
Dividend income and expense are recorded on the ex-dividend date and interest income and expense are accrued over the life of the investment. 
Interest income and expense include accretion of discounts and amortization of premiums recorded over the life of the underlying instrument using 
the effective interest method. Interest and dividend income are presented net of withholding tax, if any. 
  

We carry our investments in securities at fair value. Fair value generally is based on quoted market prices, broker or dealer quotations, or 
alternative price sources. In the absence of quoted market prices, broker or dealer quotations, or alternative price sources, investments in securities 
are measured at fair value as determined by our investment adviser and/or by one or more independent third parties. 
  

Due to the inherent uncertainties of valuation, certain estimated fair values may differ significantly from the values that would have been 
realized had a ready market for these investments existed, and these differences could be material.  For additional information, see Note 2 
(“Significant Accounting Policies”) to our audited financial statements as of and for the period ended December 31, 2012, included elsewhere in 
this prospectus. 
  
Federal Income Taxes 
  

We intend to elect to be treated, and intend to qualify annually, as a RIC under Subchapter M of the Code, commencing with our taxable 
year ending on December 31, 2013. As a RIC, we generally will not pay corporate-level U.S. federal income taxes on any net ordinary income or 
capital gains that we timely distribute to our stockholders as dividends. To obtain and maintain our RIC status, we must meet specified source-of-
income and asset diversification requirements and timely distribute to our stockholders at least 90% of our investment company taxable income for 
each year. Depending upon the level of taxable income earned in a year, we may choose to carry forward taxable income for distribution in the 
following year and pay any applicable U.S. federal excise tax.  We generally will be required to pay such U.S. federal excise tax if our distributions 
during a calendar year do not exceed the sum of (1) 98% of our net ordinary income for the calendar year, (2) 98.2% of our capital gains in excess of 
capital losses for the one-year period ending on October 31 of the calendar year and (3) any net ordinary income and capital gains in excess of 
capital losses for preceding years that were not distributed during such years. 
  

Because federal income tax regulations differ from GAAP, distributions in accordance with tax regulations may differ from net investment 
income and realized gains recognized for financial reporting purposes. Differences may be permanent or temporary. Permanent differences are 
reclassified among capital accounts in the financial statements to reflect their tax character. Temporary differences arise when certain items of 
income, expense, gain or loss are recognized at some time in the future. Differences in classification may also result from the treatment of short-term 
gains as ordinary income for tax purposes. 
  
Recent Accounting Pronouncements 
  

In December 2011, Financial Accounting Standards Board issued Accounting Standards Update (“ASU”) 2011-11, Disclosures about 
Offsetting Assets and Liabilities.  ASU 2011-11 creates new disclosure requirements about the nature of an entity’s rights of setoff and related 
arrangements associated with its financial instruments and derivative instruments. The disclosure requirements are effective for annual reporting 
periods beginning on or after January 1, 2013, and interim periods therein, with retrospective application required. The new disclosures are  
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designed to make financial statements that are prepared under GAAP more comparable to those prepared under International Financial Reporting 
Standards (“IFRS”) and also to better facilitate comparison between financial statements prepared under GAAP and IFRS.  The new disclosures 
will give financial statement users information about both gross and net exposures. Our investment adviser is currently assessing the impact that 
the adoption of the ASU 2011-11 will have on our financial statement disclosures. 
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SENIOR SECURITIES 

  
Information about our senior securities is shown in the following table as of    , 2013. 

 

  
  

  

  

Class and Period Ended   

Total Amount 
Outstanding  
Exclusive of  
Treasury  
Securities(1)   

Asset  
Coverage  
per Unit(2)   

Involuntary  
Liquidating  
Preference  
per Unit(3)   

Average  
Market Value  
per Unit(4) 

    $       $         —           

  (1) Total amount of each class of senior securities outstanding at the end of the period presented. 
      
  (2) Asset coverage per unit is the ratio of the carrying value of our total consolidated assets, less all liabilities and indebtedness not represented 

by senior securities, to the aggregate amount of senior securities representing indebtedness. Asset coverage per unit is expressed in terms 
of dollar amounts per $1,000 of indebtedness. 

      
  (3) The amount to which such class of senior security would be entitled upon the voluntary liquidation of the issuer in preference to any 

security junior to it. The “—” in this column indicates that the SEC expressly does not require this information to be disclosed for certain 
types of senior securities. 

      
  (4) Not applicable because senior securities are not registered for public trading. 
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BUSINESS 

  
The Company 
  

We are a recently formed, externally managed specialty finance company that is a non-diversified, closed-end management investment 
company that has elected to be regulated as a BDC under the Investment Company Act. 
  

We are managed by our investment adviser, GSAMLP, subject to the supervision of our Board of Directors, a majority of whom are 
independent of GSAMLP and its affiliates.  GSAMLP, together with certain other affiliates of Group Inc., comprise GSAM.  GSAM is part of Group 
Inc., a public company that is a bank holding company, financial holding company and a world-wide, full-service financial services organization. 
Group Inc. is the general partner and principal owner of GSAMLP. GSAM has been providing financial solutions for investors since 1988 and has 
approximately $742.4 billion of assets under management as of December 31, 2012. 
  

Our investment objective is to generate current income and, to a lesser extent, capital appreciation through investments in secured debt, 
including first and second lien debt, unsecured debt, including mezzanine debt and, to a lesser extent, in equities.  We invest primarily in U.S. 
middle-market companies, which GSAM believes have been underserved in recent years by banks and have difficulty accessing the public debt 
markets.  However, we may from time to time invest in larger or smaller companies.  In this prospectus, we generally use the term “middle-market” 
to refer to companies with EBITDA between $5 million and $75 million annually.  We use the term “mezzanine” to refer to a loan that ranks senior 
only to a borrower’s equity securities and ranks junior in right of payment to all of such borrower’s other indebtedness.  We expect to make 
investments through both primary originations and open-market secondary purchases.  We expect to invest across a number of different 
industries. Our investments are typically expected to have maturities between three and ten years and generally range in size between $5 and $50 
million, though this investment size may grow if our capital base grows and shrink if our capital base shrinks.  If we are successful in achieving our 
investment objective, we believe that we will be able to provide our stockholders with consistent dividend distributions and attractive risk-
adjusted total returns. 
  

In addition to investments in U.S. middle-market companies, we may invest a portion of our capital in opportunistic investments, such as 
in large U.S. companies, foreign companies, stressed or distressed debt, structured products or private equity.  The proportion of these types of 
investments will change over time given our views on, among other things, the economic and credit environment in which we are operating, 
although these types of investments generally will constitute less than 30% of our total assets. 
  

The instruments in which we invest typically are not rated by any rating agency, but GSAM believes that if such instruments were rated, 
they would be below investment grade (rated lower than “Baa3” by Moody’s Investors Service and lower than “BBB-” by Fitch Ratings or 
Standard & Poor’s Rating Services), which is an indication of having predominantly speculative characteristics with respect to the issuer’s 
capacity to pay interest and repay principal.  Bonds that are rated below investment grade are sometimes referred to as “high yield bonds,” “junk 
bonds” or “leveraged loans.”  We may invest without limit in debt or other securities of any rating, as well as debt or other securities that have not 
been rated by any nationally recognized statistical rating organization. 
  

Since our initial funding by Group Inc. on November 15, 2012, as of February 28, 2013, we have invested approximately $72.7 million in 
eight companies.  Our investments have spanned across a variety of industries, including consumer-non-cyclical, industrial, technology, energy, 
financial and basic materials.  As of February 28, 2013, approximately 96% of our investments at net cost were in U.S. domestic companies.  Also as 
of such date, the weighted average remaining term of our debt investments was approximately 5.6 years.  At February 28, 2013, our portfolio on a 
net cost basis was invested approximately 91% in secured debt (31% in first lien debt and 60% in second lien debt) and 9% in unsecured debt.  As 
of February 28, 2013, on a net cost basis, approximately 52% of our portfolio was invested in debt bearing a fixed interest rate and approximately 
48% was invested in debt bearing a floating interest rate.  As of January 31, 2013, our portfolio had a fair value of approximately $71.0 million. 
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The following charts summarize our portfolio mix by industry and type based on the net cost of our investments as of February 28, 2013. 
  
  

  
As of February 28, 2013, we had not incurred any leverage. Prior to the completion of this offering, we expect that we will be a party to one 

or more debt financing arrangements that will allow us to borrow money and lever our investment portfolio, subject to the limitations of the 
Investment Company Act, with the objective of increasing our yield.  In connection with these or other borrowings, our lenders may require us to 
pledge some or all of our assets.  In addition, the lenders may ask us to comply with positive or negative covenants that could have an adverse 
effect on our operations. 
  
Our Investment Adviser 
  

GSAMLP, a Delaware limited partnership, serves as our investment adviser and has been registered as an investment adviser with the 
SEC since 1990.  Subject to the supervision of our Board of Directors, our investment adviser manages our day-to-day operations and provides us 
with investment advisory and management services and certain administrative services. 
  

In particular, the GSAM Liberty Harbor investment team will be responsible for identifying attractive investment opportunities, 
conducting research and due diligence on prospective investments, structuring our investments and monitoring and servicing our 
investments.  We do not have any employees.  As of January 31, 2013, the GSAM Liberty Harbor investment team had 24 investment 
professionals.  These individuals will have responsibilities other than relating to us and will allocate a portion of their time in support of our 
business based on their particular expertise as it relates to a potential investment opportunity and our investment objective as whole.  In addition, 
GSAM believes that is has best in class support personnel, including expertise in risk management, legal, accounting, tax, information technology 
and compliance, among others.  We expect to benefit from the support provided by these personnel in our operations. 
  

The GSAM Liberty Harbor investment team takes a bottom-up, fundamental research approach to investing and focuses primarily on 
corporate credit investment opportunities in North America.  The team has approximately $5.0 billion of assets under management as of January 31, 
2013.  The senior members of the investment team have been working together since 2006 and have an average of over 14 years of experience in 
leveraged finance and private transactions. 
  

The GSAM Liberty Harbor investment team has an investment committee comprised of four voting members, Brendan McGovern, 
Salvatore Lentini, Jon Yoder and David Yu, as well as three non-voting members with operational or legal expertise.  The investment committee is 
responsible for approving all of our investments.  The investment committee also monitors investments in our portfolio and approves all asset 
dispositions.  We expect to benefit from the extensive and varied relevant experience of the investment professionals serving on the investment 
committee, which includes expertise in primary and secondary leveraged credit, private mezzanine finance, stressed and distressed debt, 
bankruptcy, mergers and acquisitions and private equity. 
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We believe that the GSAM Liberty Harbor investment team will be able to leverage their current investment platform, resources and 

existing relationships with private equity sponsors, middle-market agents and intermediaries, financial institutions, the restructuring community 
and “orphaned” public companies to provide us with attractive investment opportunities, as well as with analyzing, negotiating, structuring and 
monitoring our investments. 
  
Market Opportunity 
  

GSAM believes that current market conditions and regulatory changes have combined to create an attractive investment environment for 
us.  Specifically: 
  

  

  

  

  

  
Competitive Advantages 
  

  

   ● Loans to middle-market companies are typically illiquid and unrated.  Stakeholders in banks, including their shareholders, lenders and 
regulators, continue to exert pressure to contain the amount of illiquid, unrated assets held on bank balance sheets.  Examples of this 
include moves to codify the BASEL III accords in the U.S., which increase the regulatory capital charge for lower rated and unrated 
assets in most instances, and continued investor focus on the amount of illiquid assets whose fair value cannot be determined by 
using observable measures, or “Level 3 assets,” held on bank balance sheets.  As a result, GSAM believes that banks have reduced 
their lending to middle-market companies. 

   ● Consolidation of regional banks into money center banks has reduced the focus on middle-market lending.  Money center banks 
traditionally focus on lending and providing other services to large corporate clients to whom they can deploy larger amounts of 
capital more efficiently.  GSAM believes that this has resulted in fewer bank lenders to the U.S. middle-market and the reduced 
availability of debt capital to the companies we target. 

   ● In GSAM’s experience, the so-called “shadow banking sector” (which GSAM believes is comprised of hedge funds, mezzanine 
funds, private equity funds, structured vehicles and similar entities) has struggled since the 2008 financial crisis to attract investor 
interest in long-term capital commitments of the nature required to allow the managers of these vehicles to purchase illiquid assets 
such as middle-market loans.  As a result, GSAM believes the amount of capital in the “shadow banking sector” for lending to the 
U.S. middle-market is significantly smaller than it was prior to the 2008 financial crisis. 

   ● While public bond markets have been extremely robust in recent years, middle-market companies are rarely able to issue bonds in this 
market as the purchasers of public bonds are highly focused on liquidity.  For example, asset managers are a significant buyer of 
public bonds.  However, asset managers often have clients that expect to be able to liquidate their investment on very short 
notice.  Accordingly, the existence of an active secondary market for the bonds is an important consideration in the decision to 
purchase the bonds.  Typically, there is no active secondary market for the debt of U.S. middle-market companies. 

   ● The reduced availability of credit to middle-market companies typically results in an increased interest rate, or pricing, of loans for 
middle-market lenders.  In addition, recent loans to middle-market companies have often included meaningful upfront fees and 
prepayment protections, both of which should enhance the profitability of new loans to lenders. 

Broad Investment Platform 
  

The GSAM Liberty Harbor investment team had approximately $5.0 billion of assets under management as of January 31, 2013, invested in 
three main strategies: hedged strategies (which includes event-driven, long-short, relative value, capital structure arbitrage and stressed and 
distressed credit); a long-only public credit strategy; and a long only private credit strategy.  GSAM believes that this broad platform provides a 
competitive advantage in sourcing attractive investment opportunities, pricing risk, and executing and monitoring transactions.  For example, 
GSAM believes that the GSAM Liberty Harbor investment team’s broad activities provide a  
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differentiated set of relationships relative to singularly focused middle-market lenders, and this results in differentiated investment opportunities 
relative to many of our competitors.  GSAM also believes that the GSAM Liberty Harbor investment team’s large presence in the public credit 
markets gives it enhanced insight into the risk premium that should be sought for taking the illiquidity risk that often accompanies middle-market 
loans.  Finally, GSAM believes that the expertise obtained from engaging in a broad set of activities significantly enhances the core competencies 
of middle-market lending, such as by providing industry and sector insight and bankruptcy and work-out expertise. 
  

  

Diversified Origination Strategy 
  

The GSAM Liberty Harbor investment team originates investment opportunities from a variety of sources, including private equity 
sponsors, middle-market agents and intermediaries, financial institutions, the restructuring community and “orphaned” public companies.  These 
different channels produce attractive investment opportunities at different points in time as market conditions, the economic cycle and regulation 
changes.  GSAM believes that the ability to source investment opportunities from a diverse set of channels is an important competitive 
advantage.  Once an attractive investment opportunity has been identified, we believe that the “Goldman Sachs” brand recognition makes us a 
desirable capital provider relative to some of our competitors with lesser known brand names.  As a result, GSAM believes that we are more likely 
to be chosen as a capital provider when a prospective borrower has a choice. 
  
Flexible Transaction Structuring 
  

The GSAM Liberty Harbor investment team has extensive experience investing in a wide variety of transaction structures with a range of 
terms and conditions.  GSAM believes that the most attractive asset class within the middle-market shifts over time and even varies from borrower 
to borrower.  For example, in some environments, GSAM believes that traditional first lien lenders become aggressive in pricing and terms, which 
GSAM believes creates attractive opportunities for second lien or unsecured lenders.  At other times, the market for mezzanine or unsecured debt 
can become detached from underlying intrinsic values and result in comparatively better risk-adjusted returns for secured lenders.  Some 
borrowers may have significant collateral that can be pledged to structure an attractive secured loan, while other borrowers may have little 
collateral but a great deal of enterprise value that makes a mezzanine loan more attractive.  GSAM believes that the ability to be flexible and creative 
in structuring attractive solutions for particular borrowers provides us with the ability to opportunistically invest in the level of a borrower’s 
capital structure that GSAM believes will offer more attractive risk-adjusted returns as well as enhances our origination capability because 
prospective borrowers value our ability to customize a solution. 
  
Disciplined Investment Approach 
  

In making its investment decisions, the GSAM Liberty Harbor investment team utilizes the same approach that has allowed it to grow its 
assets under management to approximately $5.0 billion since its first fund launch in June 2007 and earn the confidence of clients ranging from high 
net worth individuals to large institutional investors and sovereign wealth funds.  Specifically, the GSAM Liberty Harbor investment team takes a 
bottom-up, fundamental research approach to its potential investments, focusing on capital preservation and minimizing downside risk.  The 
GSAM Liberty Harbor investment  team engages in extensive due diligence with an expectation of holding the investment to maturity, which 
commonly includes meetings with management and other stakeholders in the company, financial due diligence on the prospective borrower’s 
operating history, industry due diligence, site visits and background checks, among other things.  A high value is placed on businesses with cash 
flows that are dependable and predictable, that have significant asset value and/or a strong enterprise value.  The GSAM Liberty Harbor 
investment team emphasizes contractual protections in its investments, including covenants, structure and other terms and conditions. GSAM 
believes that this disciplined approach will lead to better risk-adjusted returns over economic cycles. 
  
The Goldman Sachs Asset Management Platform 
  

GSAM is one of the largest asset managers in the world, with over $742.4 billion of assets under management as of December 31, 2012. 
We expect to benefit from GSAM’s control, operational, administrative and support infrastructure, which we believe is one of the best in the 
financial services industry.  Our risk monitoring will be provided by GSAM’s global risk management team, the same team that monitors risk for all 
of  
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GSAM.  We will utilize GSAM’s proprietary information technology systems, which we believe enhances our ongoing monitoring of our portfolio, 
among other things.  Finally, we will be served by GSAM’s legal and compliance teams, which bring a wealth of experience gleaned over many 
years of support to GSAM. 
  
Investments 
  

We seek to create a portfolio that includes primarily investments in secured debt, including first and second lien debt, unsecured debt, 
including mezzanine debt and, to a lesser extent, in equities in middle-market companies by generally investing on an individual portfolio company 
basis. We expect to make investments through both primary originations and open-market secondary purchases. We currently do not expect to 
limit our focus on any specific industry. Our investments are typically expected to have maturities between three and ten years and generally range 
in size between $5 and $50 million, though this investment size may grow if our capital base grows and shrink if our capital base shrinks. If we are 
successful in achieving our investment objective, we believe that we will be able to provide our stockholders with consistent dividend 
distributions and attractive risk adjusted total returns. 
  

At February 28, 2013, our portfolio on a net cost basis was invested approximately 91% in secured debt (31% in first lien debt and 60% in 
second lien debt) and 9% in unsecured debt.  We expect that our portfolio will continue to include secured debt, including first and second lien 
debt, unsecured debt, including mezzanine debt and, to a lesser extent, equities in middle-market companies. In addition, we also expect to invest a 
portion of our portfolio in opportunistic investments, which are not our primary focus, but are intended to enhance our risk-adjusted returns to 
stockholders. Subject to the limitations of the Investment Company Act, these investments may include, but are not limited to, securities of public 
companies and debt and equity securities of companies located outside of the United States. 
  

In the future, we may also securitize a portion of our investments in any or all of our assets. We expect that our primary use of funds will 
be to make investments in portfolio companies, distribute cash to holders of our common stock and pay our operating expenses, including debt 
service to the extent we borrow or issue senior securities to fund our investments. 
  

We expect to apply for an exemptive order from the SEC that would permit us and certain of our controlled affiliates to co-invest with 
other funds managed by the GSAM Liberty Harbor investment team.  Any such order, if issued, will be subject to certain terms and conditions and 
there can be no assurance that such order will be granted by the SEC. Additionally, if our investment adviser forms other funds in the future, we 
may co-invest on a concurrent basis with such other affiliates, subject to compliance with applicable regulations and regulatory guidance, as well 
as applicable allocation procedures. In certain circumstances, negotiated co-investments may be made only if we receive an order from the SEC 
permitting us to do so. 
  

For a list of the investments in our portfolio see “Portfolio Companies.” 
  
Investment Criteria 
  

We are committed to a value-oriented philosophy implemented by our investment adviser, which manages our portfolio and seeks to 
minimize the risk of capital loss without foregoing the potential for capital appreciation. We have identified several criteria, discussed below, that 
GSAM believes are important in identifying and investing in prospective portfolio companies. 
  

These criteria provide general guidelines for our investment decisions. However, we caution that not all of these criteria will be met by 
each prospective portfolio company in which we choose to invest. Generally, we seek to use our experience and access to market information to 
identify investment candidates and to structure investments quickly and effectively. 
  

  
Our investment philosophy places a premium on fundamental analysis and has a distinct value orientation. We focus on companies in 

which we can invest at relatively low multiples of operating cash flow and that are profitable at the time of investment on an operating cash flow 
basis. Typically, we do not expect to invest in start-up companies or companies having speculative business plans. 
  
  

  

   ● Value orientation and positive cash flow 
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We generally require that our portfolio companies have an experienced management team. We also require the portfolio companies to 

have proper incentives in place to induce management to succeed and to act in concert with our interests as investors. In addition, we focus our 
investments in companies backed by strong financial sponsors that have a history of creating value and with whom members of our investment 
adviser has an established relationship. 
  

  
We seek to invest in target companies that have developed leading market positions within their respective markets and are well-

positioned to capitalize on growth opportunities. We also seek companies that demonstrate significant competitive advantages versus their 
competitors, which should help to protect their market position and profitability while enabling us to protect our principal and avoid capital losses. 
  

  
We seek to invest in companies that GSAM believes will provide a steady stream of cash flow to repay our loans and reinvest in their 

respective businesses. We expect that such internally generated cash flow, leading to the payment of interest on, and the repayment of the 
principal of, our investments in portfolio companies to be a key means by which we exit from our investments over time. In addition, we also seek 
to invest in companies whose business models and expected future cash flows offer attractive exit possibilities. These companies include 
candidates for strategic acquisition by other industry participants and companies that may repay our investments through an initial public offering 
of common stock or other capital markets transactions. 
  

  
Our investment adviser takes a bottom-up, fundamental research approach to our potential investments. It believes it is critical to conduct 

extensive due diligence on investment targets and in evaluating new investments. Our investment adviser conducts a rigorous due diligence 
process that is applied to prospective portfolio companies and draws from its experience, industry expertise and network of contacts. In 
conducting due diligence, our investment adviser uses information provided by companies, financial sponsors and publicly available information 
as well as information from relationships with former and current management teams, consultants, competitors and investment bankers. 
  

Our due diligence typically includes: 
  

  

  

  

  

  

  

  

  
Upon the completion of due diligence and a decision to proceed with an investment in a company, the team leading the investment 

presents the investment opportunity to our investment committee. This committee  
  

  

   ● Experienced management and established financial sponsor relationships 

   ● Strong and defensible competitive market position 

   ● Viable exit strategy 

   ● Due diligence 

   ● review of historical and prospective financial information; 

   ● review of the capital structure; 

   ● analysis of the business and industry in which the company operates; 

   ● on-site visits; 

   ● interviews with management, employees, customers and vendors of the potential portfolio company; 

   ● review of loan documents; 

   ● background checks; and 

   ● research relating to the portfolio company’s management, industry, markets, products and services and competitors. 
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determines whether to pursue the potential investment. All new investments are required to be reviewed by the investment committee. The 
members of the investment committee are employees of our investment adviser and they do not receive separate compensation from us or our 
investment adviser for serving on the investment committee. 
  

Additional due diligence with respect to any investment may be conducted on our behalf (and at our expense) by attorneys and 
independent auditors prior to the closing of the investment, as well as other outside advisers, as appropriate. 
  
Investment Committee 
  

The GSAM Liberty Harbor investment committee currently consists of four voting members – Brendan McGovern, Salvatore Lentini, Jon 
Yoder and David Yu – as well as three non-voting members with operational or legal expertise. Our investment committee is responsible for 
approving all of our investments. Our investment committee also monitors investments in our portfolio and approves all asset dispositions. We 
expect to benefit from the extensive and varied relevant experience of the investment professionals serving on our investment committee, which 
includes expertise in primary and secondary leveraged credit, private mezzanine finance, stressed and distressed debt, bankruptcy, mergers & 
acquisitions and private equity. 
  

The purpose of our investment committee is to evaluate and approve, as deemed appropriate, all investments by our investment adviser. 
Our investment committee process is intended to bring the diverse experience and perspectives of our investment committee’s members to the 
analysis and consideration of every investment. Our investment committee also serves to provide investment consistency and adherence to our 
investment adviser’s investment philosophies and policies. Our investment committee also determines appropriate investment sizing and suggests 
ongoing monitoring requirements. 
  

In addition to reviewing investments, our investment committee meetings serve as a forum to discuss credit views and outlooks. Potential 
transactions and investment opportunities are also reviewed on a regular basis. Members of our investment adviser’s investment team are 
encouraged to share information and views on credits with our investment committee early in their analysis. This process improves the quality of 
the analysis and assists the deal team members to work more efficiently. 
  
Investment Structure 
  

Once we determine that a prospective portfolio company is suitable for investment, we work with the management of that company and 
its other capital providers, including senior, junior and equity capital providers, to structure an investment. We negotiate among these parties and 
use creative and flexible approaches to structure our investment relative to the other capital in the portfolio company’s capital structure. 
  

We expect our secured debt to have terms of three to ten years. We generally obtain security interests in the assets of our portfolio 
companies that will serve as collateral in support of the repayment of this debt. This collateral may take the form of first or second priority liens on 
the assets of a portfolio company. 
  

We use the term “mezzanine” to refer to debt that ranks senior only to a borrower’s equity securities and ranks junior in right of payment 
to all of such borrower’s other indebtedness.  Mezzanine debt typically has interest-only payments in the early years, payable in cash or in-kind, 
with amortization of principal deferred to the later years of the mezzanine debt. In some cases, we may enter into mezzanine debt that, by its terms, 
converts into equity (or is issued along with warrants for equity) or additional debt securities or defers payments of interest for the first few years 
after our investment. Typically, our mezzanine debt investments have maturities of three to ten years. 
  

In the case of our secured debt and unsecured debt, including mezzanine debt investments, we seek to tailor the terms of the investments 
to the facts and circumstances of the transactions and the prospective portfolio companies, negotiating a structure that protects our rights and 
manages our risk while creating incentives for the portfolio companies to achieve their business plan and improve their profitability. For example, in 
addition to seeking a senior position in the capital structure of our portfolio companies, we seek to limit the downside potential of our investments 
by: 
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Our investments may include equity features, such as direct investments in the equity or convertible securities of portfolio companies or 

warrants or options to buy a minority interest in a portfolio company. Any warrants we may receive with our debt securities generally require only 
a nominal cost to exercise, so as a portfolio company appreciates in value, we may achieve additional investment return from these equity 
investments. We may structure the warrants to provide provisions protecting our rights as a minority-interest holder, as well as puts, or rights to 
sell such securities back to the company, upon the occurrence of specified events. In many cases, we may also obtain registration rights in 
connection with these equity investments, which may include demand and “piggyback” registration rights. 
  

We expect to hold most of our investments to maturity or repayment, but may sell certain investments earlier if a liquidity event takes 
place, such as the sale or refinancing of a portfolio company. We also may turn over our investments to better position the portfolio as market 
conditions change. 
  
Ongoing relationships with portfolio companies 
  

  

   ● requiring a total return on our investments (including both interest and potential equity appreciation) that compensates us for credit 
risk; 

   ● incorporating “put” rights and call protection into the investment structure; and 

   ● negotiating covenants in connection with our investments that afford our portfolio companies as much flexibility in managing their 
businesses as possible, consistent with preservation of our capital. Such restrictions may include affirmative and negative 
covenants, default penalties, lien protection, change of control provisions and board rights, including either observation or 
participation rights. 

Monitoring 
  

Our investment adviser monitors our portfolio companies on an ongoing basis. It monitors the financial trends of each portfolio company 
to determine if they are meeting their respective business plans and to assess the appropriate course of action for each company. Our investment 
adviser has several methods of evaluating and monitoring the performance and fair value of our investments, which may include the following: 
  

  

  

  

  

  
Our investment adviser also employs an investment rating system to categorize our investments. In addition to various risk management 

and monitoring tools, our investment adviser grades the credit risk of all investments on a scale of 1 to 5 no less frequently than quarterly. This 
system is intended primarily to reflect the underlying risk of a portfolio investment relative to our initial cost basis in respect of such portfolio 
investment (i.e., at the time of acquisition), although it may also take into account under certain circumstances the performance of the portfolio 
company’s business, the collateral coverage of the investment and other relevant factors. Under this system, investments with a grade of 5 involve 
the least amount of risk to our initial cost basis. The trends and risk factors since origination or acquisition for an investment with a grade of 5 are 
improving and the borrower is performing above expectations. Investments graded 4 involve an acceptable level of risk to our initial cost basis that 
is similar to the risk to our initial cost basis at the time of origination or acquisition. An 

  
  

   ● Assessment of success in adhering to the portfolio company’s business plan and compliance with covenants; 

   ● Periodic or regular contact with portfolio company management and, if appropriate, the financial or strategic sponsor, to discuss 
financial position, requirement and accomplishments; 

   ● Comparisons to our other portfolio companies in the industry, if any; 

   ● Attendance at and participation in board meetings or presentations by portfolio companies; and 

   ● Review of monthly and quarterly financial statements and financial projections of portfolio companies. 
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 investment with a grade of 4 generally is performing as expected and the risk to our ability to ultimately recoup the cost of our investment are 
neutral to favorable. All investments or acquired investments in new portfolio companies are initially assessed a grade of 4. Investments graded 3 
indicate that the risk to our ability to recoup the initial cost basis of such investment has increased somewhat since origination or acquisition, 
including as a result of factors such as non-compliance with debt covenants; however, payments are generally not past due. Investments graded 2 
indicate that the risk to our ability to recoup the initial cost basis of such investment has increased materially since origination or acquisition, 
including as a result of factors such as declining performance and non-compliance with debt covenants; however, payments are generally not 
more than 180 days past due. An investment grade of 1 indicates that the risk to our ability to recoup the initial cost basis of such investment has 
substantially increased since origination or acquisition. For debt investments with an investment grade of 1, most or all of the debt covenants are 
out of compliance and payments are substantially delinquent. For investments graded 1, it is anticipated that we will not recoup our initial cost 
basis and may realize a substantial loss of our initial cost basis upon exit.  For investments graded 1 or 2, our investment adviser enhances its level 
of scrutiny over the monitoring of such portfolio company. Our investment adviser grades the investments in our portfolio at least each quarter 
and it is possible that the grade of certain of these portfolio investments may be reduced or increased over time. 
  

As of February 28, 2013, all of our portfolio companies had a grade of 4.  As of February 28, 2013, none of our investments was on non-
accrual status. 
  

  

Managerial assistance 
  

As a BDC, we must offer, and must provide upon request, significant managerial assistance to certain of our eligible portfolio companies 
within the meaning of section 55 of the Investment Company Act. This assistance could involve, among other things, monitoring the operations of 
our portfolio companies, participating in board and management meetings, consulting with and advising officers of portfolio companies and 
providing other organizational and financial guidance. We may receive fees for these services.  See “Regulation.” 
  
Competition 
  

Our primary competitors provide financing to middle-market companies and include other business development companies, commercial 
and investment banks, commercial financing companies, collateralized loan obligations, private funds, including hedge funds, and, to the extent 
they provide an alternative form of financing, private equity funds. Some of our existing and potential competitors are substantially larger and have 
considerably greater financial, technical and marketing resources than we do. For example, some competitors may have a lower cost of funds and 
access to funding sources that are not available to us. 
  

In addition, some of our competitors may have higher risk tolerances or different risk assessments, which could allow them to consider a 
wider variety of investments and establish more relationships than us. Furthermore, many of our competitors are not subject to the regulatory 
restrictions that the Investment Company Act imposes on us as a BDC. We also expect to use the industry information of GSAM’s investment 
professionals to which we have access to assess investment risks and determine appropriate pricing for our investments in portfolio companies. In 
addition, we believe that the relationships of the senior managers of our investment adviser enable us to learn about, and compete effectively for, 
financing opportunities with attractive middle-market companies in the industries in which we seek to invest. 
  
Staffing 
  

We do not currently have any employees.  Our day-to-day operations are managed by our investment adviser. Our investment adviser 
has hired and expects to continue to hire professionals with skills applicable to our business plan, including experience in middle-market investing, 
leveraged finance and capital markets. 
  
Properties 
  

We do not own any real estate or other properties materially important to our operations. Our principal executive officers are located at 
200 West Street, New York, New York 10282. We believe that our office facilities are suitable and adequate for our business as it is contemplated to 
be conducted. 
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Legal Proceedings 
  

We are not currently subject to any material legal proceedings, although we may, from time to time, be involved in litigation arising out of 
operations in the normal course of business or otherwise. 
  
Our Administrator 
  

Pursuant to our Administration Agreement, our administrator is responsible for providing various accounting and administrative services 
to us.  Our administrator is entitled to fees as described in “Management.” To the extent that our administrator outsources any of its functions, the 
administrator will pay any compensation associated with such functions.  See “Management—Our Administrator.” 
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PORTFOLIO COMPANIES 

  
Portfolio Companies 
  

The following table sets forth certain information as of February 28, 2013, for each portfolio company in which we had an investment. 
Other than these investments, our only formal relationships with our portfolio companies are the significant managerial assistance that we may 
provide upon request and the board observation or participation rights we may receive in connection with our investment. We do not “control” 
and are not an “affiliate” of any of our portfolio companies, each as defined in the Investment Company Act.  In general, under the Investment 
Company Act, we would be presumed to “control” a portfolio company if we owned more than 25% of its voting securities and would be an 
“affiliate” of a portfolio company if we owned more than 5% of its outstanding voting securities. 
  

  
  
  

  

 Name and Address of 
Portfolio  
 Company 

 Industry  Type of 
Investment 

Interest Rate  Maturity 
 Date 

 Principal 
Amount 
 (mm) 

 Fair Value 
(mm) 

% of Class (1) 

 Affordable Care 
 4990 Highway 70 West 
 Kinston, NC 28504 

 Consumer Non- 
 Cyclical 

 Senior Secured 
Loan –  
 Second Lien– 
Floating 

LIBOR + 
9.25% (1.25% 

Floor) 

6/20/2019  $21.50  $21.50   

 Dispensing Dynamics 
Intl 
 1020 Bixby Drive 
 Industry, CA 91745 

 Industrial  Senior Secured 
Bonds –  
 Fixed 

12.50% 1/1/2018  15.00  15.08   

 Goodrich Petroleum Corp 
 801 Louisiana, Suite 700 
 Houston, TX 77002 

 Energy  Unsecured Bonds 
– Fixed 

8.875% 3/15/2019  4.50  4.47   

 Hutchinson Technology 
 40 West Highland Park 
Drive N.E. 
 Hutchinson, MN 55350 

 Technology  Senior Secured 
Bonds –  
 Fixed 

10.875% 1/15/2017  12.20  11.59   

 JG Wentworth 
 201 King of Prussia Road 
 Radnor, PA 19087 

 Financial  Senior Secured—
First  
 Lien– Floating 

LIBOR + 
7.50% (1.50% 

Floor) 

2/8/2019  3.75  3.70   

 Lone Pine Resources 
 Canada Ltd. 
 Suite 1100, 640-5 Avenue 
SW  
 Calgary, Alberta 
 Canada 
 T2P 3G4 

 Energy  Unsecured Bonds 
– Fixed 

10.375% 2/15/2017  2.80  2.50   
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 Molycorp, Inc 
 5619 Denver Tech Center 
Parkway,  
 Suite 1000 
 Greenwood Village, CO 
80111 

 Basic Materials  Senior Secured 
Bonds – 
 Fixed 

10.00% 6/1/2020  4.78  4.64   

 Washington Inventory 
Service 
 9265 Sky Park Court, 
Suite 100 
 San Diego, CA 92123 

 Consumer Non- 
 Cyclical 

 Senior Secured 
Loan –  
 Second Lien– 
Floating 

LIBOR + 
9.25% (1.25% 

Floor) 

6/20/2019  11.00  11.21   

   (1) Percent of class held only applies to voting securities. 
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MANAGEMENT 

  
Our business and affairs are managed under the direction of our Board of Directors. Our Board of Directors consists of four members, 

three of whom will not be “interested persons” of the Company, as defined in Section 2(a)(19) of the Investment Company Act. We refer to these 
individuals as our “Independent Directors.” Our Board of Directors elects our officers, who serve at the discretion of our Board of Directors. 
  
Board of Directors and Executive Officers 
  

Our Board of Directors is divided into three classes.  Each class of directors holds office for a three-year term. However, the initial 
members of the three classes will have initial terms of one, two and three years, respectively.  At each annual meeting of our stockholders, the 
successors to the class of directors whose terms expire at such meeting will be elected to hold office for a term expiring at the annual meeting of 
stockholders held in the third year following the year of their election. 
  

Each director holds office for the term to which he or she is elected or appointed and until his or her successor is duly elected and 
qualifies, or until his or her earlier death, resignation, removal or disqualification. 
  
Directors 
  

The following information regarding our initial Board of Directors is as of March 28, 2013: 
  

 
The address for each director is c/o Goldman Sachs Asset Management, L.P., 200 West Street, New York, New York 10282. 
 
Executive Officers Who Are Not Directors 
  

The following information regarding our executive officers who are not directors is as of March 28, 2013: 
  

  
The address for each executive officer is c/o Goldman Sachs Asset Management, L.P., 200 West Street, New York, New York 10282. 

  
Biographical Information 
  

Directors 
  

Our Board of Directors is divided into two groups–interested directors and the Independent Directors. Interested directors are interested 
persons as defined in Section 2(a)(19) of the Investment Company Act. 
  
  

  

 Name    Age   Position    Class
Interested Directors             
              
James A. McNamara   50   Director     
              
Independent Directors             
              
Ashok N. Bakhru   70   Chairman of the Board of Directors     
              
John P. Coblentz, Jr.   71   Director     
              
Richard P. Strubel   73   Director     

  Name     Age     Position
Brendan McGovern    42   Chief Executive Officer and President 
          
Jon Yoder    39   Chief Operating Officer 
          
Jonathan Lamm    38   Chief Financial Officer and Treasurer 
          
George Djurasovic    42   Chief Compliance Officer 
         
Salvatore Lentini         41   Executive Vice President
         
David Yu    31   Executive Vice President and Head of Research
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Interested Directors 
  
James A. McNamara. Mr. McNamara was appointed as one of our directors in March 2013, and has served as one of the officers and the 

President of our predecessor entity since November 2012.  McNamara has served as President and a Trustee of certain other registered investment 
companies sponsored by GSAM since 2007 and has served as an officer of certain other registered investment companies sponsored by GSAM 
since 2001.  Mr. McNamara is a Managing Director at Goldman, Sachs & Co. Mr. McNamara is currently head of Global Third Party Distribution at 
GSAM, where he was previously head of U.S. Third Party Distribution. Prior to that role, Mr. McNamara served as Director of Institutional Fund 
Sales. Prior to joining Goldman Sachs, Mr. McNamara was Vice President and Manager at Dreyfus Institutional Service Corporation. Based on the 
foregoing, Mr. McNamara is experienced with financial and investment matters. 

  

  
Independent Directors 

  
Ashok N. Bakhru. Mr. Bakhru was appointed as one of our directors and as the Chairman of our Board of Directors in March 2013.  Mr. 

Bakhru has served as a Trustee of certain other registered investment companies sponsored by GSAM since 1991 and as Chairman of the Board of 
Trustees of such other registered investment companies since 1996. Mr. Bakhru is a Director of Apollo Investment Corporation, a 
BDC.  Previously, Mr. Bakhru served as President of ABN Associates, a management and financial consulting firm, and was the Chief Financial 
Officer, Chief Administrative Officer and Director of Coty Inc., a multinational cosmetics, fragrance and personal care company. Previously, 
Mr. Bakhru held several senior management positions at Scott Paper Company, a major manufacturer of paper products, including Senior Vice 
President and Chief Financial Officer. Mr. Bakhru also serves on the Governing Council of the Independent Directors Council and the Board of 
Governors of the Investment Company Institute. He also serves on the Advisory Board of BoardIQ, an investment publication. In addition, 
Mr. Bakhru has served as Director of Equity-Linked Investments II and Private Equity Investors III and IV, which are private equity partnerships 
based in New York City. Mr. Bakhru was also a Director of Arkwright Mutual Insurance Company. Based on the foregoing, Mr. Bakhru is 
experienced with financial and investment matters. 

  
John P. Coblentz, Jr.  Mr. Coblentz was appointed as one of our directors in March 2013.  Mr. Coblentz is expected to be designated as 

the Board’s “audit committee financial expert” given his extensive accounting and finance experience. Mr. Coblentz has served as Trustee of 
certain other registered investment companies sponsored by GSAM since 2003.  Mr. Coblentz was a partner with Deloitte & Touche LLP for 28 
years. While at Deloitte & Touche LLP, Mr. Coblentz was lead partner responsible for all auditing and accounting services to a variety of large, 
global companies, a significant portion of which operated in the financial services industry.  Mr. Coblentz was also the national managing partner 
for the firm’s risk management function, a member of the firm’s Management Committee and the first managing partner of the firm’s Financial 
Advisory Services practice, which brought together the firm’s mergers and acquisition services, forensic and dispute services, corporate finance, 
asset valuation and reorganization businesses under one management structure. He served as a member of the firm’s Board of Directors. Mr. 
Coblentz is a certified public accountant. Based on the foregoing, Mr. Coblentz is experienced with accounting, financial and investment matters. 
  

Richard P. Strubel. Mr. Strubel was appointed as one of our directors in March 2013. Mr. Strubel has served as a Trustee of certain other 
registered investment companies sponsored by GSAM since 1987. Mr. Strubel also serves as Chairman of the Northern Funds, a family of retail 
and institutional mutual funds managed by The Northern Trust Company. He also serves on the board of Gildan Activewear Inc., which is listed 
on the New York Stock Exchange (“NYSE”). Mr. Strubel was Vice-Chairman of the Board of Cardean Learning Group (formerly known as Unext), 
and previously served as Unext’s President and Chief Operating Officer. Mr. Strubel was Managing Director of Tandem Partners, Inc., a privately-
held management services firm, and served as President and Chief Executive Officer of Microdot, Inc. Previously, Mr. Strubel served as President 
of Northwest Industries, then a NYSE-listed company, a conglomerate with various operating entities located around the country. Before joining 
Northwest, Mr. Strubel was an associate and later managing principal of Fry Consultants, a management consulting firm based in Chicago. Mr. 
Strubel is also a Trustee Emeritus of the University of Chicago and is an adjunct professor at the University of Chicago Booth School of Business. 
Based on the foregoing, Mr. Strubel is experienced with financial and investment matters. 
  

Executive Officers Who Are Not Directors 
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Brendan McGovern.  Mr. McGovern was appointed as our chief executive officer and president in March 2013.  Mr. McGovern also 

serves as co-head and senior portfolio manager on the Liberty Harbor portfolio management team. He is also the Chair of Liberty Harbor’s Private 
Investment Committee, which is responsible for reviewing all privately negotiated debt transactions.  Prior to joining our investment adviser in 
2006, Mr. McGovern served as a managing director in the Global Investment Group at Amaranth Advisors, where he worked on various desks, 
including Merger Arbitrage, US Convertibles, and US Credit, and co-headed the fund’s private placement efforts for both debt and equity linked 
products in the US.  He is also on the Board of Directors for the Oxalosis and Hyperoxaluria Foundation.  Mr. McGovern serves as chairman of our 
investment committee. 

  
Jon Yoder.  Mr. Yoder was appointed as our chief operating officer in March 2013.  Mr. Yoder is a Vice President of Liberty Harbor’s 

Private Investments team with a focus on structuring, researching and executing privately negotiated debt financings. He is also a member of 
Liberty Harbor’s Private Investment Committee, which is responsible for reviewing all privately negotiated debt transactions.  Mr. Yoder has 
worked on Liberty Harbor’s private investments since the inception of the Liberty Harbor investment team in 2006, first from his role as in-house 
counsel and more recently as a member of the investment team. Mr. Yoder joined Goldman Sachs in 2005. Prior to joining the firm, he was a member 
of the mergers and acquisitions and private equity group at Paul, Weiss, Rifkind, Wharton & Garrison, LLP from 1999 to 2005. Mr. Yoder is a 
member of our investment committee. 

  

  
Jonathan Lamm.  Mr. Lamm was appointed as our chief financial officer and treasurer in March 2013.  Mr. Lamm is Chief Operating Officer 

of Liberty Harbor.  He is responsible for the management of the Liberty Harbor business, including business financials, infrastructure support, IT 
project management, as well as the continuous improvement of the control environment.  Mr. Lamm joined the Liberty Harbor investment team in 
2007 and was previously a vice president in the Finance Division of Goldman Sachs, where he worked in the Financial Reporting group on the firms 
quarterly external filings.  Prior to joining Financial Reporting, Mr. Lamm was a member of the Funding group where he worked with the firms 
Corporate Treasury team on various funding initiatives.  In addition, Mr. Lamm has also worked in the securities audit practice at Deloitte and 
Touche.  Mr. Lamm has been a vice president of Goldman Sachs since 2002.  Mr. Lamm is secretary and a non-voting member of our investment 
committee. 
  

George Djurasovic. Mr. Djurasovic was appointed as our chief compliance officer in March 2013.  Mr. Djurasovic is currently the Head of 
the U.S. Regulatory Compliance Team within GSAM Compliance.  Mr. Djurasovic previously served as Assistant Secretary of certain other 
registered investment companies sponsored by GSAM. Mr. Djurasovic was an Associate General Counsel of Goldman Sachs from 2006 to 2012 
and Assistant General Counsel of Goldman Sachs from 2005 to 2006.  Mr. Djurasovic has been a Vice President at Goldman Sachs since joining the 
firm in 2005.  Prior to joining Goldman Sachs, Mr. Djurasovic was Senior Counsel at TIAA – CREF from 2004 to 2005 and Counsel at TIAA - CREF 
from 2000 through 2004. 

  
Salvatore Lentini. Mr. Lentini was appointed as our executive vice president in March 2013. Mr.  Lentini is co-head of the Liberty Harbor 

investment team and Head of Liquid Credit and Trading. Mr. Lentini is  also a member of Liberty Harbor’s Private Investment Committee, which is 
responsible for reviewing all privately  negotiated debt transactions. Mr. Lentini joined Goldman Sachs as a managing director in 2006. Prior to 
joining  the firm, Mr. Lentini was a managing director in the Global Investments Group at Amaranth Advisors, where he was responsible for trading 
all credit products within the United States. Before  joining Amaranth, he was responsible for trading high yield and crossover debt at the Royal 
Bank of Scotland  (RBS). Earlier, Mr. Lentini traded high yield fixed income for PaineWebber.  Mr. Lentini is a member of our  investment committee. 
 

David Yu. Mr. Yu was appointed as our executive vice president and head of research in March 2013.  Mr. Yu is a portfolio  manager on 
Liberty Harbor’s private investments team with a focus on structuring, researching and executing  privately negotiated debt financings. He is also 
a member of Liberty Harbor’s Private Investment Committee,  which is responsible for reviewing all privately negotiated debt transactions. Prior to 
joining Liberty Harbor in  2006, Mr. Yu was an associate in the Global Investments Group at Amaranth Advisors, where he similarly worked  with 
public and private issuers to structure and execute debt and equity financings. Prior to joining Amaranth, he  worked in the Leveraged Finance and 
Sponsor Coverage Group at CIBC World Markets.  Mr. Yu is a member of  our investment committee. 
  
Committees of the Board of Directors 
  

Audit Committee 
  

The members of the Audit Committee are Mr. Bakhru, Mr. Coblentz and Mr. Strubel, each of whom meets the current independence and 
experience requirements of Rule 10A-3 of the Exchange Act and none of whom would be an “interested person” of the Company as defined in 
Section 2(a)(19) of the Investment Company Act. Mr. Bakhru is expected to serve as Chairman of the Audit Committee. Our Board of Directors has 
determined that Mr. Coblentz is an “audit committee financial expert” as defined under Item 407 of Regulation S-K of the Securities Exchange Act 
of 1934. The Audit Committee is responsible for overseeing matters relating to the appointment and activities of our auditors, audit plans and 
procedures, various accounting and financial reporting issues and changes in accounting policies, and reviewing the results and scope of the 
audit and other services provided by our independent public accountants. The Audit Committee is also be responsible for aiding our Board of 
Directors in fair value pricing debt and equity securities that are not publicly traded or for which current market values are not readily available. 
  

Our Audit Committee met    times during the current fiscal year. 
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Governance and Nominating Committee 

  

  
The Governance and Nominating Committee members are Mr. Bakhru, Mr. Coblentz and Mr. Strubel, none of whom would be an 

“interested person” as defined in Section 2(a)(19) of the Investment Company Act.  Mr. Bakhru is expected to serve as the Chairman of the 
Governance and Nominating Committee. The Governance and Nominating Committee is responsible for identifying, researching and nominating 
directors for election by our stockholders, selecting nominees to fill vacancies on our Board of Directors or a committee of the Board of Directors, 
developing and recommending to the Board of Directors a set of corporate governance principles and overseeing the evaluation of the Board of 
Directors and our management. The Governance and Nominating Committee considers nominees properly recommended by our stockholders. Our 
bylaws provide that for any nomination to be properly brought by a stockholder for a meeting, such stockholder will have to comply with advance 
notice requirements and provide us with certain information. Generally, to be timely, a stockholder’s notice must be received at our principal 
executive offices not less than 90 days nor more than 120 days prior to the first anniversary date of the immediately preceding annual meeting of 
stockholders. Our bylaws further provide that, nominations of persons for election to the Board of Directors at a special meeting may be made only 
by or at the direction of the Board of Directors, and provided that the Board of Directors has determined that directors will be elected at the 
meeting, by a stockholder who is entitled to vote at the meeting and who has complied with the advance notice provisions of the bylaws. See 
“Description of Capital Stock—Advance Notice Provisions for Stockholder Nominations and Stockholder Proposals.” 
  

Our Governance and Nominating Committee met    times during the current fiscal year. 
  

Compliance Committee 
  

The Compliance Committee members are Mr. Bakhru, Mr. Coblentz and Mr. Strubel, none of whom are an “interested person” as 
defined in Section 2(a)(19) of the Investment Company Act.  Mr. Bakhru serves as Chairman of the Compliance Committee.  The Compliance 
Committee is responsible for overseeing our compliance processes, and insofar as they relate to services provided to us by our investment 
adviser, underwriting (if any), administrator, and transfer agent, except that compliance processes relating to the accounting and financial reporting 
processes, and certain related matters, are overseen by the Audit Committee. In addition, the Compliance Committee provides assistance to the full 
Board of Directors with respect to compliance matters. 
  

Our Compliance Committee met    times during the current fiscal year. 
  

Contract Review Committee 
  

The Contract Review Committee members are Mr. Bakhru, Mr. Coblentz and Mr. Strubel, none of whom would be an “interested 
person” as defined in Section 2(a)(19) of the Investment Company Act.  Mr. Bakhru serves as Chairman of the Contract Review Committee.  The 
Contract Review Committee will be responsible for overseeing the processes of the Board of Directors for reviewing and monitoring performance 
under our investment management, underwriting (if any), transfer agency and certain other agreements with our investment adviser and its 
affiliates.  The Contract Review Committee also provides appropriate assistance to the Board of Directors in connection with the Board of 
Director’s approval, oversight and review of our other service providers, including without limitation, our custodian/accounting agent, sub-
transfer agents, placement agent, professional (legal and accounting) firms and printing firms. 
  

Our Contract Review Committee met    times during the current fiscal year. 
  
Compensation of Directors 
  

Each Independent Director is compensated with a unitary annual fee of $100,000 for his or her services as one of our directors.  The 
Independent Directors of the Board of Directors also receive $2,500 plus reasonable out-of-pocket expenses for each Board meeting attended 
($1,250 if attending telephonically) and $1,000 plus reasonable out-of-pocket expenses for each Committee meeting attended ($500 if attending 
telephonically). In addition, the Chairman of the Board receives an annual fee of $25,000 and the Chairman of the Audit Committee receives an 
annual fee of $15,000 for their additional services in these capacities.  We may also pay the incidental costs of a director to attend training or other 
types of conferences relating to the business development company  
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industry. No compensation is expected to be paid to directors who are “interested persons.”  In addition, we have purchased directors’ and 
officers’ liability insurance on behalf of our directors and officers. 

  

  
Compensation of Chief Executive Officer and Other Executive Officers 
  

None of our officers will receive direct compensation from us.  We will not have a Compensation Committee because our executive 
officers will not receive any direct compensation from us. 
  
Our Investment Adviser 
  

GSAMLP, serves as our investment adviser. Our investment adviser has been registered as an investment adviser with the SEC since 
1990 and is a subsidiary of Group Inc., a bank holding company. 
  

Subject to the supervision of our Board of Directors, our investment adviser provides day-to-day advice regarding our portfolio 
transactions and is responsible for our business affairs and other administrative matters. 
  
Portfolio Managers 
  

Each of the individuals listed below is a portfolio manager and voting member of our investment adviser’s investment committee.  In 
addition, three other voting members and three non-voting members serve on the investment committee.  The investment committee is responsible 
for approving all of our investments.  The investment committee also monitors investments in our portfolio and approves all asset 
dispositions.  We expect to benefit from the extensive and varied relevant experience of the investment professionals serving on the investment 
committee, which includes expertise in primary and secondary leveraged credit, private mezzanine finance, stressed and distressed debt, 
bankruptcy, mergers and acquisitions and private equity.  As of        , 2013, the portfolio managers who are primarily responsible for our day-to-day 
management manage a total of          registered investment companies, pooled investment vehicles or other accounts with a total amount of 
approximately $       in assets under management.   See “Risk Factors—Risks Relating to Our Business and Structure—Our investment adviser, its 
principals, investment professionals and employees and the members of its investment committee have certain conflicts of interest” and “Potential 
Conflicts of Interest.” The members of the investment committee will receive no separate compensation from us or our investment adviser for 
serving on the investment committee. 
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The table below shows the dollar range of shares of common stock to be beneficially owned by each of our portfolio managers prior to our 

IPO. 

______________________ 
                 (1) Dollar ranges are as follows: none, $1-$10,000, $10,001-$50,000, $50,001-$100,000, $100,001-$500,000, $500,001-$1,000,000 or over 
$1,000,000.  

  

      

Name    

Aggregate Dollar Range 
of Equity Securities 

in Goldman Sachs BDC, Inc.(1)  
Brendan McGovern 
      

  
 
Investment Management Agreement 
  

Management Services 
  

Pursuant to the terms of our amended and restated Investment Management Agreement, upon the approval of our initial member and our 
Board of Directors (the “Investment Management Agreement”), GSAMLP, subject to the overall supervision of our Board of Directors, manages 
our day-to-day investment-related operations and provides investment management services to us. 
  

Subject to compliance with applicable law and published SEC guidance, nothing contained in the Investment Management Agreement 
will in any way preclude, restrict or limit the activities of our investment adviser or any of its respective subsidiaries or affiliated parties. See 
“Potential Conflicts of Interest.” 
  

Management Fee and Incentive Fee 
  

We will pay our investment adviser for its services to us a management fee (the “Management Fee”) and an incentive fee (the “Incentive 
Fee”) as set forth in the Investment Management Agreement. We will make any payments due under the Investment Management Agreement to 
our investment adviser (or to its designees as it may otherwise direct). 
  

Management Fee 
  

The Management Fee is calculated at an annual rate of 1.50% (0.375% per quarter) of the average value of our gross assets (excluding 
cash or cash equivalents but including assets purchased with borrowed amounts) at the end of each of the two most recently completed calendar 
quarters (and, in the case of our first quarter, our gross assets as of such quarter-end). The Management Fee is payable quarterly in arrears. The 
Management Fee for any partial quarter will be appropriately prorated. 
  

Incentive Fee 
  

The Incentive Fee consists of two components that are independent of each other, with the result that one component may be payable 
even if the other is not.  The calculation of our incentive fee pursuant to our Investment Management Agreement has been modified from the 
method discussed in the audited financial statements of Goldman Sachs Liberty Harbor Capital, LLC, included in this prospectus. 

  
A portion of the Incentive Fee is based on our income and a portion is based on our capital gains, each as described below. Our 

investment adviser will be entitled to receive the Incentive Fee from us if our performance exceeds an annual “hurdle rate” of 7.00% as described 
below. For this purpose, the hurdle is computed by reference to our net asset value and does not take into account changes in the market price of 
our common stock. 
  

The Incentive Fee based on income will be determined and paid quarterly by reference to our aggregate net investment income, as 
adjusted as described below, from the current calendar quarter and the three preceding calendar quarters (the “Trailing Four Quarters”), or, in the 
case of our first three quarters, the appropriate portion thereof. The Incentive Fee based on capital gains will be determined and paid annually by 
reference to an “Annual Period,” which means the period beginning on January 1 of each calendar year and ending on December 31 of the calendar 
year or, in the case of our first and last year, the appropriate portion thereof. 
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The hurdle amount for each of the Incentive Fee based on income and the Incentive Fee based on capital gains will be determined 
separately. The hurdle amount for the Incentive Fee based on income will be determined on a quarterly basis, and will be equal to the sum of one-
fourth of our annual hurdle rate, or 1.75%, multiplied by our net asset value at the beginning of each applicable calendar quarter comprising the 
relevant Trailing Four Quarters. The hurdle amount for the Incentive Fee based on capital gains will be determined on an annual basis, and will be 
equal to the sum of one-fourth of our annual hurdle rate, or 1.75%, multiplied by our net asset value at the beginning of each quarter comprising 
the applicable Annual Period. In both instances, the hurdle amount will be calculated after making appropriate adjustments for subscriptions and 
distributions that occurred during such period. The Incentive Fee for any partial period will be appropriately prorated. 

  

  
Quarterly Incentive Fee Based on Income. For the portion of the Incentive Fee based on income, we will pay our investment adviser a 

quarterly Incentive Fee based on the amount by which (A) aggregate net investment income in respect of the relevant Trailing Four Quarters (the 
“Ordinary Income”) less the amount of any Net Capital Loss (as defined below) in respect of such Trailing Four Quarters (the Ordinary Income as 
adjusted, the “Adjusted Ordinary Income”) exceeds (B) the hurdle amount for such Trailing Four Quarters. The amount of the excess of (A) over 
(B) described in this paragraph for such Trailing Four Quarters is referred to as the “Excess Income Amount.” For the avoidance of doubt, net 
investment income is net of all fees and expenses, including the Management Fee but excluding any Incentive Fee paid. 
  

“Net Capital Loss” in respect of a particular period means the difference, if positive, between (i) aggregate capital losses, whether realized 
or unrealized, in such period and (ii) aggregate capital gains, whether realized or unrealized, in such period. 
  

“Net Capital Gain” in respect of a particular period means the difference, if positive, between (i) aggregate capital gains, whether realized 
or unrealized, in such period and (ii) aggregate capital losses, whether realized or unrealized, in such period. 
  

The Incentive Fee based on income for a particular quarter will equal 100% of the Trailing Four Quarters’ Excess Income Amount until the 
cumulative Incentive Fee for the quarter equals 20% of such Trailing Four Quarters’ Adjusted Ordinary Income, which will be achieved once our 
Adjusted Ordinary Income equals an annualized hurdle rate of 8.75% of our net asset value at the beginning of each quarter comprising the 
relevant Trailing Four Quarters. Thereafter, the Incentive Fee based on income for such quarter equals 20% of the Trailing Four Quarters’ 
remaining Excess Income Amount. The amount of the Incentive Fee based on income that will be paid to our investment adviser for a particular 
quarter will equal the excess of the Incentive Fee so calculated less the aggregate Incentive Fees based on income that were paid in the preceding 
three calendar quarters comprising the relevant Trailing Four Quarters. 
  

The following is a graphical representation of the calculation of the Incentive Fee based on income: 
  

  
Incentive Fee based on Income 

  
Adjusted Ordinary Income 

(expressed as an annualized rate of return on the value of 
net assets as of the end of the immediately preceding quarter) 

  

 
 

Percentage of Adjusted Ordinary Income comprising the Incentive Fee based on Income 
 
  

Annual Incentive Fee Based on Capital Gains. The portion of the Incentive Fee based on capital gains is calculated on an annual basis. 
For each Annual Period, we will pay our investment adviser an Incentive Fee equal to (A) 20% of the difference, if positive, of the sum of our 
aggregate realized capital gains, if any, computed net of our aggregate realized capital losses, if any, and our aggregate unrealized capital 
depreciation, in each case from April 1, 2013 until the end of such Annual Period minus (B) the cumulative amount of Incentive Fees based on 
capital gains previously paid to our investment adviser from April 1, 2013. For the avoidance of doubt, unrealized capital gains are excluded from 
the calculation in clause (A), above. 
  

Notwithstanding the foregoing, the portion of the Incentive Fee based on capital gains for each Annual  
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Period will be limited to the amount, if any, by which (x) the Ordinary Income (reduced for this purpose by the Incentive Fee based on income in 
respect of such period, if any) plus the Net Capital Gain or minus the Net Capital Loss (as applicable) in respect of such period exceeds (y) the 
hurdle amount in respect of such period (we refer to the amount by which clause (x) exceeds clause (y) as the “Capital Gains Limiter”). 
  
Example of Calculation of the Incentive Fee based on Income 
  

  

Assumptions relating to the three preceding quarters 
  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

   ● Quarter 1 

   ● Net Asset Value at the start of Quarter 1 = $100.0 million 

   ● Quarter 1 Ordinary Income = $2.0 million 

   ● Quarter 1 Net Capital Gain = $1.0 million 

   ● Quarter 1 incentive fee paid = $0.25 million 

   ● Quarter 2 

   ● Net Asset Value at the start of Quarter 2 = $100.0 million 

   ● Quarter 2 Ordinary Income = $6.0 million 

   ● Quarter 2 Net Capital Gain = $1.0 million 

   ● Quarter 2 incentive fee paid = $1.35 million 

   ● Quarter 3 

   ● Net Asset Value at the start of Quarter 3 = $100.0 million 

   ● Quarter 3 Ordinary Income = $2.0 million 

   ● Quarter 3 Net Capital Loss = ($6.0) million 

   ● Quarter 3 incentive fee paid = None 

   ● Hurdle rate = 7.00% 

Assumptions relating to Quarter 4 
  

  

  

  

   ● Net Asset Value at the start of Quarter 4 = $100.0 million 

   ● Quarter 4 Ordinary Income = $3.0 million 

   ● Quarter 4 Net Capital Gain = $1.0 million 

Determination of Incentive Fee based on income for Quarter 4 
  
      The portion of the Incentive Fee based on income for Quarter 4 would be based on the amount by which (A) the Ordinary Income in respect 
of the relevant Trailing Four Quarters less the amount of any Net Capital Loss in respect of such period exceeds (B) the hurdle amount in respect 
of such period. The excess of (A) over (B) for such period is referred to as the Excess Income Amount. 
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Therefore, using the assumptions above, the Excess Income Amount equals the amount by which (A) $2.0 million + $6.0 million + $2.0 
million + $3.0 million less the sum (if negative) of $1.0 million + $1.0 million – $6.0 million + $1.0 million exceeds (B) 1.75% x $100.0 million + 1.75% x 
$100.0 million + 1.75% x $100.0 million + 1.75% x $100.0 million. 
  

Therefore, the Excess Income Amount equals the amount by which (A) $13.0 million – $3.0 million exceeds (B) $7.0 million. 
  

Therefore, the Excess Income Amount equals $3.0 million. 
  

The Incentive Fee based on income is equal to 100% of the Trailing Four Quarters’ Excess Income Amount until the cumulative Incentive 
Fee for the period equals 20% of the Adjusted Ordinary Income, which will be achieved once our Adjusted Ordinary Income equals an annualized 
hurdle rate of 8.75% of our net asset value at the beginning of each quarter comprising the Trailing Four Quarters. Thereafter, the Incentive Fee 
based on income for the period equals 20% of such period’s remaining Excess Income Amount. The amount of the Incentive Fee based on income 
that will be paid to our investment adviser for the quarter will equal the excess of the Incentive Fee so calculated less the aggregate Incentive Fees 
based on income that were paid in the preceding three calendar quarters comprising the Trailing Four Quarters. 
  

Therefore, the Incentive Fee based on income for Quarter 4 = 100% x (the lesser of $3.0 million and ($0.4375 million(1) + $0.4375 million(1) + 

$0.4375 million(1) + $0.4375 million(1))) + 20% ($3.0 million – the lesser of $3.0 million and ((8.75% – 7.0%) * $100.0 million)) – ($0.25 million + $1.35 
million + $0) 
  

Therefore, the Incentive Fee based on income for Quarter 4 equals 100% x ($1.75 million) + 20% x ($3.0 million – $1.75 million) – ($0.25 
million + $1.35 million + $0) 
  

Therefore, the Incentive Fee based on income for Quarter 4 equals $1.75 million + $0.25 million – $1.6 million 
  

Therefore, the Incentive Fee based on income for Quarter 4 equals $0.4 million. 
  

  
Examples of Calculation of Incentive Fee based on Capital Gains 
  

  

(1) Equal to (8.75% - 7.0%)/4 multiplied by the net asset value at the start of the quarter. 

Assumptions 
  

  

  

  

  

  

  

  

  

  

   ● Net asset value as of the beginning of each quarter in Years 1 through 4 = $125 million 

   ● Year 1: $20 million investment made in Company A (“Investment A”), $30 million investment made in Company B (“Investment B”) 
and $25 million investment made in Company C (“Investment C”) 

   ● Year 1: No Ordinary Income 

   ● Year 2: Investment A sold for $30 million, fair value of Investment B determined to be $25 million and fair value of Investment C 
determined to be $27 million 

   ● Year 2: Ordinary Income of $1 million 

   ● Year 3: fair value of Investment B determined to be $29 million and Investment C sold for $30 million 

   ● Year 3: Ordinary Income of $2 million 

   ● Year 4: fair value of Investment B determined to be $40 million 

   ● Year 4: Ordinary Income of $2 million 

Determination of Incentive Fee based on capital gains 
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The Incentive Fee based on capital gains, if any, would be: 

  

  

  
The portion of the Incentive Fee based on capital gains equals the lesser of (x) (A) 20% of the difference, if positive, of the sum 
of our aggregate realized capital gains, if any, computed net of our aggregate realized capital losses, if any, and our aggregate 
unrealized capital depreciation, if any, in each case from April 1, 2013 until the end of the applicable Annual Period minus (B) the 
cumulative amount of Incentive Fees based on capital gains previously paid to our investment adviser from April 1, 2013 and 
(y) the Capital Gains Limiter, determined below. 

  
Therefore, using the assumptions above, the Incentive Fee based on capital gains equals the lesser of (x) (A) 20% x ($10.0 
million – $5.0 million) minus (B) $0 and (y) the Capital Gains Limiter. 

  
Therefore, the Incentive Fee based on capital gains equals the lesser of (x) $1.0 million and (y) the Capital Gains Limiter. 

  
The Capital Gains Limiter is equal to the amount, if any, by which (x) the Ordinary Income (reduced for this purpose by the 
Incentive Fee based on income in respect of such period, if any) plus the Net Capital Gain or minus the Net Capital Loss (as 
applicable) in respect of such period exceeds (y) the hurdle amount in respect of such period. 

  
Therefore, the Capital Gains Limiter equals the amount, if any, by which (x) $1.0 million – $3.0 million + $10.0 million exceeds (y) 
1.75% x $125 million(1) + 1.75% x $125 million(1) +1.75% x $125 million(1) +1.75% x $125 million(1). 

  
Therefore, the Capital Gains Limiter equals the amount, if any, by which (x) $8.0 million exceeds (y) $8.75 million. 

  
Therefore, the Capital Gains Limiter is $0. 

  
Therefore, because the Capital Gains Limiter is $0, there will be no Incentive Fee based on capital gains in Year 2. 

  
(1)           Equal to 7.0%/4 multiplied by the net asset value at the start of the quarter. 

  

  
The Incentive Fee based on capital gains equals the lesser of (x) (A) 20% x ($15.0 million – $1.0 million) minus (B) $0 and (y) the 
Capital Gains Limiter. 

  
Therefore, the Incentive Fee based on capital gains equals the lesser of (x) $2.8 million and (y) the Capital Gains Limiter. 

  
The Capital Gains Limiter equals the amount, if any, by which (x) $2.0 million + $2.0 million + $5.0 million exceeds (y) 1.75% x 
$125 million + 1.75% x $125 million +1.75% x $125 million +1.75% x $125 million. 

  
Therefore, the Capital Gains Limiter equals the amount, if any, by which (x) $9.0 million exceeds (y) $8.75 million. 

  
Therefore, the Capital Gains Limiter is $0.25 million. 
  

  

   ● Year 1: None 

   ● Year 2: None, which is calculated as follows: 

   ● Year 3: $250,000, which is calculated as follows: 
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Therefore, because the Capital Gains Limiter is less than the $2.8 million, the Incentive Fee based on capital gains in Year 3 is 
the amount of the Capital Gains Limiter, or $0.25 million. 

  

  
The Incentive Fee based on capital gains equals the lesser of (x) (A) 20% x ($15.0 million – $0 million) minus (B) $0.25 million and 
(y) the Capital Gains Limiter. 

  
Therefore, the Incentive Fee based on capital gains equals the lesser of (x) $2.75 million and (y) the Capital Gains Limiter. 

  
The Capital Gains Limiter equals the amount, if any, by which (x) $2.0 million + $11.0 million + $0 exceeds (y) 1.75% x $125 million 
+ 1.75% x $125 million +1.75% x $125 million +1.75% x $125 million. 

  
Therefore, the Capital Gains Limiter equals the amount, if any, by which (x) $13.0 million exceeds (y) $8.75 million. 

  
Therefore, the Capital Gains Limiter is $4.25 million. 

  
Therefore, because $2.75 million is less than the Capital Gains Limiter, the Incentive Fee based on capital gains in Year 4 is $2.75 
million. 

  
Expenses 
  

Our investment adviser will pay all costs incurred by it in connection with the performance of its duties under the Investment 
Management Agreement. Our investment adviser will pay the compensation and expenses of all its personnel and will make available, without 
expense to us, the services of such of its partners, officers and employees as may duly be elected as our officers or directors, subject to their 
individual consent to serve and to any limitations imposed by law. Our investment adviser will not be required to pay any of our expenses other 
than those specifically allocated to it, including as set forth below. In particular, but without limiting the generality of the foregoing, our investment 
adviser will not be required to pay: (i) our operational and organizational expenses; (ii) fees and expenses, including travel expenses, incurred by 
our investment adviser or payable to third parties related to our investments, including, among others, professional fees (including, without 
limitation, the fees and expenses of consultants and experts) and fees and expenses from evaluating, monitoring, researching and performing due 
diligence on investments and prospective investments; (iii) interest payable on debt, if any, incurred to finance our investments; (iv) fees and 
expenses incurred by us in connection with membership in investment company organizations; (v) brokers’ commissions; (vi) fees and expenses 
associated with calculating our NAV (including the costs and expenses of any independent valuation firm); (vii) legal, auditing or accounting 
expenses; (viii) taxes or governmental fees; (ix) the fees and expenses of our administrator, transfer agent or sub-transfer agent; (x) the cost of 
preparing stock certificates or any other expenses, including clerical expenses of issue, redemption or repurchase of our shares; (xi) the expenses 
of and fees for registering or qualifying our shares for sale and of maintaining our registration and registering us as a broker or a dealer; (xii) the 
fees and expenses of our directors who are not affiliated with our investment adviser; (xiii) the cost of preparing and distributing reports, proxy 
statements and notices to our shareholders, the Securities and Exchange Commission and other regulatory authorities; (xiv) costs of holding 
stockholder meetings; (xv) listing fees; (xvi) the fees or disbursements of custodians of our assets, including expenses incurred in the performance 
of any obligations enumerated by our certificate of incorporation or bylaws insofar as they govern agreements with any such custodian; (xvii) 
insurance premiums; or (xviii) costs incurred in connection with any claim, litigation, arbitration, mediation, government investigation or dispute in 
connection with our business and the amount of any judgment or settlement paid in connection therewith, or the enforcement of our rights against 
any person and indemnification or contribution expenses payable by us to any person and other extraordinary expenses not incurred in the 
ordinary course our business. Our investment adviser shall not be required to pay expenses of activities which are primarily intended to result in 
sales of our shares, including, but not limited to, all costs and expenses associated with the preparation and distribution of an offering 
memorandum, a subscription agreement, if applicable, a registration statement or a shareholder application form. 
  
  

  

   ● Year 4: $2.75 million, which is calculated as follows: 
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Our investment adviser may impose a voluntary cap on the amount of expenses that will be borne by us on a monthly or annual basis. 

Any such expense cap may be increased, decreased, waived or eliminated at any time at our investment adviser’s sole discretion. 
  

To the extent that expenses to be borne by us pursuant to the Investment Management Agreement are paid by our investment adviser, 
we shall reimburse our investment adviser for such expenses, provided, however, that our investment adviser may elect, from time to time and in its 
sole discretion, to bear certain of our expenses set forth above, including organizational and other expenses. 
  

Duration and Termination 
  

The Investment Management Agreement will remain in full force and effect for two years initially, and will continue for periods of one 
year thereafter, but only so long as such continuance is specifically approved at least annually by (a) the vote of a majority of our directors who 
are not “interested persons” (as defined in the Investment Company Act) and in accordance with the requirements of the Investment Company 
Act and (b) by a vote of a majority of our Board of Directors or of a majority of our outstanding voting securities. The Investment Management 
Agreement may, on 60 days’ written notice to the other party, be terminated in its entirety at any time without the payment of any penalty, by our 
Board of Directors, by vote of a majority of our outstanding voting stock, or by our investment adviser. The Investment Management Agreement 
shall automatically terminate in the event of its assignment. 
  

  

Organization of our Investment Adviser 
  

Our investment adviser is registered as an investment adviser under the Investment Advisers Act of 1940. The principal executive offices 
of our investment adviser are located at 200 West Street, New York, New York 10282. 
  
Our Administrator 
  

Pursuant to the Administration Agreement between us and State Street Bank and Trust Company, our administrator, our administrator is 
responsible for providing various accounting and administrative services to us. 
  

The Administration Agreement provides that the administrator will not be liable to us for any damages or other losses arising out of the 
performance of its services thereunder except under certain circumstances, and contains provisions for the indemnification of the administrator by 
us against liabilities to other parties arising in connection with the performance of its services to us. 
  

We pay the administrator fees for its services as we determine are commercially reasonable in our sole discretion. We also reimburse the 
administrator for all reasonable expenses. To the extent that our administrator outsources any of its functions, the administrator will pay any 
compensation associated with such functions. 
  

We are not obligated to retain our administrator. The Administration Agreement may be terminated by either party without penalty upon 
30 days’ written notice to the other party. 
  

The terms of any administration agreement that we may enter with any subsequent administrator may differ materially from the terms of 
the Administration Agreement with State Street Bank and Trust Company in effect prior to such retention, including, without limitation, providing 
for a fee structure that results in us, directly or indirectly, bearing higher fees for similar services and other terms that are potentially less 
advantageous to us.  Our stockholders will not be entitled to receive prior notice of the engagement of an alternate administrator or of the terms of 
any agreement that is entered into with such administrator. 
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RELATED PARTY TRANSACTIONS AND CERTAIN RELATIONSHIPS 

  
We are party to various agreements with affiliates of Group, Inc., which owns a significant amount of our common stock.  Our investment 

adviser and other affiliates of Goldman Sachs also perform services for other clients, which creates various conflicts of interest.  See “Potential 
Conflicts of Interest” and “Risk Factors—Risks Relating to Our Business and Structure—Potential conflicts of interest could impact our 
investment returns.” 
  
Formation Transactions 
  

For a description of our Formation Transactions, see “Summary—Formation Transactions.” 
  
Co-Investment Opportunities 
  

We have in the past co-invested and expect in the future to co-invest on a concurrent basis with other affiliates, unless doing so is 
impermissible with existing regulatory guidance, applicable regulations and our allocation procedures.  Certain types of negotiated co-investments 
may be made only if we receive an order from the SEC permitting us to do so.  There can be no assurance that we will obtain any such order.  See 
“Regulation.” We and our investment adviser intend to submit an exemptive application to the SEC to permit greater flexibility to negotiate the 
terms of co-investments if our Board of Directors determines that it would be advantageous for us to co-invest with other accounts managed by 
our investment adviser or its affiliates in a manner consistent with our investment objectives, positions, policies, strategies and restrictions as well 
as regulatory requirements and other pertinent. 
  
Material Non-Public Information 
  

Our senior management and other investment professionals from our investment adviser may serve as directors of, or in a similar capacity 
with, companies in which we invest or in which we are considering making an investment.  Through these and other relationships with a company, 
these individuals may obtain material, non-public information that might restrict our ability to buy or sell securities of such company under the 
policies of the company or applicable law. 
  
Investment Management Agreement 
  

We are party to an Investment Management Agreement, pursuant to which we pay our investment adviser a fee for investment 
management services consisting of a base management fee and an incentive fee.  This fee structure may create an incentive for our investment 
adviser to invest in certain types of securities.  Additionally, we rely on investment professionals from our investment adviser to assist our Board 
of Directors with the valuation of our portfolio investments. 
  

The management fee and incentive fee paid to our investment adviser are based on the value of our investments and there may be a 
conflict of interest when personnel of our investment adviser are involved in the valuation process for our portfolio investments.  See also 
“Management—Investment Management Agreement.” 
  
License Agreement 
  

We are party to a license agreement with an affiliate of Goldman Sachs pursuant to which we have been granted a non-exclusive, royalty-
free license to use the “Goldman Sachs” name. Under this agreement, we shall not have a right to use the Goldman Sachs name if GSAMLP or 
another affiliate of Goldman Sachs is not our investment adviser or if our continued use of such license results in a violation of applicable law, 
results in a regulatory burden or has adverse regulatory consequences.  Other than with respect to this limited license, we have no legal right to 
the “Goldman Sachs” name. 
  
Transfer Agency Agreement 
 

We have entered into a transfer agency agreement with Goldman, Sachs & Co. (the “Transfer Agency Agreement”), pursuant to which, 
Goldman, Sachs & Co. as transfer agent: (i) records the issuance, transfer and repurchase of shares of our common stock and preferred stock; (ii) 
provides purchase and repurchase confirmations, as well as certain other statements; (iii) provides dividend crediting and certain disbursing agent  
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services; (iv) maintains stockholder accounts; and (v) renders certain other miscellaneous services.  Under the terms of the Transfer Agency 
Agreement, we indemnify and hold harmless the transfer agent, its affiliates and any agent under certain circumstances and to the extent permitted 
by the Investment Company Act.  As our transfer agent and dividend disbursing agent, Goldman, Sachs & Co. has retained State Street Bank and 
Trust Company as sub-transfer agent to assist in certain related functions. 
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CONTROL PERSONS AND PRINCIPAL STOCKHOLDERS 

  
  
Immediately prior to the completion of this offering there will be      shares of common stock issued and outstanding and           stockholders of 
record. The following table sets out certain ownership information with respect to our common stock for those persons who directly or indirectly 
own, control or hold with the power to vote 5% or more of our outstanding common stock and all officers and directors as a group. 

 
* Less than 1%. 
____________________ 
  

  

  
       The following table sets out the dollar range of our equity securities beneficially owned by each of our directors following the completion of 
the offering at an assumed initial public offering price of $       per share (which represents the mid-point of the range set forth on the cover of this 
prospectus).  Beneficial ownership is determined in accordance with Rule 16a-1(a)(2) under the Exchange Act. We are not part of a “family of 
investment companies,” as that term is defined in the Investment Company Act. 
  
  

  

    Percentage of Common Stock Outstanding 

    Immediately Prior to This Offering Immediately after This Offering 

Name and Address Type of Ownership (2) Shares Owned Percentage 
Shares  

Owned (3) Percentage 
The Goldman Sachs Group, Inc. 

(1) Record and beneficial   %   % 
James A. McNamara     *     
Ashok N. Bakhru     *     
Richard P. Strubel     *     
John P. Coblentz, Jr.     *     
All officers and directors as a 

group (10 persons) (2) Record and beneficial – * – – 

(1) The address of The Goldman Sachs Group, Inc., a Delaware corporation, is 200 West Street, New York, New York 10282. 

    
(2) The address for each of our directors and officers is c/o Goldman Sachs Asset Management, L.P., 200 West Street, New York, New York 10282. 

Beneficial ownership has been determined in accordance with Rule 13d-3 of the Exchange Act. 
    
(3) Assumes issuance of              shares of our common stock in this offering, and does not reflect shares of common stock reserved for issuance 

upon exercise of underwriters’ over-allotment option to purchase up to an additional            shares. 
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____________________ 
  

  

  

      

Name of Director  

Dollar Range of 
Equity Securities in the 

Company(1) 
  
Interested Directors 
      
James A. McNamara 
      
Independent Directors 
     
Ashok N. Bakhru 
     
John P. Coblentz, Jr. 
     
Richard P. Strubel 
     

(1) Dollar ranges are as follows: none, $1 – $10,000, $10,001 – $50,000, $50,001 – $100,000, or over $100,000. 
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DETERMINATION OF NET ASSET VALUE 

  
In accordance with the procedures adopted by our Board of Directors, the NAV per share of our outstanding shares of common stock is 

determined by dividing the value of total assets minus liabilities by the total number of shares outstanding. 
  

As a BDC, we generally invest in illiquid securities including debt and equity investments of middle-market companies. Under procedures 
adopted by our Board of Directors market quotations are generally used to assess the value of our investments for which market quotations are 
readily available. We obtain these market values from independent pricing services or at the bid prices obtained from at least two broker/dealers if 
available, otherwise by a principal market maker or a primary market dealer. If the Board of Directors or its delegate has a bona fide reason to 
believe any such market quote does not reflect the fair value of an investment, it may independently value such investments by using the 
valuation procedure that it uses with respect to assets for which market quotations are not readily available. 
  

We expect that there will not be readily available market values for most, if not all, of the investments which are or will be in our portfolio, 
and we will value such investments at fair value as determined in good faith by or under the direction of our Board of Directors using a 
documented valuation policy, described below, and a consistently applied valuation process. The factors that may be taken into account in pricing 
our investments at fair value include, as relevant, the nature and realizable value of any collateral, the portfolio company’s ability to make 
payments and its earnings and discounted cash flow, the markets in which the portfolio company does business, comparison to publicly traded 
securities and other relevant factors. When an external event such as a purchase transaction, public offering or subsequent equity sale occurs, we 
consider the pricing indicated by the external event to corroborate or revise our valuation. Under current auditing standards, the notes to our 
financial statements refer to the uncertainty with respect to the possible effect of such valuations, and any change in such valuations, on our 
financial statements. 
  

With respect to investments for which market quotations are not readily available, or for which market quotations are deemed not 
reflective of the fair value, the valuation procedures adopted by our Board of Directors contemplates a multi-step valuation process each quarter, 
as described below: 
  

  

  

  

  

  
Fair value, as defined under ASC 820, is the price that we would receive upon selling an investment or pay to transfer a liability in an orderly 
transaction to a market participant in the principal or most advantageous market for the investment or liability. ASC 820 emphasizes that valuation 
techniques maximize the use of observable market inputs and minimize the use of unobservable inputs. Inputs refer broadly to the assumptions 
that market participants would use in pricing an asset or liability, including assumptions about risk. Inputs may be observable or unobservable. 
Observable inputs reflect the assumptions market participants  
  
  

  

   (1) Our quarterly valuation process begins with each portfolio company or investment being initially valued by the investment 
professionals of our investment adviser responsible for the portfolio investment; 

   (2) Preliminary valuation conclusions are then documented and discussed with the management of our investment adviser; 

   (3) Our Board of Directors also engages independent valuation firms to conduct independent appraisals of our investments for which 
market quotations are not readily available or are readily available but deemed not reflective of the fair value of an investment. The 
independent valuation firms review management’s preliminary valuations in light of its own independent assessment and also in light 
of any market quotations obtained from an independent pricing service, broker, dealer or market maker.  At least a portion of our 
portfolio will be reviewed on a quarterly basis by third-party valuation firms and our entire portfolio will be reviewed at least annually 
by third-party valuation firms; 

   (4) The Audit Committee of our Board of Directors reviews the preliminary valuations of the investment adviser and that of the 
independent valuation firms and responds and supplements the valuation recommendations of the independent valuation firms to 
reflect any comments; and 

   (5) Our Board of Directors discusses the valuations and determines the fair value of each of our investments in good faith, based on the 
input of our investment adviser, the independent valuation firms and the Audit Committee. 
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would use in pricing an asset or liability based on market data obtained from sources independent of our investment adviser. Unobservable inputs 
reflect the assumptions market participants would use in pricing an asset or liability based on the best information available to us at the reporting 
period date. 
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DESCRIPTION OF CAPITAL STOCK 

  
The following description of our capital stock is based on relevant portions of the DGCL and on our certificate of incorporation and 

bylaws. This summary is not necessarily complete, and we refer you to the DGCL and our certificate of incorporation and bylaws for a more 
detailed description of the provisions summarized below. 
  
Capital Stock 
  

Our authorized stock consists of 200,000,000 shares of common stock, par value $0.001 per share, and 1,000,000 shares of preferred stock, 
par value $0.001 per share. There are no outstanding options or warrants to purchase our stock. Under Delaware law, our stockholders will 
generally not be personally liable for our debts or obligations.  Unless our Board of Directors determines otherwise, we will issue all shares of our 
capital stock in uncertificated form. 
  

  

  

(1) Title of Class   (2) Amount Authorized   
(3) Amount Held by us or for 

Our Account   

(4) Amount Outstanding 
Exclusive of Amounts Shown 

Under (3) 

Common Stock     200,000,000       —         
   
  

Preferred Stock     1,000,000       —       — 
   
  

Common Stock 
  

All shares of our common stock have equal rights as to earnings, assets, dividends and other distributions and voting and, when they are 
issued, will be duly authorized, validly issued, fully paid and nonassessable. Dividends or distributions may be made or paid to the holders of our 
common stock if, as and when declared by our Board of Directors out of funds legally available therefor, subject to the rights of holders of shares 
of any series of our preferred stock then outstanding. Shares of our common stock have no exchange, conversion or redemption rights.  Shares of 
our common stock are subject to the transfer restrictions set forth in our certificate of incorporation, as described more fully below, as well as any 
restrictions on transfer arising under federal and state securities laws or by contract.  Following the time at which the transfer restrictions 
contained in our certificate of incorporation terminate, shares of our common stock will be freely transferable, except when their transfer is 
restricted by federal and state securities laws or by contract.  In the event of our liquidation, dissolution or winding up, each share of our common 
stock would be entitled to share ratably in all of our assets that are legally available for distribution after we pay all debts and other liabilities and 
subject to any preferential rights of holders of shares of any series of our preferred stock then outstanding. Each share of our common stock is 
entitled to one vote on all matters submitted to a vote of stockholders generally, including the election of directors elected by a vote of 
stockholders generally. Except as provided with respect to any other class or series of stock, including our preferred stock, as more fully described 
below, the holders of our common stock possess exclusive voting power. There are no cumulative voting in the election of our Board of Directors, 
which means that holders of a majority of the outstanding shares of our capital stock entitled to vote in the election of such directors is entitled to 
elect that number of nominees equal to the number of directors to be elected by such holders, and holders of less than a majority of such shares 
will be unable to elect one or more specific directors for any available directorship. 
  

Our certificate of incorporation provides that shares of our common stock issued prior to our IPO may not be transferred without our prior 
written consent until a date to be established by us, which may be up to 180 days after the consummation of our IPO. 
  
Preferred Stock 
  

Our certificate of incorporation authorizes our Board of Directors to create and issue one or more series of preferred stock to the extent 
permitted by the Investment Company Act. Prior to the issuance of shares of each series of preferred stock, our Board of Directors will be required 
by Delaware law and by our certificate of incorporation to establish the voting powers (full or limited, or no voting powers), and the designations, 
preferences and relative, participating, optional or other special rights, and the qualifications, limitations and restrictions thereof, of each  
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series of our preferred stock. Thus, to the extent permitted by the Investment Company Act, the Board of Directors could authorize the issuance of 
shares of a series of our preferred stock with terms and conditions which could have the effect of delaying, deferring or preventing a transaction or 
a change in control that might involve a premium price for holders of our common stock or otherwise be in their best interest. 
  

Any issuance of preferred stock must comply with the requirements of the Investment Company Act. The Investment Company Act 
requires, among other things, that (1) immediately after issuance and before any dividend or other distribution is made with respect to our common 
stock and before any purchase of common stock is made, such preferred stock together with all other senior securities must not exceed an amount 
equal to 50% of our total assets after deducting the amount of such dividend, distribution or purchase price, as the case may be, and (2) the holder 
of shares of preferred stock, if any are issued, must be entitled as a class voting separately to elect two directors at all times and to elect a majority 
of the directors if dividends on such preferred stock are in arrears by two full years or more. Certain matters under the Investment Company Act 
require the affirmative vote of the holders of  at least a majority of the outstanding shares of preferred stock (as determined in accordance with the 
Investment Company Act), including our outstanding perpetual preferred stock, voting together as a separate class.  For example, the vote of such 
holders of preferred stock would be required to approve a proposal involving a plan of reorganization adversely affecting such securities. 
  
Provisions of the DGCL and Our Certificate of Incorporation and Bylaws 
  

  

Limitation on Liability of Directors; Indemnification and Advancement of Expenses 
  

The indemnification of our officers and directors is governed by Section 145 of the DGCL and our certificate of incorporation and bylaws. 
Section 145(a) of the DGCL empowers a corporation to indemnify any person who was or is a party or is threatened to be made a party to any 
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in 
the right of the corporation) by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was 
serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other 
enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the 
person in connection with such action, suit or proceeding if (1) such person acted in good faith, (2) in a manner such person reasonably believed 
to be in or not opposed to the best interests of the corporation and (3) with respect to any criminal action or proceeding, such person had no 
reasonable cause to believe the person’s conduct was unlawful. 
  

Section 145(b) of the DGCL empowers a corporation to indemnify any person who was or is a party or is threatened to be made a party to 
any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact 
that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a 
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against expenses (including 
attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or settlement of such action or suit if such 
person acted in good faith and in a manner the person reasonably believed to be in, or not opposed to, the best interests of the corporation, and 
except that no indemnification may be made in respect of any claim, issue or matter as to which such person has been adjudged to be liable to the 
corporation unless and only to the extent that the Delaware Court of Chancery or the court in which such action or suit was brought determines 
upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably 
entitled to indemnity for such expenses which the Court of Chancery or such other court deems proper. 
  

Section 145(c) of the DGCL provides that to the extent that a present or former director or officer of the corporation has been successful, 
on the merits or otherwise, in defense of any action, suit or proceeding referred to in subsections (a) and (b) of Section 145, or in defense of any 
claim, issue or matter therein, such person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by 
such person in connection with such action, suit or proceeding. 
  

In all cases in which indemnification is permitted under subsections (a) and (b) of Section 145 (unless ordered by a court), it will be made 
by the corporation only if it is consistent with the Investment Company Act and as authorized in the specific case upon a determination that 
indemnification of the present or former director, officer, employee or agent is proper in the circumstances because the person to be indemnified 
has met the applicable  
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standard of conduct set forth in those subsections. Such determination must be made, with respect to a person who is a director or officer 

at the time of such determination, (1) by a majority vote of the directors who are not parties to such action, suit or proceeding, even though less 
than a quorum, or (2) by a committee of such directors designated by majority vote of such directors, even though less than a quorum, or (3) if 
there are no such directors, or if such directors so direct, by independent legal counsel in a written opinion or (4) by the stockholders. 
  

Section 145(e) authorizes the corporation to pay expenses (including attorneys’ fees) incurred by an officer or director of the corporation 
in defending any civil, criminal, administrative or investigative action, suit or proceeding in advance of the final disposition of such action, suit or 
proceeding upon receipt of an undertaking by or on behalf of the person to whom the advancement will be made to repay the advanced amounts if 
it is ultimately determined that he or she was not entitled to be indemnified by the corporation as authorized by Section 145. Section 145(e) also 
provides that such expenses (including attorneys’ fees) incurred by former directors and officers or other employees and agents of the 
corporation, or persons serving at the request of the corporation as directors, officers, employees or agents of another corporation, partnership, 
joint venture, trust or other enterprise may be so paid upon such terms and conditions, if any, as the corporation deems appropriate. 
  

Section 145(f) provides that indemnification and advancement of expenses provided by, or granted pursuant to, the other subsections of 
such Section are not to be deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be 
entitled under any bylaw, agreement, vote of stockholders or disinterested directors, or otherwise. 
  

Section 145(g) authorizes the corporation to purchase and maintain insurance on behalf of its current and former directors, officers, 
employees and agents (and on behalf of any person who is or was serving at the request of the corporation as a director, officer, employee or 
agent of another corporation, partnership, joint venture, trust or other enterprise) against any liability asserted against such person and incurred 
by such person in any such capacity, or arising out of such person’s status as such, regardless of whether the corporation would have the power 
to indemnify such persons against such liability under Section 145. 
  

Section 102(b)(7) of the DGCL allows a corporation to provide in its certificate of incorporation a provision that limits or eliminates the 
personal liability of a director of the corporation to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a 
director, provided that such provision may not limit or eliminate the liability of a director (1) for any breach of the director’s duty of loyalty to the 
corporation or its stockholders, (2) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, 
(3) under Section 174 of the DGCL, relating to unlawful payment of dividends or unlawful stock purchases or redemption of stock or (4) for any 
transaction from which the director derived an improper personal benefit.  Our certificate of incorporation will provide that our directors will not be 
liable to us or our stockholders for monetary damages for breach of fiduciary duty as a director to the fullest extent permitted by the current DGCL 
or as the DGCL may hereafter be amended. 
  

Our certificate of incorporation requires us to indemnify to the full extent permitted by Section 145 of the DGCL all persons whom we may 
indemnify under that section.  Our certificate of incorporation also provides that expenses incurred by our officers or directors in defending any 
action, suit or proceeding for which they may be entitled to indemnification under our certificate of incorporation shall be paid in advance of the 
final disposition of the action, suit or proceeding.  However, any indemnification or payment or reimbursement of expenses made pursuant to such 
provisions of our certificate of incorporation will be subject to the applicable requirements of the Investment Company Act.  In addition, our 
bylaws provide that, except for certain proceedings initiated by our directors or officers, we must indemnify, and advance expenses to, our current 
and former directors and officers to the fullest extent permitted by the DGCL, but provide that any indemnification or reimbursement of expenses 
thereunder is subject to the applicable requirements of the Investment Company Act. 
  

  

Delaware Anti-Takeover Law 
  

The DGCL contains, and our certificate of incorporation and bylaws also contain, provisions that could make it more difficult for a 
potential acquirer to acquire us by means of a tender offer, proxy contest or otherwise. These provisions are expected to discourage certain 
coercive takeover practices and inadequate takeover bids and to encourage persons seeking to acquire control of us to negotiate first with our 
Board of Directors. These measures may delay, defer or prevent a transaction or a change in control that might otherwise be in the best interests of 
our  
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stockholders. We believe, however, that the benefits of these provisions outweigh the potential disadvantages of discouraging any such 
acquisition proposals because the negotiation of such proposals may improve their terms. 
  

We have elected in our certificate of incorporation not to be subject to Section 203 of the Delaware General Corporation Law, an 
antitakeover law. However, our certificate of incorporation contains provisions that, at any point in time in which our common stock is registered 
under Section 12(b) or Section 12(g) of the Exchange Act, have the same effect as Section 203, except that it exempts Group Inc. and its affiliates, 
and certain of its or their respective direct or indirect transferees and any group as to which such persons are a party, from the effect of those 
provisions. In general, these provisions will prohibit us from engaging in any “business combination” with any “interested stockholder” for a 
period of three years following the date that the stockholder became an interested stockholder, unless: 
  

  

  

  
These provisions define “business combination” to include the following: 
  

  

  

  

  

  
In general, these provisions define an “interested stockholder” as any entity or person that is the beneficial owner of 15% or more of our 

outstanding voting stock or is an affiliate or associate of us and was the beneficial owner of 15% or more of our outstanding voting stock at any 
time within the three year period immediately prior to  

  
  

  

   ● prior to such time, the Board of Directors approved either the business combination or the transaction which resulted in the 
stockholder becoming an interested stockholder; 

   ● upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested 
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding 
for purposes of determining the voting stock outstanding (but not the outstanding voting stock owned by the interested 
stockholder) those shares owned by persons who are directors and also officers of the corporation; or 

   ● at or subsequent the such time the business combination is approved by the Board of Directors and authorized at a meeting of 
stockholders, and not by written consent, by at least two-thirds of the outstanding voting stock that is not owned by the interested 
stockholder. 

   ● any merger or consolidation involving the corporation or any direct or indirect majority-owned subsidiary of the corporation with the 
interested stockholder; 

   ● any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series of transactions), except 
proportionately as a stockholder of such corporation, to or with the interested stockholder, of 10% or more of either the aggregate 
market value of all the assets of the corporation or the aggregate market value of all the outstanding stock of the corporation; 

   ● subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation or by any direct or indirect 
majority-owned subsidiary of the corporation of any stock of the corporation or of such subsidiary to the interested stockholder; 

   ● any transaction involving the corporation or any direct or indirect majority owned subsidiary of the corporation that has the effect, 
directly or indirectly,  of increasing the proportionate share of the stock of any class or series (or securities convertible into the stock 
of any class or series) of the corporation or of any such subsidiary owned by the interested stockholder, except as to immaterial 
changes due to fractional share adjustments or as a result of any purchase or redemption of any shares of stock not caused, directly 
or indirectly, by the interested stockholder; or 

   ● the receipt by the interested stockholder of the benefit, directly or indirectly (except proportionately as a stockholder of the 
corporation) of any loans, advances, guarantees, pledges or other financial benefits provided by or through the corporation or any 
direct or indirect majority-owned subsidiary. 
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the relevant date, and the affiliates or associates of any such entity or person, but Group Inc. and its affiliates and certain of its or their respective 
direct or indirect transferees and any group as to which such persons are a party are excluded from the definition of interested stockholder. 
  

These provisions could prohibit or delay mergers or other takeover or change in control attempts and, accordingly, may discourage 
attempts to acquire us. 
  

  

Election of Directors 
  

Our bylaws provide that, unless otherwise provided in our certificate of incorporation (including with respect to the special rights of 
holders of one or more series of our preferred stock to elect directors), our directors are elected by the affirmative vote of the holders of a majority 
of the votes cast by stockholders entitled to vote thereon present in person or by proxy at a meeting of stockholders called for the purpose of 
electing directors. Under our certificate of incorporation, our Board of Directors has the power to amend our bylaws, including the provisions 
specifying the vote required to elect directors.  Under Section 216 of the DGCL, however, a bylaw amendment adopted by stockholders which 
specifies the votes that shall be necessary for the election of directors shall not be further amended or repealed by the Board of Directors. 
  
Classified Board of Directors 
  

Under our certificate of incorporation, subject to the special right of the holders of one or more series of preferred stock to elect additional 
preferred directors, our directors are divided into three classes of directors, with the classes to be as nearly equal in number as possible, serving 
staggered three-year terms, with the term of office of directors in only one of the three classes expiring each year.  As a result, approximately one-
third of such directors will then be elected each year.  A classified board may render a change in control of us or removal of our incumbent 
management more difficult. We believe, however, that, the longer time required to elect a majority of a classified Board of Directors will help to 
ensure the continuity and stability of our management and policies. 
  
Number of Directors; Removal; Vacancies 
  

Our certificate of incorporation provides that, subject to any rights of holders of one or more series of preferred stock to elect additional 
preferred directors, the total number of directors will be fixed from time to time exclusively pursuant to a resolution adopted by the Board of 
Directors.  Under the DGCL, unless the certificate of incorporation provides otherwise (which our certificate of incorporation does not), directors 
on a classified board may be removed only for cause.  Prior to the time at which our directors are classified, any of our directors may be removed, 
with or without cause, by the holders of a majority in voting power of the outstanding shares of our capital stock entitled to elect such 
directors.  Our certificate of incorporation provides that, once our directors are divided into classes serving staggered three-year terms, such 
directors may only be removed for cause, and only upon the affirmative vote of holders of at least two-thirds of the outstanding shares entitled to 
vote generally in the election of directors.  Under our certificate of incorporation, subject to the applicable requirements of the Investment 
Company Act and the rights of the holders of one or more series of preferred stock, any vacancy on the Board of Directors resulting from the 
death, resignation, retirement, removal or disqualification of a director or other cause, or any vacancy resulting from an increase in the number of 
directors, may be filled only by vote of a majority of the directors then in office, even though less than a quorum or by a sole remaining director; 
provided that when the holders of any class or series of our stock are entitled under the certificate of incorporation to elect directors, vacancies in 
directorships elected by such class, classes or series may be filled by a majority of the remaining directors so elected. Any such limitations on the 
ability of our stockholders to remove directors and fill vacancies could make it more difficult for a third-party to acquire, or discourage a third-party 
from seeking to acquire, control of us. 
  
Action by Stockholders 
  

Our certificate of incorporation provides that our stockholders will only be able to take action at an annual or special meeting of 
stockholders and may not take action by written consent of stockholders in lieu of a meeting. This may have the effect of delaying consideration 
of a stockholder proposal until the next annual meeting. 
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Advance Notice Provisions for Stockholder Nominations and Stockholder Proposals 
  

Our bylaws provide that with respect to an annual meeting of stockholders, nominations of persons for election to the Board of Directors 
and the proposal of other business to be considered by stockholders may be made only (1) by or at the direction of the Board of Directors (or a 
duly authorized committee thereof), (2) pursuant to our notice of meeting or (3) by a stockholder who is entitled to vote at the meeting and who has 
complied with the advance notice procedures of the bylaws. For any nomination or business proposal to be properly brought by a stockholder for 
a meeting, such stockholder will have to comply with advance notice requirements and provide us with certain information. Generally, to be timely, 
a stockholder’s notice must be received at our principal executive offices not less than 90 days nor more than 120 days prior to the first 
anniversary date of the immediately preceding annual meeting of stockholders. Our bylaws specify requirements as to the form and content of any 
such stockholder’s notice. Our bylaws also allow the presiding officer at a meeting of the stockholders to adopt rules and regulations for the 
conduct of meetings which may have the effect of precluding the conduct of certain business at a meeting if the rules and regulations are not 
followed. Our bylaws further provide that nominations of persons for election to the Board of Directors at a special meeting may be made only by 
or at the direction of the Board of Directors, and provided that the Board of Directors has determined that directors will be elected at the meeting, 
by a stockholder who is entitled to vote at the meeting and who has complied with the advance notice provisions of the bylaws. 
  

The purpose of requiring stockholders to give us advance notice of nominations and other business is to afford our Board of Directors a 
meaningful opportunity to consider the qualifications of the proposed nominees and the advisability of any other proposed business and, to the 
extent deemed necessary or desirable by our Board of Directors, to inform stockholders and make recommendations about such qualifications or 
business, as well as to provide a more orderly procedure for conducting meetings of stockholders. Although our bylaws do not give our Board of 
Directors any power to disapprove stockholder nominations for the election of directors or proposals recommending certain action that are made in 
compliance with applicable advance notice procedures, they may have the effect of precluding a contest for the election of directors or the 
consideration of stockholder proposals if proper procedures are not followed and of discouraging or deterring a third party from conducting a 
solicitation of proxies to elect its own slate of directors or to approve its own proposal without regard to whether consideration of such nominees 
or proposals might be harmful or beneficial to us and our stockholders. 
  
Stockholder Meetings 
  

Our certificate of incorporation and bylaws provide that any action required or permitted to be taken by stockholders at an annual 
meeting or special meeting of stockholders may only be taken if it is properly brought before such meeting. Stockholders at an annual meeting may 
only consider proposals or nominations specified in the notice of meeting or brought before the meeting by or at the direction of the Board of 
Directors, or by a stockholder of record on the record date for the meeting who is entitled to vote at the meeting and who has delivered timely 
written notice in proper form to the secretary of the stockholder’s intention to bring such business before the meeting. These provisions could 
have the effect of delaying until the next stockholder meeting stockholder actions that are favored by the holders of a majority of our outstanding 
voting securities. 
  
Calling of Special Meetings of Stockholders 
  

Our certificate of incorporation and bylaws provide that special meetings of stockholders may be called by our Board of Directors, the 
chairman of the board and our chief executive officer, and not by any other person. 
  
Amendments to the Certificate of Incorporation and Bylaws 
  

Section 242 of the DGCL generally provides any amendment to the certificate of incorporation must be approved and declared advisable 
by the Board of Directors and adopted by the affirmative vote of holders of a majority of the outstanding shares of capital stock entitled to vote 
thereon, and by a majority of the outstanding stock of each class entitled to vote thereon as a class.  Section 109 of the DGCL provides that, after a 
corporation has received payment for its capital stock, the power to adopt, amend or repeal the bylaws shall be in the stockholders entitled to vote, 
but any corporation may, in its certificate of incorporation, confer the power to adopt, amend or repeal bylaws upon the directors.  Our certificate 
of incorporation provides our Board of Directors with such power.  The DGCL provides that the certificate of incorporation may contain provisions 
requiring for any corporate action the vote of a larger portion of the stock or of any class or series thereof than is required by the  
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DGCL.  Our certificate of incorporation provides that the following provisions, among others, may be amended by our stockholders only 

by a vote of at least two-thirds of the outstanding shares of our capital stock entitled to vote thereon: 
  

  

  

  

  

  

  

  

  

  

  
Our bylaws generally are able to be amended by approval of (i) a majority of the total number of authorized directors or (ii) the affirmative 

vote of the holders of at least two-thirds of the outstanding shares of our capital stock entitled to vote thereon. 
  

  

   ● the provisions regarding the classification of our Board of Directors; 

   ● the provisions specifying the percentage of votes required to remove directors for cause; 

   ● the provisions limiting stockholder action by written consent; 

   ● the provisions regarding the calling of special meetings; 

   ● the provisions regarding the number of directors and filling vacancies on our Board of Directors and newly created directorships; 

   ● the provision requiring a supermajority vote to amend our bylaws; 

   ● the limitation of directors’ personal liability to us or our stockholders for breach of fiduciary duty as a director; 

   ● the provisions regarding indemnification and advancement of expenses under our certificate of incorporation; 

   ● the provision regarding restrictions on business combinations with interested stockholders; and 

   ● the amendment provision requiring that the above provisions be amended only with a two-thirds supermajority vote. 

Conflict with Investment Company Act 
  

Our bylaws provide that, if and to the extent that any provision of the DGCL or any provision of our certificate of incorporation or bylaws 
conflicts with any provision of the Investment Company Act, the applicable provision of the Investment Company Act will control. 
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SHARES ELIGIBLE FOR FUTURE SALE 

  
Upon completion of this offering,          shares of our common stock will be outstanding, assuming no exercise of the underwriters’ over-

allotment option to purchase additional shares of our common stock. The     shares of common stock (assuming no exercise of the underwriters’ 
over-allotment option to purchase additional shares of our common stock) sold in the offering will be freely tradable without restriction or 
limitation under the Securities Act. Any shares purchased in this offering by our affiliates, as defined in the Securities Act, will be subject to the 
public information, manner of sale and volume limitations of Rule 144 under the Securities Act. The remaining         shares of our common stock that 
were issued prior to the completion of this offering will be “restricted securities” under the meaning of Rule 144 promulgated under the Securities 
Act and may not be sold in the absence of registration under the Securities Act unless an exemption from registration is available, including 
exemptions contained in Rule 144. 
  

In general, under Rule 144 as currently in effect, if six months have elapsed since the date of acquisition of restricted securities from us or 
any of our affiliates and we are subject to the Exchange Act periodic reporting requirements for at least three months prior to the sale, the holder of 
such restricted securities can sell such securities. However, the number of securities sold by such person within any three-month period cannot 
exceed the greater of: 
  

  

  
Sales under Rule 144 by our efforts also are subject to certain manners of sale provisions, notice requirements and the availability of current 

public information about us. No assurance can be given as to (a) the likelihood that an active market for our common stock will develop, (b) the 
liquidity of any such market, (c) the ability of our stockholders to sell our securities or (d) the prices that stockholders may obtain for any of our 
securities. No prediction can be made as to the effect, if any, that future sales of securities, or the availability of securities for future sales, will have 
on the market price prevailing from time to time. Sales of substantial amounts of our securities, or the perception that such sales could occur, may 
affect adversely prevailing market prices of our common stock. Immediately upon the expiration of the      day initial lock-up period described 
below, an aggregate of         shares of common stock subject to the lock-up will be eligible for sale in the public market in accordance with Rule 144. 
  

Stockholders that purchased our shares of common stock prior to our IPO are not permitted to transfer their shares without our prior written 
consent until a date to be established by us, which may be up to 180 days after the consummation of this offering. 
  

  

  ●   1% of the total number of securities then outstanding; or 

  
●   the average weekly trading volume of our securities during the four calendar weeks preceding the date on which notice of the sale is 

filed with the SEC. 
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REGULATION 

  
We have elected to be treated as a BDC under the Investment Company Act. As with other companies regulated by the Investment 

Company Act, a BDC must adhere to certain substantive regulatory requirements. The Investment Company Act contains prohibitions and 
restrictions relating to transactions between BDCs and their affiliates (including any investment advisers or sub-advisers), principal underwriters 
and affiliates of those affiliates or underwriters and requires that a majority of the directors be persons other than “interested persons,” as that 
term is defined in the Investment Company Act. In addition, the Investment Company Act provides that we may not change the nature of our 
business so as to cease to be, or to withdraw our election as a BDC unless approved by a majority of our outstanding voting securities. A majority 
of the outstanding voting securities of a company is defined under the Investment Company Act as the lesser of: (i) 67% or more of the voting 
securities present at such meeting, if the holders of more than 50% of the outstanding voting securities of such company are present or 
represented by proxy or (ii) of more than 50% of the outstanding voting securities of such company. 
  

Any issuance of preferred stock must comply with the requirements of the Investment Company Act.  Additionally, the Investment 
Company Act requires, among other things, that (1) immediately after issuance and before any dividend or other distribution is made with respect 
to our common stock and before any purchase of common stock is made, such preferred stock together with all other senior securities must not 
exceed an amount equal to 50% of our total assets after deducting the amount of such dividend, distribution or purchase price, as the case may be, 
and (2) the holder of shares of preferred stock, if any are issued, must be entitled as a class to elect two directors at all times and to elect a majority 
of the directors if dividends on such preferred stock are in arrears by two full years or more. Certain other matters under the Investment Company 
Act require a separate class vote of the holders of any issued and outstanding preferred stock. For example, holders of preferred stock would be 
entitled to vote separately as a class from the holders of common stock on a proposal involving a plan of reorganization adversely affecting such 
securities. 
  

We may invest up to 100% of our assets in securities acquired directly from issuers in privately negotiated transactions. With respect to 
such securities, we may, for the purpose of public resale, be deemed a “principal underwriter” as that term is defined under the Securities Act. We 
may purchase or otherwise receive warrants which offer an opportunity (not a requirement) to purchase common stock of a portfolio company in 
connection with an acquisition financing or other investments. Similarly, we may acquire rights that obligate an issuer of acquired securities or 
their affiliates to repurchase the securities at certain times, under certain circumstances. We do not intend to acquire securities issued by any 
investment company whereby our investment would exceed the limits imposed by the Investment Company Act. Under these limits, we generally 
cannot acquire more than (1) 3% of the total outstanding voting stock of any investment company, (2) invest more than 5% of the value of our 
total assets in the securities of one investment company, or (3) invest more than 10% of the value of our total assets in the securities of investment 
companies in general. These limitations do not apply where we (i) make investments through a subsidiary or (ii) acquire interests in a money market 
fund as long as we do not pay a sales charge or service fee in connection with the purchase. With respect to the portion of our portfolio invested 
in securities issued by investment companies, it should be noted that such investments might subject our stockholders to additional expenses. 
None of our policies described above are fundamental and each such policy may be changed without stockholder approval, subject to any 
limitations imposed by the Investment Company Act. 
  

Private funds that are excluded from the definition of “investment company” pursuant to either Section 3(c)(1) or 3(c)(7) of the Investment 
Company Act are also subject to certain of the limits under the Investment Company Act noted above. Specifically, such private funds may not 
acquire directly or through a controlled entity more than 3% of our total outstanding voting stock (measured at the time of the acquisition). 
Investment companies registered under the Investment Company Act are also subject to the restriction as well as other limitations under the 
Investment Company Act that would restrict the amount that they are able to invest in our securities. As a result, certain investors would be 
required to hold a smaller position in our shares than if they were not subject to such restrictions. 
  
Qualifying Assets 
  

Under the Investment Company Act, a BDC may not acquire any asset other than assets of the type listed in Section 55(a) of the 
Investment Company Act, which are referred to as “qualifying assets,” unless, at the time  
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the acquisition is made, qualifying assets (not including certain assets specified in the Investment Company Act) represent at least 70% 

of the company’s total assets. The principal categories of qualifying assets relevant to our proposed business are the following: 
  

  

  

  

  

  

  

  

  

  

  

  

  
Managerial Assistance to Portfolio Companies 
  

A BDC must be organized and have its principal place of business in the United States and must be operated for the purpose of making 
investments in the types of securities described in (1), (2) or (3) above under “Qualifying Assets.” However, in order to count portfolio securities 
as qualifying assets for the purpose of the 70% test, the BDC must also either control the issuer of the securities or offer to make available to the 
issuer of the securities (other than small and solvent companies described above) significant managerial assistance; except that, where the BDC 
purchases such securities in conjunction with one or more other persons acting together, one  

  
  

  

   (1) Securities purchased in transactions not involving any public offering from the issuer of such securities, which issuer (subject to certain 
exceptions) is an eligible portfolio company, or from any person who is, or has been during the preceding thirteen months an affiliated 
person of an eligible portfolio company, or from any other person, subject to such rules and regulations as may be prescribed by the SEC. 
An eligible portfolio company is defined in the Investment Company Act as any issuer which: 

   (a) is organized under the laws of, and has its principal place of business in, the United States; 

   (b) is not an investment company (other than a small business investment company wholly owned by the BDC) or a company that would 
be an investment company but for certain exclusions under the Investment Company Act; and 

   (c) satisfies any of the following: 

   ● does not have any class of securities listed on a national securities exchange or has a class of securities listed on a national 
securities exchange but has an aggregate market value of outstanding common equity of less than $250 million; 

   ● is controlled by a BDC or a group of companies including a BDC, and the BDC has an affiliated person who is a director of 
the eligible portfolio company; or 

   ● is a small and solvent company having total assets of not more than $4 million and capital and surplus of not less than $2 
million. 

   (2) Securities of any eligible portfolio company that we control. 

   (3) Securities purchased in a private transaction from a U.S. issuer that is not an investment company or from an affiliated person of the 
issuer, or in transactions incident thereto, if the issuer is in bankruptcy and subject to reorganization or if the issuer, immediately prior to 
the purchase of its securities was unable to meet its obligations as they came due without material assistance other than conventional 
lending or financing arrangements. 

   (4) Securities of an eligible portfolio company purchased from any person in a private transaction if there is no ready market for such 
securities and we already own at least 60% of the outstanding equity of the eligible portfolio company. 

   (5) Securities received in exchange for or distributed on or with respect to securities described in (1) through (4) above, or pursuant to the 
exercise of options, warrants or rights relating to such securities. 

   (6) Cash, cash equivalents, U.S. Government securities or high-quality debt securities maturing in one year or less from the time of 
investment. 
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of the other persons in the group may make available such managerial assistance (as long as the BDC does not make available significant 
managerial assistance solely in this fashion). Making available significant managerial assistance means, among other things, any arrangement 
whereby the BDC, through its directors, officers or employees, offers to provide, and, if accepted, does so provide, significant guidance and 
counsel concerning the management, operations or business objectives and policies of a portfolio company. 
  
Temporary Investments 
  

As a BDC, pending investment in other types of “qualifying assets,” as described above, our investments may consist of cash, cash 
items, U.S. Government securities or high-quality debt securities maturing in one year or less from the time of investment, which we refer to, 
collectively, as temporary investments, so that 70% of our assets are qualifying assets. Typically, we will invest in U.S. Treasury bills or in 
repurchase agreements, provided that such agreements are fully collateralized by cash or securities issued by the U.S. Government or its agencies. 
A repurchase agreement involves the purchase by an investor, such as us, of a specified security and the simultaneous agreement by the seller to 
repurchase it at an agreed-upon future date and at a price which is greater than the purchase price by an amount that reflects an agreed-upon 
interest rate. There is no percentage restriction on the proportion of our assets that may be invested in such repurchase agreements. However, if 
more than 25% of our total assets constitute repurchase agreements from a single counterparty, we would not meet the asset diversification 
requirements in order to qualify as a RIC for U.S. federal income tax purposes. Thus, we do not intend to enter into repurchase agreements with a 
single counterparty in excess of this limit. Our investment adviser will monitor the creditworthiness of the counterparties with which we enter into 
repurchase agreement transactions. 
  
Indebtedness and Senior Securities 
  

As a BDC, we are permitted, under specified conditions, to issue multiple classes of indebtedness and one class of shares of stock senior 
to our common stock if our asset coverage, as defined under the Investment Company Act, is at least equal to 200% immediately after each such 
issuance. In addition, except in limited circumstances, while any indebtedness and senior securities remain outstanding, except in limited 
circumstances, we must make provisions to prohibit any distribution to our stockholders or the repurchase of such securities or stock unless we 
meet the applicable asset coverage ratios at the time of the distribution or repurchase. We may also borrow amounts up to 5% of the value of our 
total assets for temporary or emergency purposes without regard to asset coverage. For a discussion of the risks associated with leverage, see 
“Risk Factors – Risks Relating to Our Business and Structure – Regulations governing our operation as a BDC affect our ability to and the way in 
which we raise additional capital.” 
  
Code of Ethics 
  

We have adopted a code of ethics pursuant to Rule 17j-1 under the Investment Company Act and we have also approved our  investment 
adviser’s code of ethics that it adopted in accordance with Rule 17j-1 and Rule 204A-1 under the Advisers Act.  These codes of ethics establish, 
among other things, procedures for personal investments and restrict certain personal securities transactions, including transactions in securities 
that are held by us. Personnel subject to each code may invest in securities for their personal investment accounts, so long as such investments 
are made in accordance with the code’s requirements. The Codes of Ethics can be reviewed and copied at the SEC’s Public Reference Room in 
Washington, D.C. Information on the operation of the Public Reference Room may be obtained by calling the SEC at (202) 551-8090 or (800) SEC-
0330. The Codes of Ethics are also available on the EDGAR Database on the SEC’s Internet site at http://www.sec.gov. Copies may also be 
obtained after paying a duplicating fee by writing the SEC’s Public Reference Section, Washington, DC 20549-0102, or by electronic request to 
publicinfo@sec.gov. 
  
Proxy Voting Policies and Procedures 
  

We have delegated the voting of portfolio securities to our investment adviser. For client accounts for which our investment adviser has 
voting discretion, our investment adviser has adopted policies and procedures (the “Proxy Voting Policy”) for the voting of proxies. Under the 
Proxy Voting Policy, our investment adviser’s guiding principles in performing proxy voting are to make decisions that favor proposals that tend to 
maximize a company’s shareholder value and are not influenced by conflicts of interest. To implement these guiding principles for investments in 
publicly-traded equities, our investment adviser has developed customized proxy  
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voting guidelines (the “Guidelines”) that it generally applies when voting on behalf of client accounts. Attached as Annex A is a summary of the 
Guidelines. These Guidelines address a wide variety of individual topics, including, among other matters, shareholder voting rights, anti-takeover 
defenses, board structures, the election of directors, executive and director compensation, reorganizations, mergers, issues of corporate social 
responsibility and various shareholder proposals. 
  

The Proxy Voting Policy, including the Guidelines, is reviewed periodically to assure that it continues to be consistent with our 
investment adviser’s guiding principles. The Guidelines embody the positions and factors our investment adviser generally considers important in 
casting proxy votes. 
  

Our investment adviser has retained a third-party proxy voting service (“Proxy Service”), currently Institutional Shareholder Services, to 
assist in the implementation and administration of certain proxy voting-related functions including, without limitation, operational, recordkeeping, 
and reporting services. The Proxy Service also prepares a written analysis and recommendation (a “Recommendation”) of each proxy vote that 
reflects the Proxy Service’s application of the Guidelines to particular proxy issues. While it is our investment adviser’s policy generally to follow 
the Guidelines and Recommendations from the Proxy Service, our investment adviser’s portfolio management teams (“Portfolio Management 
Teams”) may on certain proxy votes seek approval to diverge from the Guidelines or a Recommendation by following an “override” process. Such 
decisions are subject to a review and approval process, including a determination that the decision is not influenced by any conflict of interest. A 
Portfolio Management Team that receives approval through the override process to cast a proxy vote that diverges from the Guidelines and/or a 
Recommendation may vote differently than other Portfolio Management Teams that did not seek to override the vote. In forming their views on 
particular matters, the Portfolio Management Teams are also permitted to consider applicable regional rules and practices, including codes of 
conduct and other guides, regarding proxy voting, in addition to the Guidelines and Recommendations. Our investment adviser may hire other 
service providers to replace or supplement the Proxy Service with respect to any of the services our investment adviser currently receives from the 
Proxy Service. 
  

From time to time, our investment adviser may face regulatory, compliance, legal or logistical limits with respect to voting securities that it 
may purchase or hold for client accounts which can affect our investment adviser’s ability to vote such proxies, as well as the desirability of voting 
such proxies. Among other limits, federal, state and foreign regulatory restrictions or company specific ownership limits, as well as legal matters 
related to consolidated groups, may restrict the total percentage of an issuer’s voting securities that our investment adviser can hold for clients 
and the nature of our investment adviser’s voting in such securities. Our investment adviser’s ability to vote proxies may also be affected by, 
among other things: (i) late receipt of meeting notices; (ii) requirements to vote proxies in person: (iii) restrictions on a foreigner’s ability to exercise 
votes; (iv) potential difficulties in translating the proxy; (v) requirements to provide local agents with unrestricted powers of attorney to facilitate 
voting instructions; and (vi) requirements that investors who exercise their voting rights surrender the right to dispose of their holdings for some 
specified period in proximity to the shareholder meeting. 
  

Our investment adviser conducts periodic due diligence meetings with the Proxy Service which include, but are not limited to, a review of 
the Proxy Service’s general organizational structure, new developments with respect to research and technology, work flow improvements and 
internal due diligence with respect to conflicts of interest. 
  

Our investment adviser has adopted policies and procedures designed to prevent conflicts of interest from influencing its proxy voting 
decisions that our investment adviser makes on behalf of a client account and to help assure that such decisions are made in accordance with our 
investment adviser’s fiduciary obligations to its clients. These policies and procedures include our investment adviser’s use of the Guidelines and 
Recommendations from the Proxy Service, the override approval process previously discussed, and the establishment of information barriers 
between our investment adviser and other Goldman Sachs’ businesses.  Notwithstanding such proxy voting policies and procedures, actual proxy 
voting decision of our investment adviser may have the effect of benefitting the interest of other clients or businesses of other divisions or units 
of Goldman Sachs and/or its affiliates, provided that our investment adviser believes such voting decisions to be in accordance with its fiduciary 
obligations.  See “Potential Conflicts of Interest.” 
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Voting decisions with respect to fixed income securities and the securities of privately held issuers generally will be made by our investment 
adviser based on its assessment of the particular transactions or other matters at issue. 
  

Information regarding how we vote proxies relating to portfolio securities during the most recent 12-month period ended               will be 
available on or through our website at            and on the SEC’s website at http://www.sec.gov. 
  
Other 
  

We may also be prohibited under the Investment Company Act from knowingly participating in certain transactions with our affiliates 
without the prior approval of our Board of Directors who are not interested persons and, in some cases, prior approval by the SEC. The SEC has 
interpreted the prohibition on transactions by business development companies with affiliates to prohibit “joint” transactions among entities that 
share a common investment adviser. The staff of the SEC has granted no-action relief permitting purchases of a single class of privately placed 
securities provided that the adviser negotiates no term other than price and certain other conditions are met. Except in certain limited 
circumstances, we will be unable to invest in any issuer in which another client sponsored or managed by our investment adviser has previously 
invested. 
  

As a BDC, the SEC will periodically examine us for compliance with the Investment Company Act. 
  

We are required to provide and maintain a bond issued by a reputable fidelity insurance company, to protect against larceny and 
embezzlement, covering each of our officers and employees, who may singly, or jointly with others, have access to our securities or funds. 
Furthermore, as a BDC, we are prohibited from protecting any director, officer, investment adviser or underwriter against any liability to us or our 
stockholders arising from willful misfeasance, bad faith, gross negligence or reckless disregard of the duties involved in the conduct of such 
person’s office. 
  

We and our investment adviser are each required to adopt and implement written policies and procedures reasonably designed to prevent 
violation of the Federal securities laws, review these policies and procedures annually for their adequacy and the effectiveness of their 
implementation, and designate a chief compliance officer to be responsible for administering the policies and procedures. 
  
Compliance with the Sarbanes-Oxley Act 
  

The Sarbanes-Oxley Act imposes a wide variety of regulatory requirements on publicly-held companies and their insiders. The Sarbanes-
Oxley Act requires us to review our policies and procedures to determine whether we comply with the Sarbanes-Oxley Act and the regulations 
promulgated thereunder. We will continue to monitor our compliance with all future regulations that are adopted under the Sarbanes-Oxley Act 
and will take actions necessary to ensure that we are in compliance therewith. 
  
Compliance with                        Listing Requirements 
  

We intend to apply to list our shares of common stock on the                     under the symbol “          .”  As a listed company on 
the                  , we will be subject to various listing standards including corporate governance listing standards. We will monitor our compliance 
with all listing standards and will take actions necessary to ensure that we are in compliance therewith. 
  
Compliance with the JOBS Act 
 

We currently are, and following the completion of this offering expect to remain, an “emerging growth company,” as defined in the JOBS 
Act signed into law in April 2012 until the earliest of: 
  

  

  

  ● the last day of our fiscal year ending December 31, 20   ; 
  ● the last day of the fiscal year in which our total annual gross revenues first exceed $1.0 billion; 
  ● the date on which we have, during the prior three-year period, issued more than $1.0 billion in non-convertible debt; and 
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Under the JOBS Act, we are exempt from the provisions of Section 404(b) of the Sarbanes-Oxley Act, which would require that our 

independent registered public accounting firm provide an attestation report on the effectiveness of our internal control over financial reporting. 
This may increase the risk that material weaknesses or other deficiencies in our internal control over financial reporting go undetected. See “Risk 
Factors—Risks Relating to Our Business and Structure—Efforts to comply with Section 404 of the Sarbanes-Oxley Act will involve significant 
expenditures, and non-compliance with Section 404 of the Sarbanes-Oxley Act may adversely affect us and the market price of our common stock.” 
  

Under the JOBS Act, emerging growth companies can delay adopting new or revised accounting standards until such time as those 
standards apply to private companies. We intend to make an irrevocable election not to take advantage of this exemption from new or revised 
accounting standards. We will therefore be subject to the same new or revised accounting standards as other public companies that are not 
emerging growth companies. 
 
Compliance with the Bank Holding Company Act, the Volcker Rule and Commodity Exchange Act 
  

As a BHC and FHC, the activities of Goldman Sachs and its affiliates are subject to certain restrictions imposed by the BHCA and related 
regulations. BHCs and FHCs are subject to supervision and regulation by the Federal Reserve.  Because Goldman Sachs may be deemed to 
“control” us within the meaning of the BHCA, restrictions under the BHCA could apply to us. Accordingly, the BHCA and other applicable 
banking laws, rules, regulations and guidelines, and their interpretation and administration by the appropriate regulatory agencies, including but 
not limited to the Federal Reserve, may restrict the transactions and relationships between our investment adviser, Goldman Sachs and their 
affiliates, on the one hand, and us on the other hand, and may restrict our investments, transactions and operations.  For example, the BHCA 
regulations applicable to Goldman Sachs and us may, among other things, restrict our ability to make certain investments or the size of certain 
investments, impose a maximum holding period on some or all of our investments, and restrict our investment adviser’s ability to participate in the 
management and operations of the companies in which we invest.  In addition, certain BHCA regulations may require aggregation of the positions 
owned, held or controlled by related entities.  Thus, in certain circumstances, positions held by Goldman Sachs and its affiliates (including our 
investment adviser) for client and proprietary accounts may need to be aggregated with positions held by us.  In this case, where BHCA 
regulations impose a cap on the amount of a position that may be held, Goldman Sachs may utilize available capacity to make investments for its 
proprietary accounts or for the accounts of other clients, which may require us to limit and/or liquidate certain investments.  See “Potential 
Conflicts of Interest.” Additionally, Goldman Sachs may in the future, in its sole discretion and without notice to investors, engage in activities 
impacting us and/or our investment adviser in order to comply with the BHCA or other legal requirements applicable to, or reduce or eliminate the 
impact or applicability of any bank regulatory or other restrictions on Goldman Sachs, us or other funds and accounts managed by our investment 
adviser and its affiliates.  See “Risk Factors—Risks Relating to Our Business and Structure—Our activities may be limited as a result of being 
controlled by a bank holding company.” 
  

Section 13 of the BHCA, often referred to as the “Volcker Rule,” is expected to impose significant restrictions on Goldman Sachs’ ability 
to sponsor or invest in hedge funds, private equity funds or commodity pools (“covered funds”).  We expect and intend that we will not be a 
covered fund under the Volcker Rule once such rule is fully effective. As a result, we may refrain from engaging in certain activities, including 
entering into derivative transactions such as interest rate and currency hedging. The proposed rules are highly complex, and many aspects of the 
Volcker Rule remain unclear.  The full impact on us will not be known with certainty until the rules are finalized.  See “Risks—Risks Relating to Our 
Business and Structure— The Volcker Rule may impact how we operate our business.” 
  

Accordingly, we may need to implement policies and procedures with respect to derivative instruments and trading practices prior to July 
2014 (or any alternative effective date for the Volcker Rule) based upon the final form of the Volcker Rule and further regulatory guidance. 

  

  

  ● the last day of a fiscal year in which we (1) have an aggregate worldwide market value of our common stock held by non-affiliates of 
$700 million or more, computed at the end of each fiscal year as of the last business day of our most recently completed second fiscal 
quarter and (2) have been an Exchange Act reporting company for at least one year (and filed at least one annual report under the 
Exchange Act). 
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U.S. FEDERAL INCOME TAX CONSIDERATIONS 

  
The following discussion is a general summary of certain material U.S. federal income tax considerations applicable to us and an 

investment in shares of our common stock. The discussion is based upon the Internal Revenue Code of 1986, as amended, which we refer to as the 
“Code”, the regulations of the U.S. Department of Treasury promulgated thereunder, which we refer to as the “Treasury regulations”, the 
legislative history of the Code, current administrative interpretations and practices of the Internal Revenue Service, which we refer to as the 
“IRS” (including administrative interpretations and practices of the IRS expressed in private letter rulings which are binding on the IRS only with 
respect to the particular taxpayers that requested and received those rulings) and judicial decisions, each as of the date of this prospectus and all 
of which are subject to change or differing interpretations, possibly retroactively, which could affect the continuing validity of this discussion. We 
have not sought, and will not seek, any ruling from the IRS regarding any matter discussed in this summary, and this summary is not binding on 
the IRS. Accordingly, there can be no assurance that the IRS will not assert, and a court will not sustain, a position contrary to any of the tax 
consequences discussed below. 
  

You should note that this summary does not purport to be a complete description of all the tax aspects affecting us or the beneficial 
owners of shares of our common stock, which we refer to as “stockholders”. For example, this summary does not describe all of the U.S. federal 
income tax consequences that may be relevant to certain types of stockholders subject to special treatment under the U.S. federal income tax laws, 
including stockholders subject to the alternative minimum tax, tax-exempt organizations, insurance companies, partnerships or other pass-through 
entities and their owners, Non-U.S. stockholders (as defined below) engaged in a trade or business in the United States or entitled to claim the 
benefits of an applicable income tax treaty, persons who have ceased to be U.S. citizens or to be taxed as residents of the United States, U.S. 
stockholders (as defined below) whose functional currency is not the U.S. dollar, persons holding our common stock in connection with a 
hedging, straddle, conversion or other integrated transaction, dealers in securities, traders in securities that elect to use a market-to-market method 
of accounting for securities holdings, pension plans and trusts, and financial institutions. This summary assumes that our stockholders hold 
shares of our common stock as capital assets for U.S. federal income tax purposes (generally, assets held for investment). This summary does not 
discuss any aspects of U.S. estate or gift taxation, U.S. state or local taxation or non-U.S. taxation. It does not discuss the special treatment under 
U.S. federal income tax laws that could result if we invest in tax-exempt securities or certain other investment assets. 
  

For purposes of this discussion, a “U.S. stockholder” is a beneficial owner of shares of our common stock that is, for U.S. federal income 
tax purposes: 
  

  

  

  

  
For purposes of this discussion, a “Non-U.S. stockholder” is a beneficial owner of shares of our common stock that is not a U.S. 

stockholder or a partnership (or an entity or arrangement treated as a partnership) for U.S. federal income tax purposes. 
  

If a partnership, or other entity or arrangement treated as a partnership for U.S. federal income tax purposes, holds shares of our common 
stock, the U.S. federal income tax treatment of a partner in the partnership generally will depend on the status of the partner, the activities of the 
partnership and certain determinations made at the partner level. A stockholder that is a partnership holding shares of our common stock, and each 
partner in  

  
  

  

   ● an individual who is a citizen or resident of the United States; 

   ● a corporation, or other entity treated as a corporation for U.S. federal income tax purposes, created or organized in or under the laws 
of the United States or any state thereof, including, for this purpose, the District of Columbia; 

   ● a trust if (i) a court within the United States is able to exercise primary supervision over the administration of the trust and one or 
more “United States persons” (as defined in the Code) have the authority to control all substantive decisions of the trust, or (ii) the 
trust has in effect a valid election to be treated as a domestic trust for U.S. federal income tax purposes; or 

   ● an estate, the income of which is subject to U.S. federal income taxation regardless of its source. 
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such a partnership, should consult his, her or its own tax adviser with respect to the tax consequences of the purchase, ownership and disposition 
of shares of our common stock. 
  

Tax matters are very complicated and the tax consequences to each stockholder of the ownership and disposition of shares of our 
common stock will depend on the facts of his, her or its particular situation. You should consult your own tax adviser regarding the specific tax 
consequences of the ownership and disposition of shares of our common stock to you, including tax reporting requirements, the applicability of 
U.S. federal, state and local tax laws and non-U.S. tax laws, eligibility for the benefits of any applicable income tax treaty and the effect of any 
possible changes in the tax laws. 
  
Election to be Taxed as a RIC 
  

We intend to elect to be treated, and intend to qualify annually, as a RIC under Subchapter M of the Code, commencing with our taxable 
year ending on December 31, 2013. As a RIC, we generally will not pay corporate-level U.S. federal income taxes on any income or gains that we 
timely distribute to our stockholders as dividends. Rather, dividends we distribute generally will be taxable to our stockholders, and any net 
operating losses, foreign tax credits and other of our tax attributes generally will not pass through to our stockholders, subject to special rules for 
certain items such as net capital gains and qualified dividend income we recognize. See “— Taxation of U.S. Stockholders” and “— Taxation of 
Non-U.S. Stockholders” below. 
  

To qualify as a RIC, we must, among other things, meet certain source-of-income and asset diversification requirements (as described 
below). In addition, to qualify as a RIC, we must timely distribute to our stockholders at least 90% of our investment company taxable income 
(determined without regard to the dividends paid deduction), which is generally our net ordinary income plus the excess of realized net short-term 
capital gains over realized net long-term capital losses, if any, for each taxable year (the “Annual Distribution Requirement”). 
  
Taxation as a RIC 
  

If we qualify as a RIC and satisfy the Annual Distribution Requirement, then we will not be subject to U.S. federal income tax on the 
portion of our investment company taxable income and net capital gain (generally, net long-term capital gain in excess of net short-term capital 
loss) that we timely distribute (or are deemed to timely distribute) to our stockholders. We will be subject to U.S. federal income tax at the regular 
corporate rates on any income or capital gain not distributed (or deemed distributed) to our stockholders. 
  

We generally will be subject to a 4% nondeductible U.S. federal excise tax on certain undistributed income unless we distribute in a timely 
manner an amount at least equal to the sum of (1) 98% of our net ordinary income for each calendar year, (2) 98.2% of our capital gains in excess of 
capital losses for the one-year period ending October 31 in that calendar year and (3) any net ordinary income and capital gains in excess of capital 
losses recognized, but not distributed, in preceding years (the “Excise Tax Avoidance Requirement”).  We will not be subject to the U.S. federal 
excise tax on amounts on which we are required to pay U.S. federal income tax (such as retained net capital gains).  Depending upon the level of 
taxable income earned in a year, we may choose to carry forward taxable income for distribution in the following year and pay the applicable U.S. 
federal excise tax. 
  

In order to qualify as a RIC for U.S. federal income tax purposes, we must, among other things: 
  

  

  

  
  

  

   ● qualify and have in effect an election to be treated as a business development company under the Investment Company Act at all 
times during each taxable year; 

   ● derive in each taxable year at least 90% of our gross income from dividends, interest, payments with respect to loans of certain 
securities, gains from the sale of stock or other securities, net income derived from an interest in a “qualified publicly traded 
partnership” (as defined in the Code), or other income derived with respect to our business of investing in such stock or securities 
(the “90% Income Test”); and 

   ● diversify our holdings so that at the end of each quarter of the taxable year: 
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For U.S. federal income tax purposes, we will include in our taxable income certain amounts that we have not yet received in cash. For 

example, if we hold debt obligations that are treated under applicable U.S. federal income tax rules as having original issue discount (such as debt 
instruments with PIK interest or, in certain cases, that have increasing interest rates or are issued with warrants), we must include in our taxable 
income in each year a portion of the original issue discount that accrues over the life of the obligation, regardless of whether we receive cash 
representing such income in the same taxable year. We may also have to include in our taxable income other amounts that we have not yet 
received in cash, such as accruals on a contingent payment debt instrument or deferred loan origination fees that are paid after origination of the 
loan or are paid in non-cash compensation such as warrants or stock. Because such original issue discount or other amounts accrued will be 
included in our investment company taxable income for the year of accrual, we may be required to make distributions to our stockholders in order 
to satisfy the Annual Distribution Requirement and/or the Excise Tax Avoidance Requirement, even though we will have not received any 
corresponding cash payments.  Accordingly, to enable us to make distributions to our stockholders that will be sufficient to enable us to satisfy 
the Annual Distribution Requirement, we may need to sell some of our assets at times and/or at prices that we would not consider advantageous, 
we may need to raise additional equity or debt capital or we may need to forego new investment opportunities or otherwise take actions that are 
disadvantageous to our business (or be unable to take actions that are advantageous to our business). If we are unable to obtain cash from other 
sources to enable us to satisfy the Annual Distribution Requirement, we may fail to qualify for the U.S. federal income tax benefits allowable to 
RICs and, thus, become subject to a corporate-level U.S. federal income tax (and any applicable state and local taxes). 
  

Because we expect to use debt financing, we may be prevented by financial covenants contained in our debt financing agreements from 
making distributions to our stockholders in certain circumstances. In addition, under the Investment Company Act, we are generally not permitted 
to make distributions to our stockholders while our debt obligations and other senior securities are outstanding unless certain “asset coverage” 
tests are met. See “Regulation — Senior Securities”. Limits on our distributions to our stockholders may prevent us from satisfying the Annual 
Distribution Requirement and, therefore, may jeopardize our qualification for taxation as a RIC, or subject us to the 4% U.S. federal excise tax. 
  

Although we do not presently expect to do so, we may borrow funds and sell assets in order to make distributions to our stockholders 
that are sufficient for us to satisfy the Annual Distribution Requirement. However, our ability to dispose of assets may be limited by (1) the illiquid 
nature of our portfolio and/or (2) other requirements relating to our status as a RIC, including the Diversification Tests. If we dispose of assets in 
order to meet the Annual Distribution Requirement or the Excise Tax Avoidance Requirement, we may make such dispositions at times that, from 
an investment standpoint, are not advantageous.  Alternatively, although we currently do not intend to do so, to satisfy the Annual Distribution 
Requirement, we may declare a taxable dividend payable in our stock or cash at the election of each stockholder.  In such case, for U.S. federal 
income tax purposes, the amount of the dividend paid in our common stock will be equal to the amount of cash that could have been received 
instead of our stock.  See “Taxation of Stockholders” below for a discussion of the tax consequences to stockholders upon receipt of such 
dividends. 
  

A RIC is limited in its ability to deduct expenses in excess of its investment company taxable income. If our expenses in a given year 
exceed our investment company taxable income, we would experience a net operating loss for that year. However, a RIC is not permitted to carry 
forward net operating losses to subsequent years and such net operating losses do not pass through to its stockholders. In addition, expenses 
can be used only to offset investment company taxable income, not net capital gain. A RIC may not use any net capital losses (that  

  
  

  

   o at least 50% of the value of our assets consists of cash, cash equivalents, U.S. government securities, securities of other RICs, 
and other securities if such other securities of any one issuer do not represent more than 5% of the value of our assets or more 
than 10% of the outstanding voting securities of the issuer; and 

   o no more than 25% of the value of our assets is invested in (a) the securities, other than U.S. government securities or securities 
of other RICs, of one issuer or of two or more issuers that are controlled, as determined under applicable Code rules, by us and 
that are engaged in the same or similar or related trades or businesses or (b) the securities of one or more qualified publicly 
traded partnerships (the “Diversification Tests”). 
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is, realized capital losses in excess of realized capital gains) to offset the RIC’s investment company taxable income, but may carry forward such 
losses, and use them to offset future capital gains, indefinitely. As a result of these limits on the deductibility of expenses and net capital losses, 
we may for tax purposes have aggregate taxable income for several years that we are required to distribute and that is taxable to our stockholders 
even if such income is greater than the aggregate net income we actually earned during those years.  In addition, if future capital gains are offset 
by carried forward capital losses, such future capital gains are not subject to any corporate-level U.S. federal income tax, regardless of whether 
they are distributed to our stockholders.  Accordingly, we do not expect to distribute any such offsetting capital gains. 
  

Distributions we make to our stockholders may be made from our cash assets or by liquidation of our investments, if necessary. We may 
recognize gains or losses from such liquidations. In the event we recognize net capital gains from such transactions, you may receive a larger 
capital gain distribution than you would have received in the absence of such transactions. 
  
Failure to Qualify as a RIC 
  

If we failed to satisfy the 90% Income Test for any taxable year or the Diversification Tests for any quarter of a taxable year, we might 
nevertheless continue to qualify as a RIC for such year if certain relief provisions of the Code applied (which might, among other things, require us 
to pay certain corporate-level U.S. federal taxes or to dispose of certain assets). If we failed to qualify for treatment as a RIC and such relief 
provisions did not apply to us, we would be subject to U.S. federal income tax on all of our taxable income at regular corporate U.S. federal income 
tax rates (and we also would be subject to any applicable state and local taxes), regardless of whether we make any distributions to our 
stockholders.  We would not be able to deduct distributions to our stockholders, nor would distributions to our stockholders be required to be 
made for U.S. federal income tax purposes. Any distributions we make generally would be taxable to our U.S. stockholders as ordinary dividend 
income and, subject to certain limitations under the Code, would be eligible for the 20% maximum rate applicable to individuals and other non-
corporate U.S. stockholders, to the extent of our current or accumulated earnings and profits. Subject to certain limitations under the Code, U.S. 
stockholders that are corporations for U.S. federal income tax purposes would be eligible for the dividends-received deduction. Distributions in 
excess of our current and accumulated earnings and profits would be treated first as a return of capital to the extent of the stockholder’s adjusted 
tax basis, and any remaining distributions would be treated as a capital gain. 
  

Subject to a limited exception applicable to RICs that qualified as such under Subchapter M of the Code for at least one year prior to 
disqualification and that requalify as a RIC no later than the second year following the non-qualifying year, we could be subject to U.S. federal 
income tax on any unrealized net built-in gains in the assets held by us during the period in which we failed to qualify as a RIC that are recognized 
during the 10-year period after our requalification as a RIC, unless we made a special election to pay corporate-level U.S. federal income tax on 
such net built-in gains at the time of our requalification as a RIC. We may decide to be taxed as a regular corporation even if we would otherwise 
qualify as a RIC if we determine that treatment as a corporation for a particular year would be in our best interests. 
  
Our Investments — General 
  

Certain of our investment practices may be subject to special and complex U.S. federal income tax provisions that may, among other 
things, (1) treat dividends that would otherwise constitute qualified dividend income as non-qualified dividend income, (2) disallow, suspend or 
otherwise limit the allowance of certain losses or deductions, (3) convert lower-taxed long-term capital gain into higher-taxed short-term capital 
gain or ordinary income, (4) convert an ordinary loss or a deduction into a capital loss (the deductibility of which is more limited), (5) cause us to 
recognize income or gain without receipt of a corresponding cash payment, (6) adversely affect the time as to when a purchase or sale of stock or 
securities is deemed to occur, (7) adversely alter the characterization of certain complex financial transactions and (8) produce income that will not 
be qualifying income for purposes of the 90% Income Test. We intend to monitor our transactions and may make certain tax elections to mitigate 
the potential adverse effect of these provisions, but there can be no assurance that we will be eligible for any such tax elections or that any 
adverse effects of these provisions will be mitigated. 
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Gain or loss recognized by us from warrants or other securities acquired by us, as well as any loss attributable to the lapse of such 

warrants, generally will be treated as capital gain or loss.  Such gain or loss generally will be long-term or short-term depending on how long we 
held a particular warrant or security. 
  

A portfolio company in which we invest may face financial difficulties that require us to work-out, modify or otherwise restructure our 
investment in the portfolio company.  Any such transaction could, depending upon the specific terms of the transaction, result in unusable capital 
losses and future non-cash income.  Any such transaction could also result in our receiving assets that give rise to non-qualifying income for 
purposes of the 90% Income Test or otherwise would not count toward satisfying the Diversification Requirements. 
  

Our investment in non-U.S. securities may be subject to non-U.S. income, withholding and other taxes.  In that case, our yield on those 
securities would be decreased.  Stockholders generally will not be entitled to claim a U.S. foreign tax credit or deduction with respect to non-U.S. 
taxes paid by us. 
  

If we purchase shares in a “passive foreign investment company” (a “PFIC”), we may be subject to U.S. federal income tax on a portion of 
any “excess distribution” received on, or any gain from the disposition of, such shares even if we distribute such income as a taxable dividend to 
our stockholders. Additional charges in the nature of interest generally will be imposed on us in respect of deferred taxes arising from any such 
excess distribution or gain. If we invest in a PFIC and elect to treat the PFIC as a “qualified electing fund” under the Code (a “QEF”), in lieu of the 
foregoing requirements, we will be required to include in income each year our proportionate share of the ordinary earnings and net capital gain of 
the QEF, even if such income is not distributed by the QEF. Alternatively, we may be able to elect to mark-to-market at the end of each taxable year 
our shares in a PFIC; in this case, we will recognize as ordinary income any increase in the value of such shares, and as ordinary loss any decrease 
in such value to the extent that any such decrease does not exceed prior increases included in our income. Our ability to make either election will 
depend on factors beyond our control, and are subject to restrictions which may limit the availability of the benefit of these elections.  Under either 
election, we may be required to recognize in a year income in excess of any distributions we receive from PFICs and any proceeds from 
dispositions of PFIC stock during that year, and such income will nevertheless be subject to the Annual Distribution Requirement and will be 
taken into account for purposes of determining whether we satisfy the Excise Tax Avoidance Requirement. See “— Taxation as a RIC” above. 
  

Under Section 988 of the Code, gains or losses attributable to fluctuations in exchange rates between the time we accrue income, 
expenses or other liabilities denominated in a foreign currency and the time we actually collect such income or pay such expenses or liabilities are 
generally treated as ordinary income or loss. Similarly, gains or losses on foreign currency forward contracts and the disposition of debt 
obligations denominated in a foreign currency, to the extent attributable to fluctuations in exchange rates between the acquisition and disposition 
dates, are also treated as ordinary income or loss. 
  

Some of the income that we might otherwise earn, such as fees for providing managerial assistance, certain fees earned with respect to 
our investments, income recognized in a work-out or restructuring of a portfolio investment, or income recognized from an equity investment in an 
operating partnership, may not satisfy the 90% Income Test.  To manage the risk that such income might disqualify us as a RIC for failure to 
satisfy the 90% Income Test, one or more subsidiary entities treated as U.S. corporations for U.S. federal income tax purposes may be employed to 
earn such income and (if applicable) hold the related asset.  Such subsidiary entities will be required to pay U.S. federal income tax on their 
earnings, which ultimately will reduce the yield to our stockholders on such fees and income. 
  

The remainder of this discussion assumes that we qualify as a RIC for each taxable year. 
  
Taxation of U.S. Stockholders 
  

The following discussion only applies to U.S. stockholders. Prospective stockholders that are not U.S. stockholders should refer to “— 
Taxation of Non-U.S. Stockholders” below. 
  

Distributions 
  

Distributions by us (including distributions where stockholders can elect to receive cash or stock) generally are taxable to U.S. 
stockholders as ordinary income or capital gains. Distributions of our investment  
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company taxable income will be taxable as ordinary income to U.S. stockholders to the extent of our current or accumulated earnings and profits, 
whether paid in cash or stock. To the extent that such distributions paid by us to non-corporate U.S. stockholders (including individuals) are 
attributable to dividends from U.S. corporations and certain qualified foreign corporations, such distributions (“Qualifying Dividends”) may be 
eligible for a reduced maximum U.S. federal income tax rate of 20%. In this regard, it is anticipated that our distributions generally will not be 
attributable to dividends received by us and, therefore, generally will not qualify for the 20% maximum rate applicable to Qualifying Dividends. 
Distributions of our net capital gain (which is generally our realized net long-term capital gains in excess of realized net short-term capital losses) 
properly designated by us as “capital gain dividends” will be taxable to U.S. stockholders as long-term capital gains (currently taxable at a 
maximum U.S. federal income tax rate of 20% in the case of non-corporate U.S. stockholders (including individuals)), regardless of the U.S. 
stockholder’s holding period for his, her or its common stock and regardless of whether paid in cash or stock. Distributions in excess of our 
earnings and profits first will reduce a U.S. stockholder’s adjusted tax basis in such stockholder’s common stock and, after the adjusted tax basis is 
reduced to zero, will constitute capital gains to such U.S. stockholder. 
  

We may decide to retain some or all of our net capital gain for reinvestment, but designate the retained net capital gain as a “deemed 
distribution”. In that case, among other consequences, (i) we will pay tax on the retained amount, (ii) each U.S. stockholder will be required to 
include his, her or its share of the deemed distribution in income as if it had been actually distributed to the U.S. stockholder, and (iii) the U.S. 
stockholder will be entitled to claim a credit equal to his, her or its allocable share of the tax paid thereon by us. Because we expect to pay tax on 
any retained net capital gains at the regular corporate U.S. federal income tax rate, and because that rate is in excess of the maximum U.S. federal 
income tax rate currently payable by individuals (and other non-corporate U.S. stockholders) on long-term capital gains, the amount of tax that 
individuals (and other non-corporate U.S. stockholders) will be treated as having paid will exceed the tax they owe on the capital gain 
distribution.  Such excess generally may be claimed as a credit against the U.S. stockholder’s other federal income tax obligations or may be 
refunded to the extent it exceeds the U.S. stockholder’s U.S. federal income tax liability. The amount of the deemed distribution net of such tax will 
be added to the U.S. stockholder’s tax basis for his, her or its common stock. In order to utilize the deemed distribution approach, we must provide 
written notice to our stockholders prior to the expiration of 60 days after the close of the relevant taxable year. We cannot treat any of our 
investment company taxable income as a “deemed distribution”. 
  

For purposes of determining (1) whether the Annual Distribution Requirement is satisfied for any year and (2) the amount of capital gain 
dividends paid for that year, under certain circumstances, we may elect to treat a dividend that is paid during the following taxable year as if it had 
been paid during the taxable year in question. If we make such an election, U.S. stockholders will still be treated as receiving the dividend in the 
taxable year in which the distribution is made. However, any dividend declared by us in October, November or December of any calendar year, 
payable to stockholders of record on a specified date in such a month and actually paid during January of the following year, will be treated as if it 
had been received by our U.S. stockholders on December 31 of the year in which the dividend was declared. 
  

Although we currently do not intend to do so, we have the ability to declare a large portion of a dividend in shares of our stock. As long 
as a portion of such dividend is paid in cash and certain requirements are met, the entire distribution will be treated as a dividend for U.S. federal 
income tax purposes. As a result, our U.S. stockholders will be taxed on 100% of the fair market value of the dividend on the date the dividend is 
received in the same manner as a cash dividend, even though most of the dividend was paid in shares of our stock.  This may result in our U.S. 
stockholders having to pay tax on such dividends, even if no cash is received. 
  

We expect to be treated as a “publicly offered regulated investment company” (within the meaning of Section 67 of the Code) as a result 
of either (i) shares of our common stock being held by at least 500 persons at all times during a taxable year or (ii) shares of our common stock 
being treated as regularly traded on an established securities market.  However, we cannot assure you that we will be treated as a publicly offered 
regulated investment company for all years. If we are not treated as a publicly offered regulated investment company for any calendar year, for 
purposes of computing the taxable income of U.S. stockholders that are individuals, trusts or estates, (i) our earnings will be computed without 
taking into account such U.S. stockholders’ allocable shares of the management and incentive fees paid to our investment adviser and certain of 
our other expenses, (ii) each such U.S. stockholder will be treated as having received or accrued a dividend from us in the amount of such U.S. 
stockholder’s allocable share of these fees and expenses for the calendar year, (iii) each such  
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U.S. stockholder will be treated as having paid or incurred such U.S. stockholder’s allocable share of these fees and expenses for the calendar year, 
and (iv) each such U.S. stockholder’s allocable share of these fees and expenses will be treated as miscellaneous itemized deductions by such U.S. 
stockholder.  Miscellaneous itemized deductions generally are deductible by a U.S. stockholder that is an individual, trust or estate only to the 
extent that the aggregate of such U.S. stockholder’s miscellaneous itemized deductions exceeds 2% of such U.S. stockholder’s adjusted gross 
income for U.S. federal income tax purposes, are not deductible for purposes of the alternative minimum tax and are subject to the overall limitation 
on itemized deductions under Section 67 of the Code. 
  

If an investor purchases shares of our common stock shortly before the record date of a distribution, the price of the shares will include 
the value of the distribution, and the investor will be subject to tax on the distribution, even though economically it may represent a return of his, 
her or its investment. We have the potential to build up large amounts of unrealized gain which, when realized and distributed, could have the 
effect of a taxable return of capital to U.S. stockholders. 
  

Our U.S. stockholders will receive, as promptly as possible after the end of each calendar year, a notice reporting the amounts includible 
in such U.S. stockholder’s taxable income for such year as ordinary income and as long-term capital gain. In addition, the U.S. federal tax status of 
each year’s distributions from us generally will be reported to the IRS (including the amount of any dividends that are Qualifying Dividends 
eligible for the 20% maximum rate). Dividends paid by us generally will not be eligible for the dividends-received deduction or the preferential tax 
rate applicable to Qualifying Dividends because our income generally will not consist of dividends. Distributions may also be subject to additional 
state, local and non-U.S. taxes depending on a U.S. stockholder’s particular situation. 
  

Alternative Minimum Tax 
  

As a RIC, we will be subject to alternative minimum tax, also referred to as “AMT”, but any items that are treated differently for AMT 
purposes must be apportioned between us and our U.S. stockholders, and this may affect the U.S. stockholders’ AMT liabilities. Although 
Treasury regulations explaining the precise method of apportionment have not yet been issued, such items will generally be apportioned in the 
same proportion that dividends paid to each U.S. stockholder bear to our taxable income (determined without regard to the dividends paid 
deduction), unless a different method for a particular item is warranted under the circumstances. 
  

Dispositions 
  

A U.S. stockholder generally will recognize taxable gain or loss if the U.S. stockholder sells or otherwise disposes of his, her or its shares 
of our common stock. The amount of gain or loss will be measured by the difference between such stockholder’s adjusted tax basis in the common 
stock sold and the amount of the proceeds received in exchange. Any gain or loss arising from such sale or disposition generally will be treated as 
long-term capital gain or loss if the U.S. stockholder has held his, her or its shares for more than one year; otherwise, any such gain or loss will be 
classified as short-term capital gain or loss. However, any capital loss arising from the sale or disposition of shares of our common stock held for 
six months or less will be treated as long-term capital loss to the extent of the amount of capital gain dividends received, or undistributed capital 
gain deemed received, with respect to such shares. In addition, all or a portion of any loss recognized upon a disposition of shares of our common 
stock may be disallowed if other shares of our common stock are purchased (whether through reinvestment of distributions or otherwise) within 30 
days before or after the disposition. 
  

In general, non-corporate U.S. stockholders (including individuals) currently are subject to a maximum U.S. federal income tax rate of 20% 
on their net capital gain (i.e., the excess of realized net long-term capital gains over realized net short-term capital losses), including any long-term 
capital gain derived from an investment in shares of our common stock. Such rate is lower than the maximum rate on ordinary income currently 
payable by individuals. Corporate U.S. stockholders currently are subject to U.S. federal income tax on net capital gain at the maximum 35% rate 
also applied to ordinary income. Non-corporate U.S. stockholders (including individuals) with net capital losses for a year (i.e., capital losses in 
excess of capital gains) generally may deduct up to $3,000 of such losses against their ordinary income each year; any net capital losses of a non-
corporate U.S. stockholder (including an individual) in excess of $3,000 generally may be carried forward and used in subsequent years as 
provided in the Code. Corporate U.S. stockholders generally may not deduct any net capital losses for a year, but may carry back such losses for 
three years or carry forward such losses for five years. 
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Medicare Tax on Net Investment Income 

  
A U.S. stockholder that is an individual or estate, or a trust that does not fall into a special class of trusts that is exempt from such tax, will 

generally be subject to a 3.8% tax on the lesser of (i) the U.S. stockholder’s “net investment income” for a taxable year and (ii) the excess of the 
U.S. stockholder’s modified adjusted gross income for such taxable year over $200,000 ($250,000 in the case of joint filers).  For these purposes, 
“net investment income” will generally include taxable distributions and deemed distributions paid with respect to stock, including our common 
stock, and net gain attributable to the disposition of stock, including our common stock (in each case, unless such stock is held in connection with 
certain trades or businesses), but will be reduced by any deductions properly allocable to such distributions or net gain. 
  

Tax Shelter Reporting Regulations 
  

Under applicable Treasury regulations, if a U.S. stockholder recognizes a loss with respect to our common stock of $2 million or more for a 
non-corporate U.S. stockholder or $10 million or more for a corporate U.S. stockholder in any single taxable year (or a greater loss over a 
combination of years), the U.S. stockholder must file with the IRS a disclosure statement on Form 8886. Direct U.S. stockholders of portfolio 
securities are in many cases excepted from this reporting requirement, but under current guidance, U.S. stockholders of a RIC are not excepted. 
Future guidance may extend the current exception from this reporting requirement to U.S. stockholders of most or all RICs. The fact that a loss is 
reportable under these regulations does not affect the legal determination of whether the taxpayer’s treatment of the loss is proper. Significant 
monetary penalties apply to a failure to comply with this reporting requirement. States may also have a similar reporting requirement. U.S. 
stockholders should consult their own tax advisers to determine the applicability of these Treasury regulations in light of their individual 
circumstances. 
  

Backup Withholding 
  

The relevant withholding agent may be required to withhold U.S. federal income tax (“backup withholding”), at a current rate of 28%, from 
any taxable distribution to a U.S. stockholder (other than a corporation, a financial institution, or a stockholder that otherwise qualifies for an 
exemption) (1) that fails to provide a correct taxpayer identification number or a certificate that such stockholder is exempt from backup withholding 
or (2) with respect to whom the IRS notifies the withholding agent that such stockholder has failed to properly report certain interest and dividend 
income to the IRS and to respond to notices to that effect. An individual’s taxpayer identification number is his or her social security number. 
Backup withholding is not an additional tax, and any amount withheld under the backup withholding rules is allowed as a credit against the U.S. 
stockholder’s U.S. federal income tax liability, provided that proper information is timely provided to the IRS. 
  

Withholding and Information Reporting on Foreign Financial Accounts 
  

Under the Code and recently issued Treasury regulations, the applicable withholding agent generally will be required to withhold 30% of 
any dividends on our common stock paid after December 31, 2013 and the gross proceeds from a sale of our common stock paid after December 31, 
2016 to (i) a non-U.S. financial institution (whether such financial institution is the beneficial owner or an intermediary) unless such non-U.S. 
financial institution agrees to verify, report and disclose its U.S. accountholders and meets certain other specified requirements or (ii) a non-
financial non-U.S. entity (whether such entity is the beneficial owner or an intermediary) unless such entity certifies that it does not have any 
substantial U.S. owners or provides the name, address and taxpayer identification number of each substantial U.S. owner and such entity meets 
certain other specified requirements. We will not pay any additional amounts in respect to any amounts withheld. 
  

Taxation of Non-U.S. Stockholders 
  

The following discussion applies only to Non-U.S. stockholders. Whether an investment in shares of our common stock is appropriate for 
a Non-U.S. stockholder will depend upon that stockholder’s particular circumstances. An investment in shares of our common stock by a Non-U.S. 
stockholder may have adverse tax consequences to such Non-U.S. stockholder. Non-U.S. stockholders should consult their own tax advisers 
before investing in our common stock. 
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Distributions; Dispositions 

  
Subject to the discussion below, distributions of our investment company taxable income to a Non-U.S. stockholder that are not 

effectively connected with the Non-U.S. stockholder’s conduct of a trade or business within the United States will be subject to withholding of 
U.S. federal income tax at a 30% rate (or lower rate provided by an applicable income tax treaty) to the extent of our current or accumulated earnings 
and profits.  However, for our taxable years beginning before January 1, 2014, properly designated dividends are generally exempt from 
withholding of U.S. federal income tax where they (i) are paid in respect of our “qualified net interest income” (generally, our U.S.-source interest 
income, other than certain contingent interest and interest from obligations of a corporation or partnership in which we or the Non-U.S. 
stockholder are at least a 10% shareholder, reduced by expenses that are allocable to such income) or (ii) are paid in respect of our “qualified short-
term capital gains” (generally, the excess of our net short-term capital gain over our long-term capital loss for such taxable year), and certain other 
requirements are satisfied.  No assurance can be given as to whether any of our distributions will be eligible for this exemption from withholding of 
U.S. federal income tax or, if eligible, will be designated as such by us.  In particular, this exemption will not apply to our distributions paid in 
respect of our non-U.S. source interest income or our dividend income (or any other type of income other than generally our non-contingent U.S.-
source interest income received from unrelated obligors and our qualified short-term capital gains). In the case of our common stock held through 
an intermediary, the intermediary may withhold U.S. federal income tax even if we designate the payment as qualified net interest income or 
qualified short-term capital gain.  No assurance can be given as to whether this exemption will be extended for any of our taxable years beginning 
on or after January 1, 2014. 
  

Distributions of our investment company taxable income to a Non-U.S. stockholder that are effectively connected with the Non-U.S. 
stockholder’s conduct of a trade or business within the United States (and, if required by an applicable income tax treaty, are attributable to a U.S. 
permanent establishment of the Non-U.S. stockholder), generally will not be subject to withholding of U.S. federal income tax if the Non-U.S. 
stockholder complies with applicable certification and disclosure requirements, although the distributions (to the extent of our current or 
accumulated earnings and profits) will be subject to U.S. federal income tax on a net basis at the rates and in the manner applicable to U.S. 
stockholders generally. 
  

Actual or deemed distributions of our net capital gains to a Non-U.S. stockholder, and gains realized by a Non-U.S. stockholder upon the 
sale of our common stock, will not be subject to U.S. federal income tax or any withholding of such tax, unless (a) the distributions or gains, as the 
case may be, are effectively connected with the Non-U.S. stockholder’s conduct of a trade or business within the United States (and, if required by 
an applicable income tax treaty, are attributable to a U.S. permanent establishment of the Non-U.S. stockholder), in which case the distributions or 
gains will be subject to U.S. federal income tax on a net basis at the rates and in the manner applicable to U.S. stockholders generally or (b) the 
Non-U.S. stockholder is an individual who has been present in the United States for 183 days or more during the taxable year and satisfies certain 
other conditions, in which case, except as otherwise provided by an applicable income tax treaty, the distributions or gains, which may be offset by 
certain U.S.-source capital losses, generally will be subject to a flat 30% U.S. federal income tax, even though the Non-U.S. stockholder is not 
considered a resident alien under the Code. 
  

If we distribute our net capital gains in the form of deemed rather than actual distributions, a Non-U.S. stockholder will be entitled to a 
U.S. federal income tax credit or tax refund equal to the stockholder’s allocable share of the tax we pay on the capital gains deemed to have been 
distributed. In order to obtain the refund, the Non-U.S. stockholder must obtain a U.S. taxpayer identification number and file a U.S. federal income 
tax return, even if the Non-U.S. stockholder would not otherwise be required to obtain a U.S. taxpayer identification number or file a U.S. federal 
income tax return. 
  

For a corporate Non-U.S. stockholder, both distributions (actual or deemed) and gains realized upon the sale of our common stock that 
are effectively connected with the Non-U.S. stockholder’s conduct of a trade or business within the United States may, under certain 
circumstances, be subject to an additional “branch profits tax” at a 30% rate (or at a lower rate if provided for by an applicable income tax treaty). 
  

Although we currently do not intend to do so, we have the ability to declare a large portion of a dividend in shares of our stock. As long 
as a portion of such dividend is paid in cash and certain requirements are met, the entire distribution will be treated as a dividend for U.S. federal 
income tax purposes. As a result, our non-U.S.  
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stockholders will be taxed on 100% of the fair market value of the dividend on the date the dividend is received in the same manner as a cash 
dividend (including the application of the withholding tax rules discussed above), even though most of the dividend was paid in shares of our 
stock.  In such a circumstance, all or substantially all of the cash that would otherwise be distributed to a Non-U.S. stockholder may be withheld or 
shares of our stock may be withheld and sold to fund the applicable withholding). 
  

Backup Withholding 
  

A Non-U.S. stockholder who is a non-resident alien individual, and who is otherwise subject to withholding of U.S. federal income tax, 
will be subject to information reporting and may be subject to backup withholding of U.S. federal income tax on taxable distributions unless the 
Non-U.S. stockholder provides the applicable withholding agent with an IRS Form W-8BEN (or an acceptable substitute form) or otherwise 
establishes an exemption from backup withholding. 
  

Withholding and Information Reporting on Foreign Financial Accounts 
  

Under the Code and recently issued Treasury regulations, the applicable withholding agent generally will be required to withhold 30% of 
the dividends on our common stock paid after December 31, 2013 and the gross proceeds from a sale of our common stock paid after December 31, 
2016 to (i) a non-U.S. financial institution (whether such financial institution is the beneficial owner or an intermediary) unless such non-U.S. 
financial institution agrees to verify, report and disclose its U.S. accountholders and meets certain other specified requirements or (ii) a non-
financial non-U.S. entity (whether such entity is the beneficial owner or an intermediary) unless such entity certifies that it does not have any 
substantial U.S. owners or provides the name, address and taxpayer identification number of each substantial U.S. owner and such entity meets 
certain other specified requirements. If payment of this withholding tax is made, Non-U.S. stockholders that are otherwise eligible for an exemption 
from, or a reduction in, withholding of U.S. federal income taxes with respect to such dividends or proceeds will be required to seek a credit or 
refund from the IRS to obtain the benefit of such exemption or reduction.  We will not pay any additional amounts in respect to any amounts 
withheld. 
  
Non-U.S. stockholders should consult their own tax advisers with respect to the U.S. federal income and withholding tax consequences, and state, 
local and non-U.S. tax consequences, of an investment in shares of our common stock. 
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CUSTODIAN, TRANSFER AND DIVIDEND DISBURSING AGENT 

  
Goldman, Sachs & Co. serves as our transfer agent and dividend disbursing agent.  For its transfer agency and dividend disbursing agent 

services, Goldman, Sachs & Co. is entitled to receive a fee equal to $       . Goldman, Sachs & Co. has retained State Street Bank and Trust Company 
as sub-transfer agent to assist in certain related functions.  Fees of any sub-transfer agent will be paid out of the transfer agent and dividend 
disbursing agent fee noted above. The principal business address of Goldman, Sachs & Co. is 200 West Street, New York, New York 10282. 
  

Our assets are held by State Street Bank and Trust Company pursuant to a custody agreement.  The principal business address of State 
Street Bank and Trust Company is 225 Franklin Street, Boston, Massachusetts 02110.  Additionally, State Street Bank and Trust Company acts as 
our administrator.  See “Management—Our Administrator.” 
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PORTFOLIO TRANSACTIONS AND BROKERAGE 

  
Since we will generally acquire and dispose of investments in privately negotiated transactions, we will infrequently use brokers in the 

normal course of our business. Subject to policies established by our Board of Directors, our investment adviser will be primarily responsible for 
the execution of the publicly traded securities portion of our portfolio transactions and the allocation of brokerage commissions. Our investment 
adviser does not expect to execute transactions through any particular broker or dealer, but will seek to obtain the best net results for us, taking 
into account such factors as price (including the applicable brokerage commission or dealer spread), size of order, difficulty of execution, and 
operational facilities of the firm and the firm’s risk and skill in positioning blocks of securities. While our investment adviser generally will seek 
reasonably competitive trade execution costs, we will not necessarily pay the lowest spread or commission available. Subject to applicable legal 
requirements, our investment adviser may select a broker based partly upon brokerage or research services provided to us, our investment adviser 
and any other Accounts.  Such brokerage or research services may include research reports on companies, industries and securities; economic 
and financial data; financial publications; computer data bases; quotation equipment and services; and research-oriented computer hardware, 
software and other services. In return for such services, we may pay a higher commission than other brokers would charge if our investment 
adviser determines in good faith that such commission is reasonable in relation to the services provided. 
  

The Investment Management Agreement permits our investment adviser, subject to review by the Board of Directors from time to time, to 
purchase and sell portfolio securities to and from brokers who provide our investment adviser with access to supplemental investment and market 
research and security and economic analyses.  Such brokers may execute brokerage transactions at a higher cost to us than may result when 
allocating brokerage to other brokers on the basis of seeking the most favorable price and efficient execution. Brokerage and research services 
furnished by firms through which we effect our securities transactions may be used by our investment adviser in servicing other clients and not all 
of these services may be used by our investment adviser in connection with the client generating the brokerage credits. The fees received under 
the Investment Management Agreement are not reduced by reason of an investment adviser receiving such brokerage and research services. 
  

Our portfolio transactions are generally effected at a net price without a broker’s commission (i.e., a dealer is dealing with us as principal 
and receives compensation equal to the spread between the dealer’s cost for a given security and the resale price of such security). In certain 
foreign countries, debt securities are traded on exchanges at fixed commission rates. The Investment Management Agreement provides that, our 
investment adviser, on occasions when it deems the purchase or sale of a security to be in the best interests of us as well as other customers, to 
aggregate, to the extent permitted by applicable laws and regulations, the securities to be sold or purchased for us with those to be sold or 
purchased for other customers in order to obtain the best net price and the most favorable execution. In such event, allocation of the securities so 
purchased or sold, will be made by our investment adviser in the manner it considers to be equitable. In some instances, this procedure may 
adversely affect the size and price of the position obtainable for us. 
  

Subject to the above considerations, our investment adviser may use Goldman Sachs or another affiliate as our broker. In order for 
Goldman Sachs or another affiliate, acting as agent, to effect securities or futures transactions for us, the commissions, fees or other remuneration 
received by Goldman Sachs or another affiliate must be reasonable and fair compared to the commissions, fees or other remuneration received by 
other brokers in connection with comparable transactions involving similar services, securities or futures contracts. Furthermore, our Board of 
Directors, including a majority of our directors who are not “interested”, have adopted procedures which are reasonably designed to provide that 
any commissions, fees or other remuneration paid to Goldman Sachs are consistent with the foregoing standard. Brokerage transactions with 
Goldman Sachs are also subject to such fiduciary standards as may be imposed upon Goldman Sachs by applicable law. The amount of brokerage 
commissions paid by us may vary substantially from year to year because of differences in portfolio turnover rates and other factors.  See 
“Potential Conflicts of Interest—Brokerage Transactions.” 
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UNDERWRITING 

  
          and          are acting as representatives of each of the underwriters named below for this offering. Subject to the terms and conditions 

set forth in a underwriting agreement among us, our investment adviser and the underwriters, we have agreed to sell to the underwriters, and each 
of the underwriters has agreed, severally and not jointly, to purchase from us, the number of shares of common stock set forth opposite its name 
below. 
  

  
Subject to the terms and conditions set forth in the purchase agreement, the underwriters have agreed, severally and not jointly, to 

purchase all of the shares sold under the underwriting agreement if any of these shares are purchased. If an underwriter defaults, the underwriting 
agreement provides that the purchase commitments of the nondefaulting underwriters may be increased or the underwriting agreement may be 
terminated. 
  

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act, or to contribute to 
payments the underwriters may be required to make in respect of those liabilities. 
  

The underwriters are offering the shares, subject to prior sale, when, as and if issued to and accepted by them, subject to approval of legal 
matters by their counsel, including the validity of the shares, and other conditions contained in the underwriting agreement, such as the receipt by 
the underwriters of officers’ certificates and legal opinions. The underwriters reserve the right to withdraw, cancel or modify offers to the public 
and to reject orders in whole or in part. 
  
Commissions and Discounts 
  

The representatives have advised us that the underwriters propose initially to offer the underwritten shares to the public at the public 
offering price set forth on the cover page of this prospectus and to dealers at that price less a concession not in excess of $    per share. The 
underwriters may allow, and the dealers may reallow, a discount not in excess of $    per share to other dealers. After the initial offering, the public 
offering price, concession or any other term of the offering may be changed. 
  

The following table shows the public offering price, underwriting discount and proceeds before expenses to us. The information assumes 
either no exercise or full exercise by the underwriters of their over-allotment option to purchase additional shares. 
  

  
The expenses of the offering, not including the underwriting discount, are estimated at approximately $                     and are payable by us. 

  

  

Underwriter    
Number of 

Shares 
       
       
       
       
       
       
       
       
       
       

Total      

     Per Share    
Without 
Option    With Option 

Public offering price                
Underwriting discount and commissions                
Proceeds, before expenses, to Goldman Sachs BDC, Inc.                
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Over-allotment Option 
  

We have granted an over-allotment option to the underwriters, exercisable for 30 days from the date of this prospectus solely to purchase 
up to         additional shares at the public offering price, less the underwriting discount. If the underwriters exercise this option, each will be 
obligated, subject to conditions contained in the underwriting agreement, to purchase a number of additional shares proportionate to that 
underwriter’s initial amount reflected in the above table. 
  
No Sales of Similar Securities 
  

We, our executive officers and directors have agreed not to sell or transfer any common stock or securities convertible into, exchangeable 
for, exercisable for, or repayable with common stock, for    days after the date of this prospectus without first obtaining the written consent 
of          . Specifically, we and these other persons have agreed, with certain limited exceptions, not to directly or indirectly: 
  

  

  

  

  

  

  

  
                Listing 
  

We intend to apply to have our common stock listed on the                under the symbol “       .” 
  
Determination of the Initial Public Offering Price 
  

Before this offering, there has been no public market for our common stock. The initial public offering price will be determined through 
negotiations between us and the representatives of the underwriters. In addition to prevailing market conditions, the factors to be considered in 
determining the initial public offering price are: 
  

  

  

  

  

  

  

  
  

  

   ● offer, pledge, sell or contract to sell any common stock, 

   ● sell any option or contract to purchase any common stock, 

   ● purchase any option or contract to sell any common stock, 

   ● grant any option, right or warrant for the sale of any common stock, 

   ● lend or otherwise dispose of or transfer any common stock, 

   ● request or demand that we file a registration statement related to the common stock, or 

   ● enter into any swap or other agreement that transfers, in whole or in part, the economic consequence of ownership of any common stock, 
whether any such swap or transaction is to be settled by delivery of shares or other securities, in cash or otherwise. 

   ● the information included in this prospectus and otherwise available to the representatives, 

   ● the valuation multiples of publicly traded companies that the representatives believe to be comparable to us, 

   ● our financial information, 

   ● the history of, and the prospects for, our company and the industry in which we compete, 

   ● an assessment of our management, its past and present operations, and the prospects for, and timing of, our future revenues, 

   ● the present state of our development, 

   ● the general condition of the securities markets at the time of the offering, 
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An active trading market for the shares may not develop. It is also possible that after the offering the shares will not trade in the public 

market at or above the initial public offering price. 
  

The underwriters do not expect to sell more than 5% of the shares in the aggregate to accounts over which they exercise discretionary 
authority. 
  
Price Stabilization, Short Positions and Penalty Bids 
 

In order to facilitate the offering of our common stock, the underwriters may engage in transactions that stabilize, maintain or otherwise 
affect the price of our common stock. Specifically, the underwriters may sell more shares than they are obligated to purchase under the 
underwriting agreement, creating a short position in our common stock for their own account. A short sale is covered if the short position is no 
greater than the number of shares available for purchase by the underwriters under the over-allotment option. The underwriters can close out a 
covered short sale by exercising the over-allotment option or purchasing shares in the open market. In determining the source of shares to close 
out a covered short sale, the underwriters will consider, among other things, the open market price of shares compared to the price available under 
the over-allotment option. The underwriters may also sell shares in excess of the over-allotment option, creating a naked short position. The 
underwriters must close out any naked short position by purchasing shares in the open market. A naked short position is more likely to be created 
if the underwriters are concerned that there may be downward pressure on the price of our common stock in the open market after pricing that 
could adversely affect investors who purchase in the offering. In addition, in order to cover any over-allotments or to stabilize the price of our 
common stock, the underwriters may bid for, and purchase, shares of our common stock in the open market. Finally, the underwriting syndicate 
may also reclaim selling concessions allowed to an underwriter or a dealer for distributing our common stock in the offering, if the syndicate 
repurchases previously distributed shares of our common stock to cover syndicate short positions or to stabilize the price of the common stock. 
Any of these activities may stabilize or maintain the market price of our common stock above independent market levels. The underwriters are not 
required to engage in these activities, and may end any of these activities at any time. 
 
Electronic Offer, Sale and Distribution of Shares 
 

In connection with the offering, certain of the underwriters or securities dealers may distribute prospectuses by electronic means, such as e-
mail. In addition,               may facilitate Internet distribution for this offering to certain of its Internet subscription customers.            may allocate a 
limited number of shares for sale to its online brokerage customers. An electronic prospectus is available on the Internet web sites maintained 
by          . Other than the prospectus in electronic format, the information on the              web sites are not part of this prospectus. 
 
Other Relationships 
 

Some of the underwriters and their affiliates have engaged in, and may in the future engage in, investment banking and other commercial 
dealings in the ordinary course of business with us, our affiliates or our portfolio companies. They have received, or may in the future receive, 
customary fees and commissions for these transactions. 

  
In addition, in the ordinary course of their business activities, the underwriters and their affiliates may make or hold a broad array of 

investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their 
own account and for the accounts of their customers. Such investments and securities activities may involve securities and/or instruments of ours 
or our affiliates. The underwriters and their affiliates may also make investment recommendations and/or publish or express independent research 
views in respect of such securities or financial instruments and may hold, or recommend to clients that they acquire, long and/or short positions in 
such securities and instruments. 
  
  

  

   ● the above factors in relation to market values and various valuation measures of other companies engaged in activities similar to ours, 
and 

   ● other factors deemed relevant by us and the representatives. 
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Principal Business Address 

  
  

The principal business address of           is           . The principal business address of          is         . 
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LEGAL MATTERS 
  

Certain legal matters regarding the securities offered by this prospectus will be passed upon for Goldman Sachs BDC, Inc. 
by                       . Certain legal matters in connection with the offering will be passed upon for the underwriters by                . 
  
 
  

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 
  

The financial statements as of December 31, 2012 and for the period from November 15, 2012 (commencement of operations) through 
December 31, 2012, included herein, have so been included in reliance on the report of PricewaterhouseCoopers LLP, 125 High Street, Boston, MA 
02110, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting. 
  

ADDITIONAL INFORMATION 
  

We have filed with the SEC a registration statement on Form N-2, together with all amendments and related exhibits, under the Securities 
Act, with respect to our shares of common stock offered by this prospectus. The registration statement contains additional information about us 
and our shares of common stock being offered by this prospectus. 
  

Upon completion of this offering, we will file with or submit to the SEC annual, quarterly and current reports, proxy statements and other 
information meeting the informational requirements of the Exchange Act. You may inspect and copy these reports, proxy statements and other 
information, as well as the registration statement and related exhibits and schedules, at the Public Reference Room of the SEC at 100 F Street, N.E., 
Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room by calling the SEC at (202) 551-8090 or (800) 
SEC-0330. We maintain a website at                and intend to make all of our annual, quarterly and current reports, proxy statements and other 
publicly filed information available, free of charge, on or through our website. In the interim, you may obtain such information by contacting us, in 
writing at:              , or by telephone at           . The SEC maintains an Internet site that contains reports, proxy and information statements and other 
information filed electronically by us with the SEC which are available on the SEC’s Internet site at http://www.sec.gov. Copies of these reports, 
proxy and information statements and other information may be obtained, after paying a duplicating fee, by electronic request at the following e-
mail address: publicinfo@sec.gov, or by writing the SEC’s Public Reference Section, Washington, D.C. 20549-0102. 
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Report of Independent Registered Public Accounting Firm 
  
 
To the Board of Directors and Member of Goldman Sachs Liberty Harbor Capital, LLC: 
 
In our opinion, the accompanying statement of financial condition, including the schedule of investments, and the related statements of operations 
and of changes in member's equity and cash flows present fairly, in all material respects, the financial position of Goldman Sachs Liberty Harbor 
Capital, LLC (the “Company”) at December 31, 2012, and the results of its operations and its cash flows for the period from November 15, 
2012 (commencement of operations) through December 31, 2012, in conformity with accounting principles generally accepted in the United States 
of America.  These financial statements are the responsibility of the Company's management.  Our responsibility is to express an opinion on these 
financial statements based on our audit.  We conducted our audit of these financial statements in accordance with the standards of the Public 
Company Accounting Oversight Board (United States).  Those standards require that we plan and perform the audit to obtain reasonable 
assurance about whether the financial statements are free of material misstatement.  An audit includes examining, on a test basis, evidence 
supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and significant estimates made by 
management, and evaluating the overall financial statement presentation.  We believe that our audit, which included confirmation of securities at 
December 31, 2012 by correspondence with the custodian and brokers, provides a reasonable basis for our opinion. 
 
 
/s/PricewaterhouseCoopers LLP 
  
March 28, 2013 
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Goldman Sachs Liberty Harbor Capital, LLC 
Statement of Financial Condition 

  

  
December 31, 2012 
(in U.S. dollars) 

  

  
  

Assets      

Investment in securities, at fair value (cost $48,917,923)  $ 49,964,820
  
  

Cash and cash equivalents    1,536,351
  
  

Interest and dividends receivable     267,636 
  
  

Total assets   $ 51,768,807
  
  

Liabilities and Member’s Equity       

Liabilities    
  
   

Management fee payable  $ 71,042
  
  

Accrued incentive fee    209,379
  
  

Administration expense payable    19,167
  
  

Audit fee payable    40,000
  
  

Accrued expenses and other liabilities     6,667 
  
  

Total liabilities     346,255 
  
  

        
Member’s Equity       

Member     51,422,552 
  
  

Total member’s equity     51,422,552 
  
  

        

Total liabilities and member’s equity   $ 51,768,807
  
  

Member’s Equity per unit: (Units 493,516)  $ 104.20
  
  

The accompanying notes are a part of these financial statements. 
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Goldman Sachs Liberty Harbor Capital, LLC 
Statement of Operations 
 

  

 for the period from November 15, 2012 (commencement of operations) through December 31, 2012 
 (in U.S. dollars) 

  
  
  

  
Investment income:       

Interest   $ 161,830
  
  

Dividends     80
  
  

Total investment income     161,910
  
  

  
Expenses:       

Management fees     71,042
  
  

Incentive fee     209,379
  
  

Administration expense     19,167
  
  

Audit fee     40,000
  
  

Other expenses     6,667
  
  

    Total expenses     346,255
  
  

Net investment income (loss)     (184,345
  
) 

       
  
  

  
Net realized and unrealized gains (losses) on investment transactions:       

Net change in unrealized gain (loss) on investments     1,046,897
  
  

Net gain (loss) on investment transactions     1,046,897
  
  

  
Net increase (decrease) in member’s equity resulting from operations before tax     862,552 

Income tax expense     (351,975
  
) 

Net increase (decrease) in member’s equity resulting from operations after tax   $ 510,577
  
  

  
Earnings per unit (basic and diluted):       

Net investment income per unit:     (0.50
  
) 

Net increase in net assets resulting from operations per unit:     1.40
  
  

Weighted average units outstanding:     365,885.00
  
  

       
  
  

        

The accompanying notes are a part of these financial statements. 
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Goldman Sachs Liberty Harbor Capital, LLC 
Statement of Changes in Member's Equity 
 

  

for the period from November 15, 2012 (commencement of operations) through December 31, 2012 
(in U.S. dollars) 
  

  

  
  
  
  
  

        
    Member  
Increase (decrease) in member’s equity resulting from operations:       

Net investment income (loss)   $ (184,345
  
) 

Net change in unrealized gain (loss) on investments     1,046,897
  
  

Income tax expense     (351,975
  
) 

Net increase (decrease) in member’s equity resulting from operations:     510,577
  
  

       
  
  

Increase (decrease) in member’s equity resulting from capital transactions:      
  
  

Contributions (Units: 493,516)     50,560,000
  
  

Deemed contribution for income tax expense     351,975
  
  

Net increase (decrease) in member’s equity resulting from capital transactions:     50,911,975
  
  

         

Total increase (decrease)     51,422,552
  
  

       
  
  

Member’s equity      
  
  

Beginning of period     -
  
  

End of period   $ 51,422,552
  
  

The accompanying notes are a part of these financial statements. 
  
 

F-5



 
  
Goldman Sachs Liberty Harbor Capital, LLC 
Statement of Cash Flows 
 
for the period from November 15, 2012 (commencement of operations) through December 31, 2012 
 (in U.S. dollars) 

  
 

  
  
  

  
Cash flows from operating activities:       
  
Net increase (decrease) in member’s equity resulting from operations   $ 510,577  
  
Adjustments to reconcile net increase (decrease) in member’s equity resulting from operations to net cash provided by (used for) 
operating activities:       

Payments for purchases of investments in securities     (48,900,125
  
) 

Net change in unrealized (gain) loss on investments in securities     (1,046,897
  
) 

Amortization of premium and accretion of discount, net     (17,798
  
) 

Non-cash charges:      
  
  

Income tax expense     351,975
  
  

  
Increase / decrease in operating assets and liabilities:       

Interest and dividends receivable     (267,636
  
) 

Management fee payable     71,042
  
  

Accrued incentive fee     209,379
  
  

Administration expense payable     19,167
  
  

Audit fee payable     40,000
  
  

Accrued expenses and other liabilities     6,667
  
  

Net cash provided by (used for) operating activities     (49,023,649
  
) 

       
  
  

Cash flows from financing activities:      
  
  

Contributions     50,560,000
  
  

Net cash provided by (used for) financing activities     50,560,000
  
  

        

Net increase (decrease) in cash and cash equivalents     1,536,351
  
  

Cash and cash equivalents, beginning of period     -
  
  

Cash and cash equivalents, end of period   $ 1,536,351
  
  

         

Non-cash financing activities:      
  
  

Deemed contribution for income tax expense   $ 351,975
  
  



  

The accompanying notes are a part of these financial statements. 
  
  

F-6  



  
Goldman Sachs Liberty Harbor Capital, LLC 
Schedule of Investments 
 

  

December 31, 2012 
(in U.S. dollars) 

  
  
  

  
*           Percentages are based on member’s equity 
  
  
  
  
  

INVESTMENTS IN SECURITIES (97.17%)*  
  

Industry  

  
Moody’s 
Rating    

  
Par Amount    

  
Cost    

  
Fair Value  

Investments in Non-Controlled/Non-Affiliated 
Investments - 97.17%                            

Corporate Debt - 97.17/%                            

1st Lien/Senior Secured Debt - 37.14%                            
Dispensing Dynamics Intl 12.5% 01/01/2018   Manufacturing   Caa1     $ 15,000,000    $ 14,700,000    $ 14,700,000 
Molycorp Inc 10% 06/01/20   Mining   B3       4,780,000      3,932,686      4,397,600 

Total 1st Lien/Senior Secured Debt                       18,632,686      19,097,600 
                                  
2nd Lien/Senior Secured Debt - 46.55%                                 
Affordable Care (Affordable Housing) L+9.25% 
(1.25% Floor) 06/02/2019   Commercial Services   NR       13,000,000      12,741,699      12,935,000 
Washington Inventory Service (WIS) L+9.00% 
(1.25% Floor) 06/18/2019   Commercial Services   NR       11,000,000      10,835,279      11,000,000 

Total 2nd Lien/Senior Secured Debt                       23,576,978      23,935,000 
                                  
Unsecured Debt - Fixed - 13.48%                                 
Goodrich Petroleum Corp 8.88% 03/15/2019   Oil & Gas   Caa1       4,500,000      4,111,107      4,320,000 
Goodrich Petroleum Corp 5% 10/01/2029   Oil & Gas   NR       800,000      734,210      752,220 
Lone Pine Resources Canada Ltd. 10.38% 02/15/2017   Oil & Gas   Caa2       2,000,000      1,862,942      1,860,000 

Total Unsecured Debt - Fixed                       6,708,259      6,932,220 
Total Investments in Non-Controlled/Non-Affiliated 
Investments                     $ 48,917,923    $ 49,964,820 
                                  
Total - INVESTMENTS IN SECURITIES - 97.17%                     $ 48,917,923    $ 49,964,820 

The accompanying notes are a part of these financial statements. 
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Goldman Sachs Liberty Harbor Capital, LLC 
Notes to Financial Statements 
 

  

December 31, 2012 

  

  
Goldman Sachs Liberty Harbor Capital, LLC (the “Company”), a Delaware limited liability company, was formed to generate both current income 
and capital appreciation through debt and equity investments primarily in U.S. middle-market companies in the form of secured debt (including first 
and second lien debt), unsecured debt (including mezzanine debt), equity and other investments. 
  
Goldman Sachs Asset Management, L.P. (“GSAM”), a Delaware Limited Partnership and an affiliate of Goldman Sachs & Co. (“Goldman Sachs”), is 
the investment manager (the “Investment Manager”) of the Company. 
  
The Company commenced operations on November 15, 2012 and will continue in existence until dissolved in accordance with the terms of the 
Limited Liability Company Agreement dated September 26, 2012 (the “Agreement”). 
  

  

  
The Company’s functional currency is United States dollars and these financial statements have been prepared in that currency. The financial 
statements have been prepared in accordance with accounting principles generally accepted in the United States of America (“GAAP”). This 
requires the Investment Manager to make certain estimates and assumptions that may affect the amounts reported in the financial statements 
and accompanying notes. Actual results may differ from the estimates included in the financial statements. 

  

  
The Company records its investment transactions on a trade date basis. Realized gains and losses are based on the specific identification 
method. Dividend income and expense are recorded on the ex-dividend date and interest income and expense are accrued over the life of the 
investment. Interest income and expense include accretion of discounts and amortization of premiums recorded over the life of the underlying 
instrument using the effective interest method. Interest and dividend income are presented net of withholding tax, if any. 

  

  
The Company carries its investments in securities at fair value. Fair value is generally based on quoted market prices, broker or dealer 
quotations, or alternative price sources. In the absence of quoted market prices, broker or dealer quotations, or alternative price sources, 
investments in securities are measured at fair value as determined by the Investment Manager and one or more independent third parties. 

  
Due to the inherent uncertainties of valuation, certain estimated fair values may differ significantly from the values that would have been 
realized had a ready market for these investments existed, and these differences could be material. 

  

  
 Debt securities are valued on the basis of dealer supplied quotations or by using a third party pricing service selected by the Investment 
Manager. When quotations or third party pricing are not available, valuation techniques are used to estimate the fair value of the debt 
security. Valuation methods include the use of recent unaffiliated market transactions, reference to the current fair value of another 
investment that is considered to be substantially the same, discounted cash flow analyses or any other techniques that provide a reliable 
estimate of prices which would be obtained in actual market transactions. 

  

  
  
  

 (1)   Organization and Investment Objective 

 (2)   Significant Accounting Policies 

(a) Basis of Presentation 

(b) Investment Transactions and Related Investment Income 

(c) Investments in Securities 

   i. Debt Securities 

   ii. Bank loans 
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The Company invests in bank loans entered into by U.S. and non-U.S. companies (the “Borrowers”). The Company’s investment in a 
bank loan may take the form of participation interests or assignments. In a syndicated bank loan transaction, the Company purchases a 
participation interest from a group of lenders (the “Lenders”) or one of the participants in the syndicate (the “Participant”), one or more of 
which administers the loan on behalf of all the Lenders (the “Agent Bank”). The Company would be required to rely on the Lender that 
sold the participation interest for the receipt and processing of payments due to the Company under the loans. Income, including 
amendment, commitment and letter of credit fees, is included in the Statement of Operations and is recorded as income when accrued by 
the Company. Bank loans are valued based on prices obtained from third party pricing services selected by the Investment Manager. 
When prices are not available from a third party pricing service, the fair values of bank loans may be obtained from broker quotations or 
determined in good faith by the Investment Manager. 

  

  
The fair value of all other securities is determined according to procedures developed by the Investment Manager, including securities 
where there is either no quotation or a quotation that the Investment Manager believes is materially inaccurate. If a quoted market price is 
not available from a third party pricing service or a dealer, the fair value of the investment is determined by using valuation techniques, 
which may include use of unobservable inputs. 

  

  
Cash and cash equivalents consist of deposits held at a bank, custodian bank and a money market fund. As of December 31, 2012, the 
Company held deposits of $425,000 at a bank, $611,271 at a custodian bank and $500,080 in a money market fund managed by an affiliate of 
Goldman Sachs. The investment in the money market fund is accounted for at fair value. 

  
For the period ended December 31, 2012, the dividends on the amount invested in the money market fund managed by an affiliate of Goldman 
Sachs amounted to $80 and are included in dividends in the Statement of Operations. 

  

  
Amounts denominated in foreign currencies are translated into U.S. dollars on the following basis: (i) investment securities and other assets 
and liabilities denominated in foreign currencies are translated into U.S. dollars based upon currency exchange rates effective on the date of 
valuation; (ii) purchases and sales of investment securities and income and expense items denominated in foreign currencies are translated 
into U.S. dollars based upon currency exchange rates prevailing on the transaction dates. 

  
The Company does not isolate that portion of the results of operations resulting from changes in foreign exchange rates on investments from 
fluctuations arising from changes in market prices of securities held. Such fluctuations are included within the net realized and unrealized gain 
or loss from investments. 

  
Gains and losses on foreign currency transactions include: (i) foreign exchange gains and losses from the sale and holdings of foreign 
currencies; (ii) the difference between trade date and settlement date (or period-end value) on investment securities transactions and forward 
foreign currency contracts and (iii) the difference between amounts of income/expense recorded and the amounts actually received/paid (or 
period-end value). 

  

  
The Company recognizes tax positions in its financial statements only when it is more likely than not that the position will be sustained upon 
examination by the relevant taxing authority based on the technical merits of the position. A position that meets this standard is measured at 
the largest amount of benefit that will more likely than not be realized upon settlement. The Company reports interest expense related to 
income tax matters in income tax expense, and income tax penalties under expenses in the statement of operations. 

  

   iii. All Other Securities 

(d) Cash and Cash Equivalents 

(e) Foreign Currency Translation 

(f) Income Taxes 
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The Company is a single member limited liability company (SMLLC) which is disregarded for U.S. tax purposes. As a disregarded entity the 
Company is considered a branch of its Member (a “C” corporation for income tax purposes) and therefore the Company also accrues U.S. 
federal and various state and local income taxes as if it were also a “C” corporation. The Company is included with its Member and 
subsidiaries in the consolidated corporate federal tax return as well as consolidated/combined state and local tax returns. The Company 
computes its tax liability on a modified separate company basis and the Member will fund any expense directly. The liability associated with 
the tax expense recorded in the Statement of Operations is recorded as a deemed contribution. 

  
The 2012 effective tax rate of 40.8% differs from statutory rates due principally to state and local taxes. Net tax expense of $351,975, for the 
period ended December 31, 2012, is comprised of a $68,668 current tax benefit resulting from net investment losses offset by $420,643 of 
deferred tax expense resulting from unrealized gains. 

  
The Investment Manager has reviewed the Company’s tax positions, based on statutes of limitation for tax assessments which may vary by 
jurisdiction, if applicable, and has concluded that no additional provision for income tax is required in the Company’s financial statements. 

  
The Company is subject to potential examination by certain taxing authorities in various jurisdictions. The potential tax liability is also subject 
to ongoing interpretation of laws by taxing authorities. 

  
 

  
The fair value of a financial instrument is the amount that would be received to sell an asset or paid to transfer a liability in an orderly transaction 
between market participants at the measurement date (i.e., the exit price). 
  
The fair value hierarchy under Accounting Standards Codification (“ASC 820”) prioritizes the inputs to valuation techniques used to measure fair 
value. The hierarchy gives the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 
measurements) and the lowest priority to unobservable inputs (Level 3 measurements). The three levels of the fair value hierarchy are as follows: 
  
Basis of Fair Value Measurement 
  
Level 1 - Unadjusted quoted prices in active markets that are accessible at the measurement date for identical, unrestricted assets or liabilities; 
  
Level 2 - Quoted prices in markets that are not active or financial instruments for which significant inputs are observable (including but not limited 
to quoted prices for similar securities, interest rates, foreign exchange rates, volatility and credit risk), either directly or indirectly; 
  
Level 3 - Prices or valuations that require significant unobservable inputs (including the Investment Manager’s assumptions in determining fair 
value measurement). 
  
A financial instrument’s level within the fair value hierarchy is based on the lowest level of any input that is significant to the fair value 
measurement. The Significant Accounting Policies (Note 2) should be read in conjunction with the information outlined below. 
  
The table below presents the valuation techniques and the nature of significant inputs generally used in determining the fair value of Level 2 
Instruments. 
  
  

  
  
  

   (3) Fair Value Measurement 

Level 2 Instrument   
Equity, Fixed Income and Trade 
Claims 

The types of instruments that trade in markets that are not considered to be active but are valued based on 
quoted market prices, broker or dealer quotations or alternative pricing sources with reasonable levels of price 
transparency include commercial paper, 
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The Investment Manager has adopted valuation procedures that govern the valuation of the portfolio investments held by the Company, 
including investments for which market quotations are not readily available. The Investment Manager has day to day responsibility for the 
oversight for implementing and maintaining internal controls and procedures related to the valuation of the Company’s investments. To assess the 
continuing appropriateness of pricing sources and methodologies, the Investment Manager regularly performs price verification procedures and 
issues challenges as necessary to third party vendors or brokers, and any differences are reviewed in accordance with the valuation procedures. 
  
In addition to the fair valuation processes above, the Investment Manager has established a “Valuation Committee” consisting of internal 
representatives from the Investment Manager’s infrastructure. The Valuation Committee discusses valuation oversight results, new fair valuations, 
pricing exceptions, proposed changes in valuation policies, pricing vendors as well as making determinations on issues regarding pricing that may 
arise from time to time as necessary. 
  
The following is a summary of the Company’s assets and liabilities categorized within the fair value hierarchy: 
  
  

  
  

  most government agency obligations, most corporate debt securities, certain mortgage-backed securities, certain 
bank loans, less liquid publicly listed equities, certain state and municipal obligations, certain money market 
instruments, and certain trade claims and loan commitments. These instruments are generally classified within 
Level 2 of the fair value hierarchy. 
  
Valuations of level 2 Equity and Fixed Income instruments can be verified to quoted prices, broker or dealer 
quotations or alternative pricing sources with reasonable levels of price transparency. Consideration is given to 
the nature of the quotations (e.g. indicative of firm) and the relationship of recent market activity to the prices 
provided from alternative pricing sources. 

   
Financial Assets and Liabilities at Fair Value as of 

December 31, 2012  
    Level 1     Level 2     Level 3     Total  
Assets     -            -       
1st Lien/Senior Secured Debt     -      19,097,600      -      19,097,600 
2nd Lien/Senior Secured Debt     -      23,935,000      -      23,935,000 
Unsecured Debt - Fixed     -      6,932,220      -      6,932,220 
Total assets   $ -     $ 49,964,820     $ -     $ 49,964,820  
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In addition to the table above, included in cash and cash equivalents on the Statement of Financial Condition are investments in a money market 
fund which were classified as a Level 1 asset from inception and as of period end. 
  

  
In the normal course of business, the Company enters into contracts that provide a variety of general indemnifications. Any exposure to the 
Company under these arrangements could involve future claims that may be made against the Company. Currently, no such claims exist or are 
expected to arise and, accordingly, the Company has not accrued any liability in connection with such indemnifications. 
  

  
Pursuant to the Agreement, the Company may admit additional members at any time upon such terms and conditions as the Investment Manager 
shall determine. Upon the approval of the Investment Manager, the existing or any prospective member may purchase newly issued Units by 
contributing cash (and/or, in the sole discretion of the Investment Manager, non-cash assets) to the Company on any day and on such notice as 
the Investment Manager may determine in its sole discretion. During the period from November 15, 2012 to December 31, 2012, the Company did 
not accept or receive any request for redemptions from the Member. Distributions shall be made to the Member at the times and in the aggregate 
amounts determined by the Investment Manager. The subscriptions, redemptions and distribution terms are subject to change at the Investment 
Manager’s discretion. 
  
Units were issued at an initial purchase price equal to $100 per Unit. Thereafter, any additional Units were issued at a price per Unit equal to the 
then NAV per Unit. 
  

  
The Company has entered into an investment management agreement (the “Management Agreement”) with the Investment Manager, pursuant to 
which the Investment Manager manages the Company’s investment program. 
  
  
The Company shall pay the Investment Manager a management fee (the “Management Fee”), accrued monthly and payable on a quarterly basis in 
arrears. The Management Fee shall be calculated at an annual rate of 1.5% (0.375% per quarter) of the value of the Company’s total assets (other 
than cash or cash equivalents but including assets purchased with borrowed amounts) attributable to the Units. The Management Fee will be 
calculated based on the average value of the Company’s total assets (other than cash or cash equivalents but including assets purchased with 
borrowed amounts) attributable to the Units at the end of each of the two most recently completed calendar quarters. The Management Fee for any 
partial month or quarter will be appropriately prorated. 
  
For the period ended December 31, 2012, Management Fee charged amounted to $71,042 of which $71,042 remains payable. 
  
The Company shall pay the Investment Manager a performance based Incentive Fee in two parts: 
  
The first part of the Incentive Fee is accrued monthly and payable quarterly in arrears based on the Company’s “Pre-Incentive Fee Net Investment 
Income” for the immediately preceding calendar quarter. For this purpose, Pre-Incentive Fee Net Investment Income means interest income, 
dividend income and any other income (including any other fees such as commitment, origination, structuring, diligence, and consulting fees or 
other fees that the Company receives from portfolio companies) accrued during the calendar quarter, less the Company’s operating expenses for 
the quarter (including the Management Fee). 
  
The Company shall pay the Investment Manager with respect to the Company’s Pre-Incentive Fee Net Investment Income, expressed as a rate of 
return on the value of the Company’s net assets (excluding any Incentive Fee payable during the period) at the end of the immediately preceding 
calendar quarter, in each calendar quarter as follows: (1) no incentive fee in any calendar quarter in which the Company’s Pre-Incentive Fee Net 
Investment Income does not exceed 1.75%(7% annualized), which is commonly referred to as the 
  
  

 (4)   Indemnifications 

 (5)   Contributions, Redemptions and Distributions 

 (6)   Significant Agreements and Related Parties 
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 “hurdle rate”; (2) 100% of the Company’s Pre-Incentive Fee Net Investment Income with respect to that portion of such Pre-Incentive Fee Net 
Investment Income, if any, that exceeds 1.75%(7% annualized) but does not exceed 2.1875% in any calendar quarter; and (3) 20% of the amount of 
the Company’s Pre-Investment Fee Net Investment Income, if any, that exceeds 2.1875% in any calendar quarter. The calculation will be 
appropriately prorated for any period of less than three months and adjusted for any Unit issuances or repurchases during the current quarter. 
  
The second part of the Incentive Fee (the “Capital Gains Fee”) is payable in arrears as of the end of each calendar year (or, upon termination of the 
Agreement, as of the termination date) and is calculated at the end of each applicable year by subtracting (A) the sum of the Company’s 
cumulative aggregate realized capital losses and aggregate unrealized capital depreciation from (B) the Company’s cumulative aggregate realized 
capital gains, in each case calculated from the date of the Company’s formation. If such amount is positive at the end of such year, then the Capital 
Gains Fee for such year is equal to 20% of such amount attributable to the Units, less the aggregate amount of Capital Gains Fees attributable to 
the Units paid in all prior years. If such amount is negative, then there is no Capital Gains Fee for such year. Realized capital gains and losses 
include gains and losses on investments and foreign currencies, as well as gains and losses on the extinguishment of debt and other assets. 
  
For accounting purposes only, the Company is required under GAAP to accrue a theoretical Capital Gains Fee monthly which includes unrealized 
capital appreciation in Part (B) of the above paragraph. 
  
For the period ended December 31, 2012, the Company accrued performance based Incentive Fees of $209,379 of which $0 vested at period end. 
  
The Investment Manager has agreed not to charge the Company for expenses, in the amount of $35,000, incurred in connection with the 
organization of the entity. 
  
The sole member of the Company is an affiliate of Goldman Sachs. 
  

 
The net realized and unrealized gain (loss) on investments shown in the Statement of Operations for the period ended December 31, 2012 by type 
of investment is as follows: 
  

  

  
The Company maintains positions in a variety of financial instruments as determined by its investment management strategy. The Company’s 
investment portfolio may include quoted and non-quoted equity, debt and derivative contracts. 
  
The Company’s investing activities expose it to various types of risk that are associated with the financial instruments and markets in which it 
invests. The significant types of financial risks to which the Company is exposed are market risk, credit risk, liquidity risk and other additional risks. 
  
The Investment Manager determines and manages the Company’s asset allocation. Achieving the desired investment objectives involves taking 
risks. The Investment Manager exercises judgment based on analyses, research and risk management techniques when executing investment 
decisions. The Investment Manager also monitors the portfolio for divergence from target asset allocations and may recalibrate the composition of 
the portfolio as required. 
  
The risks to which the Company is exposed are detailed below. 
  

  
  

 (7)   Net Realized and Unrealized Gain (Loss) on Investments 

Net change in unrealized gain (loss) on investments in securities
$ 

1,046,897  

(8)   Financial Instruments and Associated Risks 

(a) Market Risk 
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Market risk encompasses the potential for both losses and gains and includes currency risk, interest rate risk and price risk. The Company’s 
market risk management strategy is driven by the Company’s investment objective. 

 

The Company may invest in financial instruments and enter into transactions denominated in currencies other than its functional 
currency. Consequently, the Company may be exposed to risks that the exchange rate of its currency relative to other foreign currencies 
may change in a manner that has an adverse effect on the value of that portion of the Company’s assets or liabilities denominated in 
currencies other than the functional currency. 

 
The Company may enter into forward currency contracts to manage the risk associated with foreign currency exchange risk fluctuations 
on its non-U.S. dollar denominated holdings. 

 

The Company may invest in fixed income securities. Any change to the interest rates relevant for particular securities may result in the 
Investment Manager being unable to secure similar returns on the expiration of contracts or the sale of securities. In addition, changes to 
prevailing rates or changes in expectations of future rates may result in an increase or decrease in the value of the securities held. In 
general, if interest rates rise, the value of the debt securities will decline. A decline in interest rates will in general have the opposite effect. 

  
To mitigate this risk, the Company may enter into interest rate swaps or transact in interest rate futures to hedge the change in fair value 
of investment holdings attributable to interest rate movements. 

  

Price risk is the risk that the value of the instrument will fluctuate as a result of changes in market prices, whether caused by factors 
specific to an individual investment, or its issuer, or by any factor affecting financial instruments traded in the market. As the Company’s 
financial instruments are carried at fair value with fair value changes recognized in the Statement of Operations, all changes in market 
conditions will directly affect Member’s Equity. 

  
When the Company sells securities which it does not possess it has to close out these short positions by acquiring the securities at a 
later date and is therefore exposed to price risk of those securities sold short. The sales agreement is usually settled by delivering 
borrowed securities. However, the Company is required to return those borrowed securities at a later date. 

  
Price risk is minimized by the Company’s Investment Manager by constructing a diversified portfolio of financial instruments traded on 
various markets. In addition, price risk may be hedged using derivative instruments such as options, swaps or futures. 

  

  
Credit risk is the risk that a counterparty to or an issuer of a financial instrument will cause a financial loss to the other party by failing to 
discharge an obligation. 

  
The Company’s exchange-traded securities and derivatives positions are held by their prime brokers or clearing brokers, and/or futures 
commission merchants who are members of major securities and/or futures exchanges. The Company is subject to the risk that the prime 
brokers or clearing brokers will be unable to meet their obligations either to return the Company’s investments or repay amounts owed that are 
related to collateral. A concentration of credit risk exists as the Company’s exchange-traded securities and derivatives positions are held by 
one prime broker. 

  
Debt securities are subject to the risk of the issuer’s or a guarantor’s inability to meet principal and interest payments on its obligations and 
are subject to price volatility due to factors such as interest rate sensitivity, market perception of the creditworthiness of the issuer, and 
general market liquidity. The Company may invest in investment grade, non-investment grade  
  
  

   i. Currency Risk 

   ii. Interest Rate Risk 

   iii. Price Risk 

(b) Credit Risk 
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and unrated securities. High yield debt securities have historically experienced greater default rates than investment grade securities. 
  

When the Company invests in a loan or participation, the Company is subject to the risk that an intermediate participant between the 
Company and the borrower will fail to meet its obligations to the Company, in addition to the risk that the borrower under the loan may default 
on its obligations. Such loans are generally administered by a bank or other financial institution (the “lender”) that acts as agent for all 
holders. The agent administers the terms of the loan, as specified in the loan agreement. If the Company purchases a participation interest, the 
Company will not have any established direct contractual relationship to the borrower. When investing in a loan participation, the Company 
has the right to receive payments of principal, interest and any fees to which they are entitled only from the grantor of the participation and 
only upon receipt by the grantor of payments from the borrower. As a result, the Company is exposed to the risk of both the borrower and the 
grantor. 

  
The Company’s Investment Manager has adopted procedures to reduce credit risk relating to its dealings with counterparties. Before 
transacting with any counterparty, the Investment Manager or its affiliates evaluate both creditworthiness and reputation by conducting a 
credit analysis of the counterparty, its business and reputation. The credit risk of approved counterparties is then monitored on an ongoing 
basis, including periodic reviews of financial statements and interim financial reports as needed. 

  
In order to reduce exposure to credit losses, the Company may enter into certain agreements with counterparties that allow for the reduction of 
credit risk on favorable contracts to the extent of the value of unfavorable contracts in the event of default through the termination and 
settlement of all amounts with such counterparties on a net basis. 

  
A substantial portion of the Company’s assets may be held by the Prime Brokers at any given time. The Prime Brokers are only obliged to 
segregate certain of the assets of the Company which they hold and generally will not hold the Company’s securities in the Company’s name.  
Accordingly, a failure of a Prime Broker is likely to have a greater adverse impact on the Company than would be the case if such securities 
were registered in the Company’s name. The statutory protections afforded to the Company’s assets may vary based on the jurisdiction and 
applicable regulatory framework of the Prime Broker. 

  
In the event of a bankruptcy of a Prime Broker that is a US broker-dealer registered with the Securities and Exchange Commission (a “US Prime 
Broker”), the Company’s claim against such US Prime Broker generally would be equal to the value of the Company’s assets held with the US 
Prime Broker less the Company’s liabilities to the US Prime Broker pursuant to a prime brokerage agreement between the US Prime Broker and 
the Company (a “Net Equity Claim”). To protect the Company’s assets and ensure satisfaction of the Company’s Net Equity Claims, US 
customer protection laws require a US Prime Broker to hold certain securities in a segregated account and maintain cash (or certain US 
government securities) in a special reserve account. While a US Prime Broker is permitted to rehypothecate the Company’s assets with a value 
up to either 100% or 140% (depending on the relevant US Prime Broker) of the amount of credit extended to the Company, rehypothecation of 
the Company’s assets would not affect the Company’s Net Equity Claim.  Subject to the US Prime Broker complying with its obligations under 
applicable law, the bankruptcy estate of an insolvent US Prime Broker should, in the aggregate, have sufficient assets to satisfy the 
Company’s Net Equity Claims. 

  
The Company may also have agreements in place with certain affiliates of its US Prime Brokers (a “Prime Broker Affiliate”) that enable such 
Prime Broker Affiliate to lend cash or securities to the Company. These loans are secured by the Company’s assets held by such Prime Broker 
Affiliate. Assets transferred to and held by a Prime Broker Affiliate are generally not afforded protection under US customer protection laws. 
In the event of a bankruptcy of a Prime Broker Affiliate, the Company’s claim against the Prime Broker Affiliate would be governed by the 
bankruptcy rules applicable to such Prime Broker Affiliate. While Prime Broker Affiliates are only permitted under the agreements to 
rehypothecate the Company’s assets with a value up to 100% of the amount of credit extended to the Company, in the event of a bankruptcy 
of a Prime Broker Affiliate the Company’s exposure to a Prime Broker Affiliate may equal the amount of the Company’s assets held at such 
Prime Broker Affiliate. 

  
The above discussions relating to various risks associated with US Prime Brokers and Non-US Prime Broker Affiliates are not, and are not 
intended to be, a complete enumeration or explanation of the risks involved with holding the Company’s assets at US Prime Brokers or Prime 
Broker Affiliates. 
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Liquidity risk is the risk that the Company will encounter difficulty in meeting obligations associated with financial liabilities. Among other 
things liquidity could be impaired by an inability to access secured and /or unsecured sources of financing, an inability to sell assets or 
unforeseen outflows of cash or collateral or violations of Principal Trading Broker terms or covenants. This situation may arise due to 
circumstances outside of the Company’s control, such as a general market disruption or an operational problem affecting the Company or 
third parties. 

  

  
The Company’s portfolio may include investments in unlisted equity and debt securities and derivative contracts not traded in an 
organized public market and which generally may be illiquid. As a result, the Company may not be able to liquidate quickly some of its 
investments in these instruments at an amount close to their fair value in order to meet the Company’s liquidity requirements, or to 
respond to specific events such as deterioration in the creditworthiness of any particular issuer. The ability to sell assets may also be 
impaired if other market participants are seeking to sell similar assets at the same time. 

  
The Company monitors liquidity risk on an ongoing basis and has procedures in place that are intended to maintain flexibility to address 
entity-specific and broader industry or market liquidity events. 

  

  
The Company may invest in a limited number of investments. A consequence of a limited number of investments is that performance may be 
more favorably or unfavorably affected by the performance of individual investments. 

  

  
Operational risk is the potential for loss caused by a deficiency in information, communications, transaction processing and settlement, and 
accounting systems. The Company and its service providers maintain controls and procedures for the purpose of mitigating operational risk. 

  

  
Legal, tax and regulatory changes could adversely affect the Company during its duration. 

  
The Company may be subject to taxation on capital gains, interest and dividends in certain jurisdictions where the Company invests. 

  
The interpretation and applicability of the tax law and regulations by tax authorities at times may not be clear or consistent. Uncertain tax 
liabilities are recognized if it is more likely than not that a tax position will not be sustained upon examination, including resolution of appeals 
and litigation process. However, some tax obligations are subject to uncertainty and may result in additional tax liabilities, interest and 
penalties based on future actions, interpretations or judgments of these authorities covering current and past tax positions. Accounting 
standards may also change, creating or removing an obligation for the Company to accrue for a potential tax liability. Consequently, certain 
potential tax obligations which currently do not meet the accrual threshold may subsequently meet such threshold which may result in accrual 
of material additional tax liabilities in the future. Because of the foregoing uncertainties, the NAV may not reflect the tax liabilities ultimately 
borne by the Company, including at the time of any contributions, redemptions or exchanges of interests in the Company, which could have 
an adverse impact on investors. 

  

  
  

(c) Liquidity Risk 

   i. Transaction Limitations 

(d) Concentration Risk 

(e) Operational Risk 

(f) Legal, Tax and Regulatory Risks 

   (9) New Accounting Pronouncements 
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In December 2011, Financial Accounting Standards Board issued Accounting Standards Update (“ASU”) 2011-11, Disclosures about Offsetting 
Assets and Liabilities.  ASU 2011-11 creates new disclosure requirements about the nature of an entity’s rights of setoff and related arrangements 
associated with its financial instruments and derivative instruments. The disclosure requirements are effective for annual reporting periods 
beginning on or after January 1, 2013, and interim periods therein, with retrospective application required. The new disclosures are designed to 
make financial statements that are prepared under US GAAP more comparable to those prepared under International Financial Reporting Standards 
(IFRS) and also to better facilitate comparison between financial statements prepared under US GAAP and IFRS. The new disclosures will give 
financial statement users information about both gross and net exposures. The Investment Manager is currently assessing the impact that the 
adoption of the ASU 2011-11 will have on the Company’s financial statement disclosures. 
  

  
The Company has evaluated events subsequent to the balance sheet date through March 28, 2013, the date the audited financial statements were 
available to be issued, and concluded that no material events have occurred that would require recognition or disclosure. 
  

  
The following summarizes the Company’s financial highlights: 
  

  

  
  

(10) Subsequent Events 

(11) Financial Highlights 

Member’s equity per unit, beginning of the period/date of initial subscription   $ 100.00  

Income (loss) from investment operations      
  
  

Net investment income (loss)(1)     0.07
  
  

Net realized and unrealized gain (loss) on investment transactions     4.70
  
  

Incentive Fee     (0.57
  
) 

Income (loss) from investment operations     4.20 
  
  

        
Member’s equity per unit, end of the period   $ 104.20   

         
Expense ratios(2, 3)        
Operating expenses to average member’s equity (excluding interest expense and certain other investment related expenses and 
Incentive Fee)     (2.35

  
%) 

Interest expense and certain other investment related expenses to average member’s equity     0.00
  
% 

Total operating expenses to average member’s equity (excluding Incentive Fee)     (2.35
  
%) 

Incentive Fee to average member’s equity     (0.66
  
%) 

Total expenses and Incentive Fee to average member’s equity (excluding tax expense)     (3.01
  
%) 

        
Net investment income (loss) to average member’s equity(2,3)     0.95%

1 Net investment income (loss) per unit has been calculated based on weighted average units outstanding during the period. 
    
2 The expense and net investment income (loss) ratios are calculated based on the average net assets of the Company during the   period. The 

computations of such ratios are based on the amount of income and expenses (excluding tax expense) assessed to an individual member’s 
capital and may vary from these ratios based on the timing of capital transactions. 
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Goldman Sachs Liberty Harbor Capital, LLC 
Notes to Financial Statements (cont'd) 
 

  

December 31, 2012 

  

 
The Company’s de-annualized internal rate of return (“IRR”) since commencement of operation is 5.02% after incentive fee through December 31, 
2012. The IRR is computed on the dates of contributions, distributions and ending Member’s equity as of each measurement date. 
  
As an alternative measure of performance, the total return for the period ended December 31, 2012 was 4.77% before incentive fee and 4.20% after 
incentive fee. The total return is calculated by dividing the change in the per unit value of each component for the period by the member’s equity 
per unit at the beginning of the period. 
  
  
  

3 Annualized except for incentive fee and certain other operating expenses. 
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ANNEX A 
  

Effective: February 2012 
GSAM Proxy Voting Guidelines Summary 

  
The following is a summary of the material GSAM Proxy Voting Guidelines (the “Guidelines”), which form the substantive basis of GSAM’s Policy 
on Proxy Voting for Client Accounts (“Policy”).  As described in the main body of the Policy, one or more GSAM portfolio management teams may 
diverge from the Guidelines and a related Recommendation on any particular proxy vote or in connection with any individual investment decision 
in accordance with the Policy. 

  

  
US proxy items: 

  
1. Operational Items page A-1 
2. Board of Directors page A-2 
3. Executive and Director Compensation page A-4 
4. Proxy Contests and Access page A-7 
5. Shareholder Rights and Defenses page A-8 
6. Mergers and Corporate Restructurings page A-8 
7. State of Incorporation page A-8 
8. Capital Structure page A-9 
9. Corporate Social Responsibility (CSR)/Environmental, Social, Governance (ESG) Issues page A-9 
  

International proxy items: 
 
1. Operational Items page A-12 
2. Board of Directors page A-13 
3. Compensation page A-15 
4. Board Structure page A-15 
5. Capital Structure page A-16 
6. Other page A-17 
7. Environmental, Climate Change and Social Issues page A-18 
  
The following section is a summary of the Guidelines, which form the substantive basis of the Policy with respect to U.S. public equity 
investments. 
  

 
Auditor Ratification 
Vote FOR proposals to ratify auditors, unless any of the following apply within the last year: 
 

 
Non-audit fees are excessive if: 

  
  

1. Operational Items 

   ● An auditor has a financial interest in or association with the company, and is therefore not independent; 
   ● There is reason to believe that the independent auditor has rendered an opinion which is neither accurate nor indicative of the 

company’s financial position; 
   ● Poor accounting practices are identified that rise to a serious level of concern, such as: fraud; misapplication of GAAP; or 

material weaknesses identified in Section 404 disclosures; or 
   ● Fees for non-audit services are excessive. 

   ● Non-audit fees exceed audit fees + audit-related fees + tax compliance/preparation fees. 

  
  

A-1 



 
  
Vote CASE-BY-CASE on shareholder proposals asking companies to prohibit or limit their auditors from engaging in non-audit services taking into 
account issues that are consistent with Securities and Exchange Commission (“SEC”) rules adopted to fulfill the mandate of Sarbanes Oxley such 
as an audit firm providing services that would impair its independence or the overall scope and disclosure of fees for all services done by the audit 
firm.  
 
Vote CASE-BY-CASE on shareholder proposals asking for audit firm rotation, taking into account: 

 
2.           Board of Directors 
 
The Board of Directors should promote the interests of shareholders by acting in an oversight and/or advisory role; the board should consist of a 
majority of independent directors and should be held accountable for actions and results related to their responsibilities. When evaluating board 
composition, GSAM believes a diversity of ethnicity, gender and experience is an important consideration. 
 
Classification of Directors 
Where applicable, the New York Stock Exchange or NASDAQ Listing Standards definition is to be used to classify directors as insiders or 
affiliated outsiders. General definitions are as follows: 

 

 

 
Additionally, GSAM will consider compensation committee interlocking directors to be affiliated (defined as CEOs who sit on each other’s 
compensation committees). 
 
Voting on Director Nominees in Uncontested Elections 
 
Vote on director nominees should be determined on a CASE-BY-CASE basis. 
 
Vote AGAINST or WITHHOLD from individual directors who: 

  
  

  

   ● The tenure of the audit firm; 
   ● The length of rotation specified in the proposal; 
   ● Any significant audit-related issues at the company; 
   ● The number of Audit Committee meetings held each year; 
   ● The number of financial experts serving on the committee; 
   ● Whether the company has a periodic renewal process where the auditor is evaluated for both audit quality and competitive 

price; and 
   ● Whether the auditors are being changed without explanation. 

   ● Inside Director 
   ● Employee of the company or one of its affiliates 
   ● Among the five most highly paid individuals (excluding interim CEO) 
   ● Listed as an officer as defined under Section 16 of the Securities and Exchange Act of 1934 
   ● Current interim CEO 
   ● Beneficial owner of more than 50 percent of the company’s voting power (this may be aggregated if voting power is 

distributed among more than one member of a defined group) 

   ● Affiliated Outside Director 
   ● Board attestation that an outside director is not independent 
   ● Former CEO or other executive of the company within the last 3 years 
   ● Former CEO or other executive of an acquired company within the past three years 

   ● Independent Outside Director 
   ● No material connection to the company other than a board seat 

   ● Attend less than 75 percent of the board and committee meetings without a disclosed valid excuse for each of the last two years; 
   ● Sit on more than six public company boards; 
   ● Are CEOs of public companies who sit on the boards of more than two public companies besides their own--withhold only at 

their outside boards. 
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Other items considered for an AGAINST vote include specific concerns about the individual or the company, such as criminal wrongdoing or 
breach of fiduciary responsibilities, sanctions from government or authority, violations of laws and regulations, or other issues related to improper 
business practice. 
 
 
Vote AGAINST or WITHHOLD from Inside Directors and Affiliated Outside Directors (per the Classification of Directors above) when: 

 
Vote AGAINST or WITHHOLD from members of the appropriate committee for the following reasons (or independent Chairman or lead director in 
cases of a classified board and members of appropriate committee are not up for reelection). Extreme cases may warrant a vote against the entire 
board. 
 

  
Vote AGAINST or WITHHOLD from the members of the Audit Committee if: 

 
Vote CASE-BY-CASE on members of the Audit Committee and/or the full board if poor accounting practices, which rise to a level of serious 
concern are identified, such as: fraud; misapplication of GAAP; and material weaknesses identified in Section 404 disclosures. 
 
Examine the severity, breadth, chronological sequence and duration, as well as the company’s efforts at remediation or corrective actions in 
determining whether negative vote recommendations are warranted against the members of the Audit Committee who are responsible for the poor 
accounting practices, or the entire board. 
 
See section 3 on executive and director compensation for reasons to withhold from members of the Compensation Committee. 
 
In limited circumstances, GSAM may vote AGAINST or WITHHOLD from all nominees of the board of directors (except from new nominees who 
should be considered on a CASE-BY-CASE basis and except as discussed below) if: 

  
  
  

  

   ● The inside or affiliated outside director serves on the audit, compensation, or nominating (vote against affiliated directors only 
for nominating) committees; 

   ● The company lacks an audit compensation, or nominating (vote against affiliated directors only for nominating) committee so 
that the full board functions as that committee and insiders are participating in voting on matters that independent committees 
should be voting on; 

   ● The full board is less than majority independent (in this case withhold from affiliated outside directors); at controlled companies, 
GSAM will vote against the election of affiliated outsiders and nominees affiliated with the parent and will not vote against the 
executives of the issuer. 

   ● Material failures of governance, stewardship, or fiduciary responsibilities at the company; 
   ● Egregious actions related to the director(s)’ service on other boards that raise substantial doubt about his or her ability to 

effectively oversee management and serve the best interests of shareholders at any company; 
   ● At the previous board election, any director received more than 50 percent withhold/against votes of the shares cast and the 

company has failed to address the underlying issue(s) that caused the high withhold/against vote (members of the Nominating 
or Governance Committees); 

   ● The board failed to act on a shareholder proposal that received approval of the majority of shares cast for the previous two 
consecutive years (a management proposal with other than a FOR recommendation by management will not be considered as 
sufficient action taken); an adopted proposal that is substantially similar to the original shareholder proposal will be deemed 
sufficient; (vote against members of the committee of the board that is responsible for the issue under consideration). If GSAM 
did not support the shareholder proposal in both years, GSAM will still vote against the committee member (s) 

   ● The non-audit fees paid to the auditor are excessive; 
   ● The company receives an adverse opinion on the company’s financial statements from its auditor; or 
   ● There is persuasive evidence that the audit committee entered into an inappropriate indemnification agreement with its auditor 

that limits the ability of the company, or its shareholders, to pursue legitimate legal recourse against the audit firm. 

   ● The company’s poison pill has a dead-hand or modified dead-hand feature for two or more years.  Vote against/withhold every 
year until this feature is removed; however, vote against the poison pill if there is one on the ballot with this feature rather than 
the director; 

  
A-3



  
  

 
Shareholder proposal regarding Independent Chair (Separate Chair/CEO) 
 
Vote on a CASE-BY-CASE basis. 
 
GSAM will generally recommend a vote AGAINST shareholder proposals requiring that the chairman’s position be filled by an independent 
director, if the company satisfies 3 of the 4 following criteria: 

 
Majority Vote Shareholder Proposals 
 
GSAM will vote FOR proposals requesting that the board adopt majority voting in the election of directors provided it does not conflict with the 
state law where the company is incorporated. 
 
GSAM also looks for companies to adopt a post-election policy outlining how the company will address the situation of a holdover director. 
 
Cumulative Vote Shareholder Proposals 
 
GSAM will generally support shareholder proposals to restore or provide cumulative voting unless: 

  
 
3.           Executive and Director Compensation 
 
Pay Practices 
 
Good pay practices should align management’s interests with long-term shareholder value creation. Detailed disclosure of compensation criteria is 
preferred; proof that companies follow the criteria should be evident and retroactive performance target changes without proper disclosure is not 
viewed favorably.  Compensation practices should allow a company to attract and retain proven talent.  Some examples of poor pay practices 
include: abnormally large bonus payouts without justifiable performance linkage or proper disclosure, egregious employment contracts, excessive 
severance and/or change in control provisions, repricing or replacing of underwater stock options/stock appreciation rights without prior 
shareholder approval, and excessive perquisites. A company should also have an appropriate balance of short-term vs. long-term metrics and the 
metrics should be aligned with business goals and objectives. 
 

If the company maintains problematic or poor pay practices, generally vote first: 
     ●     AGAINST Management Say on Pay (MSOP) Proposals or; 
  
     ●     AGAINST an equity-based incentive plan proposal if excessive non-performance-based equity awards are the major 
contributor to a pay-for-performance misalignment, then; 

  

   ● The board adopts or renews a poison pill without shareholder approval, does not commit to putting it to shareholder vote within 
12 months of adoption (or in the case of an newly public company, does not commit to put the pill to a shareholder vote within 
12 months following the IPO), or reneges on a commitment to put the pill to a vote, and has not yet received a withhold/against 
recommendation for this issue; 

   ● The board failed to act on takeover offers where the majority of the shareholders tendered their shares; 
   ● If in an extreme situation the board lacks accountability and oversight, coupled with sustained poor performance relative to 

peers. 

   ● Designated lead director, elected by and from the independent board members with clearly delineated and comprehensive duties; 
   ● Two-thirds independent board; 
   ● All independent key committees; or 
   ● Established, disclosed governance guidelines. 

   ● The company has adopted majority vote standard with a carve-out for plurality voting in situations where there are more nominees 
than seats, and a director resignation policy to address failed elections. 
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Equity Compensation Plans 
 
Vote CASE-BY-CASE on equity-based compensation plans.  Reasons to vote AGAINST the equity plan could include the following factors: 
  

 
Advisory Vote on Executive Compensation (Say-on-Pay, MSOP) Management Proposals 
 
Vote CASE-BY-CASE on management proposals for an advisory vote on executive compensation. For U.S. companies, consider the following 
factors in the context of each company’s specific circumstances and the board’s disclosed rationale for its practices. In general two or more of the 
following in conjunction with a long-term pay-for-performance disconnect will warrant an AGAINST vote. If there is not a long-term pay for 
performance disconnect GSAM will look for multiple problematic factors to be present to warrant a vote against. 
 

Relative Considerations: 

Design Considerations: 

Communication Considerations: 

Assessment of board’s responsiveness to investor input and engagement on compensation issues (e.g., in responding to 
majority-supported shareholder proposals on executive pay topics). 

Other considerations include: 

  
  

  

   ● If no MSOP or equity-based incentive plan proposal item is on the ballot, AGAINST/WITHHOLD on compensation committee 
members 

   ● The plan is a vehicle for poor pay practices; 
   ● The plan expressly permits the repricing of stock options/stock appreciation rights (SARs) without prior shareholder approval 

OR does not expressly prohibit the repricing without shareholder approval; 
   ● The CEO is a participant in the proposed equity-based compensation plan and there is a disconnect between CEO pay and the 

company’s performance where over 50 percent of the year-over-year increase is attributed to equity awards; 
   ● The company’s three year burn rate and Shareholder Value Transfer (SVT) calculations both materially exceed industry group 

metrics; or 
   ● There is a long-term disconnect between CEO pay and the company’s total shareholder return in conjunction with the qualitative 

overlay as outlined in the policy guidelines OR the company has a poor record of compensation practices, which is highlighted 
either in analysis of the compensation plan or the evaluation of the election of directors. 

   ● Assessment of performance metrics relative to business strategy, as discussed and explained in the Compensation Discussion 
and Analysis (CD&A) section of a company’s proxy; 

   ● Evaluation of peer groups used to set target pay or award opportunities; 
   ● Alignment of long-term company performance and executive pay trends over time; 
   ● Assessment of disparity between total pay of the CEO and other Named Executive Officers (NEOs). 

   ● Balance of fixed versus performance-driven pay; 
   ● Assessment of excessive practices with respect to perks, severance packages, supplemental executive pension plans, and burn 

rates. 

   ● Evaluation of information and board rationale provided in CD&A about how compensation is determined (e.g., why certain 
elements and pay targets are used, and specific incentive plan goals, especially retrospective goals); 

● Board responsiveness to the majority vote outcome of previous frequency on pay votes 
● Boards responsiveness if company received 70% or less shareholder support in the previous years MSOP vote 
● Abnormally large bonus payouts without justifiable performance linkage or proper disclosure: 
      ● Includes performance metrics that are changed, canceled, or replaced during the performance period without adequate 

explanation of the action and the link to performance 
● Egregious employment contracts 
● Excessive severance and/or change in control provisions 
● Repricing or replacing of underwater stock options/stock appreciation rights without prior shareholder approval 
● Excessive Perquisites 

  
A-5



  
 
The following reasons could warrant a vote AGAINST or WITHHOLD from the members of the Compensation Committee: 

 
 
Other Compensation Proposals and Policies 
 
Employee Stock Purchase Plans -- Non-Qualified Plans 
 
Vote CASE-BY-CASE on nonqualified employee stock purchase plans.  Vote FOR nonqualified employee stock purchase plans with all the 
following features: 

 
 
Option Exchange Programs/Repricing Options 
 
Vote CASE-BY-CASE on management proposals seeking approval to exchange/reprice options, taking into consideration: 

 
 
Vote FOR shareholder proposals to put option repricings to a shareholder vote. 
 
Other Shareholder Proposals on Compensation 
 
Advisory Vote on Executive Compensation (Frequency on Pay) 
 
Vote for annual frequency. 
 
Golden Coffins/Executive Death Benefits 
 
Generally vote FOR proposals calling on companies to adopt a policy of obtaining shareholder approval for any future agreements and corporate 
policies that could oblige the company to make payments or awards following the death of a senior executive in the form of unearned salary or 
bonuses, accelerated vesting or the continuation in force of unvested equity grants, perquisites and other payments or awards made in lieu of 
compensation.  This would not apply to any benefit programs or equity plan proposals for which the broad-based employee population is eligible. 
  
  

  

   ● The company fails to submit one-time transfers of stock options to a shareholder vote; 
   ● The company fails to fulfill the terms of a burn rate commitment they made to shareholders; or 
   ● The company has backdated options. 

   ● Broad-based participation (i.e., all employees of the company with the exclusion of individuals with 5 percent or more of 
beneficial ownership of the company); 

   ● Limits on employee contribution, which may be a fixed dollar amount or expressed as a percent of base salary; 
   ● Company matching contribution up to 25 percent of employee’s contribution, which is effectively a discount of 20 percent from 

market value; and 
   ● No discount on the stock price on the date of purchase since there is a company matching contribution. 

   ● Historic trading patterns--the stock price should not be so volatile that the options are likely to be back “in-the-money” over 
the near term; 

   ● Rationale for the re-pricing 
   ● If it is a value-for-value exchange 
   ● If surrendered stock options are added back to the plan reserve 
   ● Option vesting 
   ● Term of the option--the term should remain the same as that of the replaced option; 
   ● Exercise price--should be set at fair market or a premium to market; 
   ● Participants--executive officers and directors should be excluded. 
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Stock retention holding period 
Vote FOR Shareholder proposals asking for a policy requiring that senior executives retain a significant percentage of shares acquired through 
equity compensation programs if the policy allows retention for two years or less following the termination of their employment (through 
retirement or otherwise) and a holding threshold percentage of 50% or less. 
 
Also consider: 

 
Elimination of accelerated vesting in the event of a change in control 
 
Vote AGAINST shareholder proposals seeking a policy eliminating the accelerated vesting of time-based equity awards in the event of a change in 
control. 
 
Tax Gross-Up Proposals 
 
Generally vote FOR proposals asking companies to adopt a policy of not providing tax gross-up payments to executives, except where gross-ups 
are provided pursuant to a plan, policy, or arrangement applicable to management employees of the company, such as a relocation or expatriate tax 
equalization policy. 
 
Performance-based equity awards and pay-for-superior-performance proposals 
 
Generally support unless there is sufficient evidence that the current compensation structure is already substantially performance-based. GSAM 
considers performance-based awards to include awards that are tied to shareholder return or other metrics that are relevant to the business. 
 

 
Voting for Director Nominees in Contested Elections 
 
Vote CASE-BY-CASE on the election of directors in contested elections, considering the following factors: 

 
 
Proxy Access 
Vote CASE-BY-CASE on shareholder or management proposals asking for open proxy access. 
GSAM may support proxy access as an important right for shareholders and as an alternative to costly proxy contests. While this could be an 
important shareholder right, the following will be taken into account when evaluating the shareholder proposals: 

 
Reimbursing Proxy Solicitation Expenses 
 
Vote CASE-BY-CASE on proposals to reimburse proxy solicitation expenses.  When voting in conjunction with support of a dissident slate, vote 
FOR the reimbursement of all appropriate proxy solicitation expenses associated with the election. 
  
 
  

  

   ● Whether the company has any holding period, retention ratio, or officer ownership requirements in place. 

4. Proxy Contests and Access 

   ● Long-term financial performance of the target company relative to its industry; 
   ● Management’s track record; 
   ● Background to the proxy contest; 
   ● Qualifications of director nominees (both slates); 
   ● Strategic plan of dissident slate and quality of critique against management; 
   ● Likelihood that the proposed goals and objectives can be achieved (both slates); 
   ● Stock ownership positions. 

   ● The ownership thresholds, percentage and duration proposed (GSAM will not support if the ownership threshold is less than 3%); The 
maximum proportion of directors that shareholders may nominate each year (GSAM will not support if the proportion of directors is 
greater than 25%); 

   ● The method of determining which  nominations should appear on the ballot if multiple shareholders submit nominations 
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Shareholder Ability to Act by Written Consent 
 
  
Generally vote FOR shareholder proposals that provide shareholders with the ability to act by written consent, unless: 
  

●          The company already gives shareholders the right to call special meetings at a threshold of 25% or lower; and 
  

●          The company has a history of strong governance practices. 
  
 
Shareholder Ability to Call Special Meetings 
 
Generally vote FOR management proposals that provide shareholders with the ability to call special meetings. 
 
Generally vote FOR shareholder proposals that provide shareholders with the ability to call special meetings at a threshold of 25% or lower if the 
company currently does not give shareholders the right to call special meetings.  However, if a company already gives shareholders the right to 
call special meetings at a threshold of at least 25%, do not support shareholder proposals to further reduce the threshold. 
 
Advance Notice Requirements for Shareholder Proposals/Nominations 
 
Vote CASE-BY-CASE on advance notice proposals, giving support to proposals that allow shareholders to submit proposals/nominations 
reasonably close to the meeting date and within the broadest window possible, recognizing the need to allow sufficient notice for company, 
regulatory and shareholder review. 
 
Poison Pills 
 
Vote FOR shareholder proposals requesting that the company submit its poison pill to a shareholder vote or redeem it UNLESS the company has: 
(1) A shareholder-approved poison pill in place; or (2) the company has adopted a policy concerning the adoption of a pill in the future specifying 
certain shareholder friendly provisions. 
 
Vote FOR shareholder proposals calling for poison pills to be put to a vote within a time period of less than one year after adoption. 
 
Vote CASE-BY-CASE on management proposals on poison pill ratification, focusing on the features of the shareholder rights plan. 
 
In addition, the rationale for adopting the pill should be thoroughly explained by the company.  In examining the request for the pill, take into 
consideration the company’s existing governance structure, including: board independence, existing takeover defenses, and any problematic 
governance concerns. 
 
 
6.              Mergers and Corporate Restructurings 
 
Vote CASE-BY-CASE on mergers and acquisitions taking into account the following based on publicly available information: 

●          Valuation; 
●          Market reaction; 
●          Strategic rationale; 
●          Management’s track record of successful integration of historical acquisitions; 
●          Presence of conflicts of interest; and 
●          Governance profile of the combined company. 

 
7.             State of Incorporation 
 
Reincorporation Proposals 
 
GSAM may support management proposals to reincorporate as long as the reincorporation would not substantially diminish shareholder 
rights.  GSAM may not support shareholder proposals for reincorporation unless the current state of incorporation is  
  
  

  

5. Shareholders Rights & Defenses 
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substantially less shareholder friendly than the proposed reincorporation, there is a strong economic case to reincorporate or the company has a 
history of making decisions that are not shareholder friendly. 
 
Exclusive venue for shareholder lawsuits 
 
Generally Vote FOR on exclusive venue proposals, taking into account: 

  

  

  

  

  
 
8.             Capital Structure 
 
Common Stock Authorization 
 
Votes on proposals to increase the number of shares of common stock authorized for issuance are determined on a CASE-BY-CASE basis. We 
consider company-specific factors that include, at a minimum, the following: 

 
9.             Corporate Social Responsibility (CSR)/Environmental, Social, Governance (ESG) Issues 
 
Overall Approach 
 
GSAM recognizes that Environmental, Social and Governance (ESG) factors can affect investment performance, expose potential investment risks 
and provide an indication of management excellence and leadership.  When evaluating ESG proxy issues GSAM balances the purpose of a 
proposal with the overall benefit to shareholders. 
 
Shareholder proposals considered under this category could include: Reports asking for details on 1) labor and safety policies, 2) impact on the 
environment of the company’s oil sands or fracturing operations or 3) water-related risks 
 
When evaluating social and environmental shareholder proposals the following factors should be considered: 

  
  

  

   ● Whether the company has been materially harmed by shareholder litigation outside its jurisdiction of incorporation, based on disclosure 
in the company’s proxy statement; 

   ● Whether the company has the following good governance features: 

   ● An annually elected board; 

   ● A majority vote standard in uncontested director elections; and 

   ● The absence of a poison pill, unless the pill was approved by shareholders. 

   ● Past Board performance; 
   ● The company’s use of authorized shares during the last three years; 
   ● One- and three-year total shareholder return; 
   ● The board’s governance structure and practices; 
   ● The current request; 
   ● Disclosure in the proxy statement of specific reasons for the proposed increase; 
   ● The dilutive impact of the request as determined through an allowable increase, which examines the company’s need for shares 

and total shareholder returns; and 
   ● Risks to shareholders of not approving the request. 

   ● Whether adoption of the proposal is likely to enhance or protect shareholder value; 
   ● Whether the information requested concerns business issues that relate to a meaningful percentage of the company’s 

business; 
   ● The degree to which the company’s stated position on the issues raised in the proposal could affect its reputation or sales, or 

leave it vulnerable to a boycott or selective purchasing; 
   ● Whether the company has already responded in some appropriate manner to the request embodied in the proposal; 
   ● What other companies have done in response to the issue addressed in the proposal; 
   ● Whether the proposal itself is well framed and the cost of preparing the report is reasonable; 
   ● Whether the subject of the proposal is best left to the discretion of the board; 
   ● Whether the company has material fines or violations in the area and if so, if appropriate actions have already been taken to 

remedy going forward; 
   ● Whether the requested information is available to shareholders either from the company or from a publicly available source; 

and 
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Sustainability, climate change reporting 
Generally vote FOR proposals requesting the company to report on its policies, initiatives, and oversight mechanisms related to social, economic, 
and environmental sustainability, or how the company may be impacted by climate change. The following factors will be considered: 

 
Establishing goals or targets for emissions reduction 
Vote CASE-BY-CASE on proposals that call for the adoption of GHG reduction goals from products and operations, taking into account: 

  

  

  

  

  
 
 
Political Contributions and Trade Association Spending/Lobbying Expenditures and Initiatives 
 
Generally vote AGAINST proposals asking the company to affirm political nonpartisanship in the workplace so long as: 

 
Vote CASE-BY-CASE on proposals to improve the disclosure of a company’s political contributions and trade association spending, considering: 

 

 
Vote AGAINST proposals barring the company from making political contributions.  Businesses are affected by legislation at the federal, state, 
and local level and barring political contributions can put the company at a competitive disadvantage. 
 
Gender Identity and Sexual Orientation 
 
A company should have a clear, public Equal Employment Opportunity (EEO) statement and/or diversity policy. Generally vote FOR proposals 
seeking to amend a company’s EEO statement or diversity policies to additionally prohibit discrimination based on sexual orientation and/or 
gender identity. 
  
  

  

   ● Whether providing this information would reveal proprietary or confidential information that would place the company at a 
competitive disadvantage. 

   ● The company’s current level of publicly-available disclosure including if the company already discloses similar information 
through existing reports or policies 

   ● If the company has formally committed to the implementation of a reporting program based on Global Reporting Initiative (GRI) 
guidelines or a similar standard within a specified time frame; 

   ● If the company’s current level of disclosure is comparable to that of its industry peers; and 
   ● If there are significant controversies, fines, penalties, or litigation associated with the company’s environmental performance. 

   ● Overly prescriptive requests for the reduction in GHG emissions by specific amounts or within a specific time frame; 

   ● Whether company disclosure lags behind industry peers; 

   ● Whether the company has been the subject of recent, significant violations, fines, litigation, or controversy related to GHG emissions; 

   ● The feasibility of reduction of GHGs given the company’s product line and current technology and; 

   ● Whether the company already provides meaningful disclosure on GHG emissions from its products and operations. 

   ● There are no recent, significant controversies, fines or litigation regarding the company’s political contributions or trade 
association spending; and 

   ● The company has procedures in place to ensure that employee contributions to company-sponsored political action 
committees (PACs) are strictly voluntary and prohibits coercion. 

   ● Recent significant controversy or litigation related to the company’s political contributions or governmental affairs; 
   ● The public availability of a company policy on political contributions and trade association spending including information on 

the types of organizations supported, the business rationale for supporting these organizations, and the oversight and 
compliance procedures related to such expenditures of corporate assets; and 

   GSAM will not necessarily vote for the proposal merely to encourage further disclosure of trade association or lobbying spending. 
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Labor and Human Rights Standards 
 
Generally vote FOR proposals requesting a report or implementation of a policy on company or company supplier labor and/or human rights 
standards and policies unless such information is already publicly disclosed considering: 

 
  
 
  

  

   ● The degree to which existing relevant policies and practices are disclosed; 
   ● Whether or not existing relevant policies are consistent with internationally recognized standards; 
   ● Whether company facilities and those of its suppliers are monitored and how; 
   ● Company participation in fair labor organizations or other internationally recognized human rights initiatives; 
   ● Scope and nature of business conducted in markets known to have higher risk of workplace labor/human rights abuse; 
   ● Recent, significant company controversies, fines, or litigation regarding human rights at the company or its suppliers; 
   ● The scope of the request; and 
   ● Deviation from industry sector peer company standards and practices. 
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The following section is a broad summary of the Guidelines, which form the basis of the Policy with respect to non-U.S. public equity 
investments.  Applying these guidelines is subject to certain regional and country-specific exceptions and modifications and is not inclusive of 
all considerations in each market. 
 

 
Financial Results/Director and Auditor Reports 
 
Vote FOR approval of financial statements and director and auditor reports, unless: 

●          There are concerns about the accounts presented or audit procedures used; or 
●          The company is not responsive to shareholder questions about specific items that should be publicly disclosed. 

 
Appointment of Auditors and Auditor Fees 
 
Vote FOR the reelection of auditors and proposals authorizing the board to fix auditor fees, unless: 

 ●             There are serious concerns about the accounts presented, audit procedures used or audit opinion rendered; 

 
Appointment of Statutory Auditors 
 
Vote FOR the appointment or reelection of statutory auditors, unless: 

●          There are serious concerns about the statutory reports presented or the audit procedures used; 
●          Questions exist concerning any of the statutory auditors being appointed; or 

 
Allocation of Income 
 
Vote FOR approval of the allocation of income, unless: 

●          The dividend payout ratio has been consistently low without adequate explanation; or 
●          The payout is excessive given the company’s financial position. 

 
Stock (Scrip) Dividend Alternative 
 
Vote FOR most stock (scrip) dividend proposals. 
 
Vote AGAINST proposals that do not allow for a cash option unless management demonstrates that the cash option is harmful to shareholder 
value. 
 
Amendments to Articles of Association 
 
Vote amendments to the articles of association on a CASE-BY-CASE basis. 
 
Change in Company Fiscal Term 
 
Vote FOR resolutions to change a company’s fiscal term unless a company’s motivation for the change is to postpone its AGM. 
  
  

1. Operational Items 

   ● There is reason to believe that the auditor has rendered an opinion, which is neither accurate nor indicative of the company’s 
financial position; 

   ● Name of the proposed auditor has not been published; 
   ● The auditors are being changed without explanation; non-audit-related fees are substantial or are in excess of standard annual 

audit-related fees; or the appointment of external auditors if they have previously served the company in an executive capacity 
or can otherwise be considered affiliated with the company. 

    ● The auditors have previously served the company in an executive capacity or can otherwise be considered affiliated with the 
company. 
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Lower Disclosure Threshold for Stock Ownership 
 
Vote AGAINST resolutions to lower the stock ownership disclosure threshold below 5 percent unless specific reasons exist to implement a lower 
threshold. 
 
Amend Quorum Requirements 
 
Vote proposals to amend quorum requirements for shareholder meetings on a CASE-BY-CASE basis. 
 
Transact Other Business 
 
Vote AGAINST other business when it appears as a voting item. 
 

 
Director Elections 
 
Vote FOR management nominees in the election of directors, unless: 

●          Adequate disclosure has not been provided in a timely manner; or 
●          There are clear concerns over questionable finances or restatements; or 
●          There have been questionable transactions or conflicts of interest; or 
●          There are any records of abuses against minority shareholder interests; or 
●          The board fails to meet minimum corporate governance standards. or 
●          There are reservations about: 

●           Director terms 
●           Bundling of proposals to elect directors 
●           Board independence 
●           Disclosure of named nominees 
●           Combined Chairman/CEO 
●           Election of former CEO as Chairman of the Board 
●           Overboarded directors 
●           Composition of committees 
●           Director independence 

 
Vote on a CASE-BY-CASE basis in contested elections of directors, e.g., the election of shareholder nominees or the dismissal of incumbent 
directors, determining which directors are best suited to add value for shareholders. 
 
The analysis will generally be based on, but not limited to, the following major decision factors: 

  
  
  

  

2. Board of Directors 

   ● Specific concerns about the individual or company, such as criminal wrongdoing or breach of fiduciary responsibilities; 
   ● Repeated absences at board meetings have not been explained (in countries where this  information is disclosed); or 
   ● Unless there are other considerations which may include sanctions from government or authority, violations of laws and 

regulations, or other issues related to improper business practice, failure to replace management, or egregious actions related to 
service on other boards. 

   ● Company performance relative to its peers; 
   ● Strategy of the incumbents versus the dissidents; 
   ● Independence of board candidates; 
   ● Experience and skills of board candidates; 
   ● Governance profile of the company; 
   ● Evidence of management entrenchment; 
   ● Responsiveness to shareholders; 
   ● Whether a takeover offer has been rebuffed; 
   ● Whether minority or majority representation is being sought. 
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Vote FOR employee and/or labor representatives if they sit on either the audit or compensation committee and are required by law to be on those 
committees. 
 
Vote AGAINST employee and/or labor representatives if they sit on either the audit or compensation committee, if they are not required to be on 
those committees. 
 
Classification of directors 
 
Executive Director 

●          Employee or executive of the company; 

 
Non-Independent Non-Executive Director (NED) 

●          Any director who is attested by the board to be a non-independent NED; 
●          Any director specifically designated as a representative of a significant shareholder of the company; 
●          Any director who is also an employee or executive of a significant shareholder of the company; 

●          Government representative; 

●          Represents customer, supplier, creditor, banker, or other entity with which company maintains 
transactional/commercial relationship (unless company discloses information to apply a materiality test); 

●          Any director who has conflicting or cross-directorships with executive directors or the chairman of the company; 
●          Relative of a current employee of the company or its affiliates; 
●          Relative of a former executive of the company or its affiliates; 

●          Founder/co-founder/member of founding family but not currently an employee; 
●          Former executive (5 year cooling off period); 

 
Independent NED 

●          No material connection, either directly or indirectly, to the company other than a board seat. 
 
Employee Representative 

 
Discharge of Directors 
 
Generally vote FOR the discharge of directors, including members of the management board and/or supervisory board, unless there is reliable 
information about significant and compelling controversies that the board is not fulfilling its fiduciary duties warranted by: 

  
  

  

  

    ● Any director who is classified as a non-executive, but receives salary, fees, bonus, and/or other benefits that are in line with the 
highest-paid executives of the company. 

    ● Beneficial owner (direct or indirect) of at least 10% of the company’s stock, either in economic terms or in voting rights (this 
may be aggregated if voting power is distributed among more than one member of a defined group, e.g., family members who 
beneficially own less than 10% individually, but collectively own more than 10%), unless market best practice dictates a lower 
ownership and/or disclosure threshold (and in other special market-specific circumstances); 

    ● Currently provides (or a relative provides) professional services to the company, to an affiliate of the company, or to an 
individual officer of the company or of one of its affiliates in excess of $10,000 per year; 

    ● A new appointee elected other than by a formal process through the General Meeting (such as a contractual appointment by a 
substantial shareholder); 

    ● Years of service is generally not a determining factor unless it is recommended best practice in a market and/or in extreme 
circumstances, in which case it may be considered; 

    ● Any additional relationship or principle considered to compromise independence under local corporate governance best practice 
guidance. 

    ● Represents employees or employee shareholders of the company (classified as “employee representative” but considered a non-
independent NED). 

   ● A lack of oversight or actions by board members which invoke shareholder distrust related to malfeasance or poor supervision, 
such as operating in private or company interest rather than in shareholder interest; or 
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Good pay practices should align management’s interests with long-term shareholder value creation. Detailed disclosure of compensation criteria is 
preferred; proof that companies follow the criteria should be evident and retroactive performance target changes without proper disclosure is not 
viewed favorably.  Compensation practices should allow a company to attract and retain proven talent.  Some examples of poor pay practices 
include: abnormally large bonus payouts without justifiable performance linkage or proper disclosure, egregious employment contracts, excessive 
severance and/or change in control provisions, repricing or replacing of underwater stock options/stock appreciation rights without prior 
shareholder approval, and excessive perquisites. A company should also have an appropriate balance of short-term vs. long-term metrics and the 
metrics should be aligned with business goals and objectives. 
 
Director Compensation 
 
Vote FOR proposals to award cash fees to non-executive directors unless the amounts are excessive relative to other companies in the country or 
industry. 
 
Vote non-executive director compensation proposals that include both cash and share-based components on a CASE-BY-CASE basis. 
 
Vote proposals that bundle compensation for both non-executive and executive directors into a single resolution on a CASE-BY-CASE basis. 
 
Vote AGAINST proposals to introduce retirement benefits for non-executive directors. 
 
Compensation Plans 
 
Vote compensation plans on a CASE-BY-CASE basis. 
 
Director, Officer, and Auditor Indemnification and Liability Provisions 
 
Vote proposals seeking indemnification and liability protection for directors and officers on a CASE-BY-CASE basis. 
 
Vote AGAINST proposals to indemnify auditors. 
 
4.           Board Structure 
 
Vote FOR proposals to fix board size. 
 
Vote AGAINST the introduction of classified boards and mandatory retirement ages for directors. 
 
Vote AGAINST proposals to alter board structure or size in the context of a fight for control of the company or the board. 
 
Chairman CEO combined role (for applicable markets) 
 
GSAM will generally recommend a vote AGAINST shareholder proposals requiring that the chairman’s position be filled by an independent 
director, if the company satisfies 3 of the 4 following criteria: 

●           2/3 independent board, or majority in countries where employee representation is common practice; 
  

  
●           Fully independent key committees; and/or 
  

  

  

   ● Any legal issues (e.g., civil/criminal) aiming to hold the board responsible for breach of trust in the past or related to currently 
alleged actions yet to be confirmed (and not only the fiscal year in question), such as price fixing, insider trading, bribery, fraud, 
and other illegal actions; or 

   ● Other egregious governance issues where shareholders may bring legal action against the company or its directors; or 
   ● Vote on a CASE-BY-CASE basis where a vote against other agenda items are deemed inappropriate. 

3. Compensation 

   ● A designated, or a rotating, lead director, elected by and from the independent board members with clearly delineated and 
comprehensive duties; 
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●           Established, publicly disclosed, governance guidelines and director biographies/profiles. 

  

 
Share Issuance Requests 
 

  

5. Capital Structure 

General Issuances: 
 
Vote FOR issuance requests with preemptive rights to a maximum of 100 percent over currently issued capital. 
 
Vote FOR issuance requests without preemptive rights to a maximum of 20 percent of currently issued capital. 
 
Specific Issuances: 
 
Vote on a CASE-BY-CASE basis on all requests, with or without preemptive rights. 
 
Increases in Authorized Capital 
Vote FOR non-specific proposals to increase authorized capital up to 100 percent over the current authorization unless the increase would leave 
the company with less than 30 percent of its new authorization outstanding. 
 
Vote FOR specific proposals to increase authorized capital to any amount, unless: 

●           The specific purpose of the increase (such as a share-based acquisition or merger) does not meet 
guidelines for the purpose being proposed; or 

●           The increase would leave the company with less than 30 percent of its new authorization outstanding 
after adjusting for all proposed issuances. 

 
Vote AGAINST proposals to adopt unlimited capital authorizations. 
 
Reduction of Capital 
 
Vote FOR proposals to reduce capital for routine accounting purposes unless the terms are unfavorable to 
shareholders. 
 
Vote proposals to reduce capital in connection with corporate restructuring on a CASE-BY-CASE basis. 
 
Capital Structures 
 
Vote FOR resolutions that seek to maintain or convert to a one-share, one-vote capital structure. 
 
Vote AGAINST requests for the creation or continuation of dual-class capital structures or the creation of new or additional super voting shares. 
 
Preferred Stock 
 
Vote FOR the creation of a new class of preferred stock or for issuances of preferred stock up to 50 percent of issued capital unless the terms of 
the preferred stock would adversely affect the rights of existing shareholders. 
 
Vote FOR the creation/issuance of convertible preferred stock as long as the maximum number of common 
shares that could be issued upon conversion meets guidelines on equity issuance requests. 
 
Vote AGAINST the creation of a new class of preference shares that would carry superior voting rights to the common shares. 
 
Vote AGAINST the creation of blank check preferred stock unless the board clearly states that the authorization will not be used to thwart a 
takeover bid. 
 
Vote proposals to increase blank check preferred authorizations on a CASE-BY-CASE basis. 
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Debt Issuance Requests 
 
Vote non-convertible debt issuance requests on a CASE-BY-CASE basis, with or without preemptive rights. 
 
Vote FOR the creation/issuance of convertible debt instruments as long as the maximum number of common shares that could be issued upon 
conversion meets guidelines on equity issuance requests. 
 
Vote FOR proposals to restructure existing debt arrangements unless the terms of the restructuring would 
adversely affect the rights of shareholders. 
 
Pledging of Assets for Debt 
 
Vote proposals to approve the pledging of assets for debt on a CASE-BY-CASE basis. 
 
Increase in Borrowing Powers 
 
Vote proposals to approve increases in a company’s borrowing powers on a CASE-BY-CASE basis. 
 
Share Repurchase Plans 
 
GSAM will generally recommend FOR share repurchase programs if the terms comply with the following criteria: 

●           A repurchase limit of up to 10 percent of outstanding issued share capital (15 percent in U.K./Ireland); 
●           A holding limit of up to 10 percent of a company’s issued share capital in treasury (“on the shelf”); and 

 
In markets where it is normal practice not to provide a repurchase limit, the proposal will be evaluated based on the company’s historical practice. 
In such cases, the authority must comply with the following criteria: 

●           A holding limit of up to 10 percent of a company’s issued share capital in treasury (“on the shelf”); and 
●           Duration of no more than 5 years. 

 
 
In addition, vote AGAINST any proposal where: 

●           The repurchase can be used for takeover defenses; 
●           There is clear evidence of abuse; 
●           There is no safeguard against selective buybacks; 
●           Pricing provisions and safeguards are deemed to be unreasonable in light of market practice. 

 
Reissuance of Repurchased Shares 
 
Vote FOR requests to reissue any repurchased shares unless there is clear evidence of abuse of this authority in the past. 
 
Capitalization of Reserves for Bonus Issues/Increase in Par Value 
 
Vote FOR requests to capitalize reserves for bonus issues of shares or to increase par value. 
 
 

 
Reorganizations/Restructurings 
 
Vote reorganizations and restructurings on a CASE-BY-CASE basis. 
  
  

  

   ● Duration of no more than 5 years, or such lower threshold as may be set by applicable law, regulation, or code of governance 
best practice. 

6. Other 
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Mergers and Acquisitions 
 
Vote CASE-BY-CASE on mergers and acquisitions taking into account the following based on publicly available information: 
 

●           Valuation; 
●           Market reaction; 
●           Strategic rationale; 
●           Management’s track record of successful integration of historical acquisitions; 
●           Presence of conflicts of interest; and 
●           Governance profile of the combined company. 

 
Mandatory Takeover Bid Waivers 
 
Vote proposals to waive mandatory takeover bid requirements on a CASE-BY-CASE basis. 
 
Antitakeover Mechanisms 
 
Generally vote AGAINST all antitakeover proposals, unless they are structured in such a way that they give 
shareholders the ultimate decision on any proposal or offer. 
 
Reincorporation Proposals 
 
Vote reincorporation proposals on a CASE-BY-CASE basis. 
 
Expansion of Business Activities 
 
Vote FOR resolutions to expand business activities unless the new business takes the company into inappropriately risky areas. 
 
Related-Party Transactions 
 
Vote related-party transactions on a CASE-BY-CASE basis, considering factors including, but not limited to, the following: 
 

 
 
Shareholder Proposals 
 
Vote all shareholder proposals on a CASE-BY-CASE basis. 
 
Vote FOR proposals that would improve the company’s corporate governance or business profile at a reasonable cost. 
 
Vote AGAINST proposals that limit the company’s business activities or capabilities or result in significant costs being incurred with little or not 
benefit. 
 
 

Please refer to page 9 for our current approach to these important topics. 
 
 

  

   ● The parties on either side of the transaction; 
   ● The nature of the asset to be transferred/service to be provided; 
   ● The pricing of the transaction (and any associated professional valuation); 
   ● The views of independent directors (where provided); 
   ● The views of an independent financial adviser (where appointed); 
   ● Whether any entities party to the transaction (including advisers) is conflicted; and 
   ● The stated rationale for the transaction, including discussions of timing. 

  7.   Environmental, climate change and social issues 
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Through and including                   (25 days after the date of the prospectus), all dealers that effect transactions in our common stock, 
whether or not participating in this offering, may be required to deliver a prospectus. This is in addition to the dealers’ obligations to deliver a 
prospectus when acting as underwriters and with respect to their unsold allotments or subscriptions. 
  
 
 

SHARES 
 

GOLDMAN SACHS BDC, INC. 
 
 
 
 
 
 
 

PROSPECTUS 
 
 
 
 

  
  

 
 
 
 
 
 
 
 
 
 
 
 

, 2013 
 
 

  

  
  



  
PART C 

  
OTHER INFORMATION 

  

  
  
(1) Financial Statements 
  

The following financial statements of Goldman Sachs Liberty Harbor Capital, LLC are provided in Part A of this Registration Statement: 
 

  
(2) Exhibits 
  

  

Item 25. Financial Statements and Exhibits 

Report of Independent Registered Public Accounting Firm F-2 
    
Statement of Financial Condition F-3 
    
Statement of Operations F-4 
    
Statement of Changes in Member’s Equity F-5 
    
Statement of Cash Flows F-6 
    
Schedule of Investments F-7 
    
Notes to Financial Statements F-8 

      
(a)    Form of Certificate of Incorporation. (1) 
    
(b)    Form of Bylaws. (1) 
    
(c)    Not Applicable. 
    
(d)    Form of Stock Certificate. (1) 
    
(e)    Not Applicable. 
    
(f)    Not Applicable. 
    
(g)    Investment Management Agreement between the Registrant and Goldman Sachs Asset Management, L.P. (1) 
    
(h)    Form of Underwriting Agreement. (1) 
    
(i)    Not Applicable. 
    
(j)    Custody Agreement between Registrant and State Street Bank and Trust Company. (1) 
    
(k)

(1)    
Transfer Agency Agreement between Registrant and Goldman, Sachs & Co. (1) 

    
(k)

(2)    
Form of Administration Agreement between Registrant and State Street Bank and Trust Company. (1) 

    
(k)

(3)    
License Agreement between the Registrant and the Goldman, Sachs & Co. (1) 

    
(l)    Opinion and Consent of                                                  . (1) 
    
(m)    Not Applicable. 
    
(n)    Consent of Independent Registered Public Accounting Firm. 
    
(o)    Not Applicable. 
    
(p)    Not Applicable. 
    



  
  

(q)    Not Applicable. 
    
(r)

(1)    
Code of Ethics of Registrant. (1) 

      
(r)

(2)   
Code of Ethics of Goldman Sachs Asset Management, L.P. (1) 
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_____________________ 

 
  

The information contained under the heading “Underwriting” on this Registration Statement is incorporated herein by reference. 
  

  

  

 
No person is directly or indirectly under common control with the Registrant, except that the Registrant may be deemed to be controlled 

by The Goldman Sachs Group, Inc., an affiliate of the investment adviser to the Registrant, because it will be the sole shareholder of the Registrant 
as of March 29, 2013. The Goldman Sachs Group, Inc. is a Delaware corporation.  Following the completion of this offering, Group Inc.’s share 
ownership is expected to represent      % of the common stock outstanding. 

  

  
The following table sets forth the approximate number of record holders of the Registrant’s common stock at            , 2013. 

  

  
  

  
As permitted by Section 102 of the DGCL, the Registrant has adopted provisions in its certificate of incorporation, as amended, that limit or 

eliminate the personal liability of its directors for a breach of their fiduciary duty of care as a director. The duty of care generally requires that, 
when acting on behalf of the corporation, directors exercise an informed business judgment based on all material information reasonably available 
to them. Consequently, a director will not be personally liable to the Registrant or its stockholders for monetary damages or breach of fiduciary 
duty as a director, except for liability for: any breach of the director’s duty of loyalty to the Registrant or its stockholders; any act or omission not 
in good faith or that involves intentional misconduct or a knowing violation of law; any act related to unlawful stock repurchases, redemptions or 
other distributions or payment of dividends; or any transaction from which the director derived an improper personal benefit. These limitations of 
liability do not affect the availability of equitable remedies such as injunctive relief or rescission. 
  

The Registrant’s certificate of incorporation and bylaws each provide that all directors, officers, employees and agents of the registrant will 
be entitled to be indemnified by us to the fullest extent permitted by the DGCL, subject to the requirements of the Investment Company Act. Under 
Section 145 of the DGCL, the Registrant is permitted to offer indemnification to its directors, officers, employees and agents. 
  

Section 145(a) of the DGCL empowers a corporation to indemnify any person who was or is a party or is threatened to be made a party to 
any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or 
in the right of the corporation) by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was 
serving at the  

  
  

  

(1) To be filed by amendment. 
(2) Previously filed. 

Item 26. Marketing Arrangements 

Item 27. Other Expenses of Issuance and Distribution 

          
Securities and Exchange Commission registration fee   $      
              listing fees          
Financial Industry Regulatory Authority fees          
Printing expenses          
Accounting fees and expenses          
Legal fees and expenses          
Miscellaneous          

          
Total          

          

Item 28. Persons Controlled by or Under Common Control with Registrant 

Item 29. Number of Holders of Securities 

          

Title of Class   
Number of 

Record Holders   
Common shares, par value $0.001 per share         

Item 30. Indemnification 
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request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, 
against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in 
connection with such action, suit or proceeding if (1) such person acted in good faith, (2) in a manner such person reasonably believed to be in or 
not opposed to the best interests of the corporation and (3) with respect to any criminal action or proceeding, such person had no reasonable 
cause to believe the person’s conduct was unlawful. 
  

Section 145(b) of the DGCL empowers a corporation to indemnify any person who was or is a party or is threatened to be made a party to 
any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact 
that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a 
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against expenses (including 
attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or settlement of such action or suit if such 
person acted in good faith and in a manner the person reasonably believed to be in, or not opposed to, the best interests of the corporation, and 
except that no indemnification may be made in respect of any claim, issue or matter as to which such person has been adjudged to be liable to the 
corporation unless and only to the extent that the Delaware Court of Chancery or the court in which such action or suit was brought determines 
upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably 
entitled to indemnity for such expenses which the Court of Chancery or such other court deems proper. 
  

Section 145(c) of the DGCL provides that to the extent that a present or former director or officer of the corporation has been successful, on 
the merits or otherwise, in defense of any action, suit or proceeding referred to in subsections (a) and (b) of Section 145, or in defense of any claim, 
issue or matter therein, such person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such 
person in connection with such action, suit or proceeding. 
  

In all cases in which indemnification is permitted under subsections (a) and (b) of Section 145 (unless ordered by a court), it will be made by 
the corporation only if it is consistent with the Investment Company Act and as authorized in the specific case upon a determination that 
indemnification of the present or former director, officer, employee or agent is proper in the circumstances because the person to be indemnified 
has met the applicable standard of conduct set forth in those subsections. Such determination must be made, with respect to a person who is a 
director or officer at the time of such determination, (1) by a majority vote of the directors who are not parties to such action, suit or proceeding, 
even though less than a quorum, or (2) by a committee of such directors designated by majority vote of such directors, even though less than a 
quorum, or (3) if there are no such directors, or if such directors so direct, by independent legal counsel in a written opinion or (4) by the 
stockholders. 
  

Section 145(e) authorizes a corporation to pay expenses (including attorneys’ fees) incurred by an officer or director of the corporation in 
defending any civil, criminal, administrative or investigative action, suit or proceeding in advance of the final disposition of such action, suit or 
proceeding upon receipt of an undertaking by or on behalf of the person to whom the advancement will be made to repay the advanced amounts if 
it is ultimately determined that he or she was not entitled to be indemnified by the corporation as authorized by Section 145. Section 145(e) also 
provides that such expenses (including attorneys’ fees) incurred by former directors and officers or other employees and agents of the 
corporation, or persons serving at the request of the corporation as directors, officers, employees or agents of another corporation, partnership, 
joint venture, trust or other enterprise may be so paid upon such terms and conditions, if any, as the corporation deems appropriate. 
  

Section 145(f) provides that indemnification and advancement of expenses provided by, or granted pursuant to, the other subsections of 
such Section are not to be deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be 
entitled under any bylaw, agreement, vote of stockholders or disinterested directors, or otherwise. 
  

Section 145(g) authorizes a corporation to purchase and maintain insurance on behalf of its current and former directors, officers, employees 
and agents (and on behalf of any person who is or was serving at the request of the corporation as a director, officer, employee or agent of another 
corporation, partnership, joint venture, trust or other enterprise) against any liability asserted against such person and incurred by such person in 
any such capacity, or arising out of such person’s status as such, regardless of whether the corporation would have the power to indemnify such 
persons against such liability under Section 145. 
  

Section 102(b)(7) of the DGCL allows a corporation to provide in its certificate of incorporation a provision that limits or eliminates the 
personal liability of a director of the corporation to the corporation or its stockholders  
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for monetary damages for breach of fiduciary duty as a director, provided that such provision may not limit or eliminate the liability of a director (1) 
for any breach of the director’s duty of loyalty to the corporation or its stockholders, (2) for acts or omissions not in good faith or which involve 
intentional misconduct or a knowing violation of law, (3) under Section 174 of the DGCL, relating to unlawful payment of dividends or unlawful 
stock purchases or redemption of stock or (4) for any transaction from which the director derived an improper personal benefit.  Our certificate of 
incorporation will provide that our directors will not be liable to us or our stockholders for monetary damages for breach of fiduciary duty as a 
director to the fullest extent permitted by the current DGCL or as the DGCL may hereafter be amended. 
  

The Administration Agreement provides that we shall indemnify and hold the Administrator harmless from all loss, cost, damage and 
expense, including reasonable fees and expenses for counsel, incurred by the Administrator resulting from any claim, demand, action or suit in 
connection with the Administrator’s acceptance of this Agreement, any action or omission by it in the performance of its duties hereunder, or as a 
result of acting upon any instructions reasonably believed by it to have been duly authorized by us or upon reasonable reliance on information or 
records given or made by us or our investment adviser, provided that this indemnification shall not apply to actions or omissions of the 
Administrator, its officers or employees in cases of its or their own negligence, bad faith or willful misconduct. 
  

The Underwriting Agreement provides [                                   .] 
  

Insofar as indemnification for liability arising under the Securities Act may be permitted to directors, officers and controlling persons of the 
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange 
Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a 
claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or 
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling 
person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by 
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as 
expressed in the Securities Act and will be governed by the final adjudication of such issue. 
  
  

A description of any other business, profession, vocation or employment of a substantial nature in which our investment adviser, and 
each managing director, director or executive officer of our investment adviser, is or has been during the past two fiscal years, engaged in for his or 
her own account or in the capacity of director, officer, employee, partner or trustee, is set forth in Part A of this Registration Statement in the 
section entitled “Management.” Additional information regarding our investment adviser and its officers and directors is set forth in its Form ADV, 
as filed with the Securities and Exchange Commission (SEC File No. 801-37591), and is incorporated herein by reference. 
 

  
All accounts, books and other documents required to be maintained by Section 31(a) of the Investment Company Act of 1940, and the rules 

thereunder are maintained at the offices of: 
  

  

  

  

  

  
Not applicable. 
  
  

 

Item 31. Business and Other Connections of Our Investment Adviser 

Item 32. Locations of Accounts and Records 

  
(1) the Registrant, Goldman Sachs Liberty Harbor Capital, LLC., c/o Goldman Sachs Asset Management, L.P., 200 West Street, New York, 

New York 10282; 

  (2) the Transfer Agent, Goldman, Sachs & Co., 200 West Street, New York, New York 10282; 

  (3) the Custodian, State Street Bank and Trust Company, 225 Franklin Street, Boston, Massachusetts 02110; and 

  (4) the Investment Adviser, Goldman Sachs Asset Management, L.P., 200 West Street, New York, New York 10282. 

Item 33. Management Services 
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Item 34. Undertakings 

1. The Registrant undertakes to suspend the offering of shares until the Prospectus is amended if (1) subsequent to the effective date of its 
registration statement, the net asset value declines more than ten percent from its net asset value as of the effective date of the registration 
statement; or (2) the net asset value increases to an amount greater than the net proceeds as stated in the Prospectus. 

2. Not applicable. 
3. Not applicable. 
4. Not applicable. 
5. The Registrant undertakes that: 

  

(a) For the purpose of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part 
of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the Registrant pursuant to Rule 
497(h) under the Securities Act of 1933 shall be deemed to be part of this registration statement as of the time it was declared effective; 
and 

  
(b) For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form of 

prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such 
securities at that time shall be deemed to be the initial bona fide offering thereof. 

6. Not applicable. 
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SIGNATURES 

  
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this Registration Statement to be 

signed on its behalf by the undersigned, thereunto duly authorized, in The City of New York, State of New York on the 29th day of March 2013. 
  

  
Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities 

and on the dates indicated. 
  
  

  
*By: /s/ Caroline Kraus                               
       Caroline Kraus 
      Attorney-in-Fact 
  
  

  

      
GOLDMAN SACHS LIBERTY HARBOR CAPITAL, LLC 

    
By:   /s/ Brendan McGovern 
Name:   Brendan McGovern 
Title:   Chief Executive Officer and President 

  Signature   Title   Date 
            
  /s/ Brendan McGovern         
  Brendan McGovern   Chief Executive Officer and President 

(Principal Executive Officer) 
  March 29, 2013 

            
  /s/ Jonathan Lamm   Chief Financial Officer and Treasurer     
  Jonathan Lamm   (Principal Financial Officer and 

Principal Accounting Officer) 
  March 29, 2013 

            
   *         
  Ashok N. Bakhru   Manager   March 29, 2013 
            
   *         
  John P. Coblentz, Jr.   Manager   March 29, 2013 
            
   *         
  James A. McNamara   Manager   March 29, 2013 
            
   *         
  Richard P. Strubel   Manager   March 29, 2013 
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

 
 
We hereby consent to the use in this Registration Statement on Form N-2 of Goldman Sachs Liberty Harbor Capital, LLC of our report dated March 
28, 2013, relating to the financial statements and financial highlights of Goldman Sachs Liberty Harbor Capital, LLC, which appear in such 
Registration Statement.  We also consent to the references to us under the headings "Selected Financial And Other Information" and 
"Independent Registered Public Accounting Firm" in such Registration Statement. 
 
 
/s/ PricewaterhouseCoopers LLP 
Boston, Massachusetts 
March 28, 2013 

   Exhibit (n) 


