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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 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 , 2016

$1,000,000,000
GOLUB CAPITAL BDC, INC.
Common Stock
Preferred Stock
Warrants
Subscription Rights

Debt Securities

We are an externally managed, closed-end, non-diversified management investment company that has elected to be
regulated as a business development company under the Investment Company Act of 1940, as amended. Our
investment objective is to generate current income and capital appreciation by investing primarily in senior secured
and one stop loans of U.S. middle-market companies. We may also selectively invest in second lien and subordinated
loans of, and warrants and minority equity securities in U.S. middle-market companies.

GC Advisors LLC serves as our investment adviser. Golub Capital LLC serves as our administrator. GC Advisors
LLC and Golub Capital LL.C are affiliated with Golub Capital (as defined herein), a leading lender to middle-market
companies that has over $15.0 billion of capital under management as of December 31, 2015.

We may offer, from time to time, in one or more offerings or series, together or separately, up to $1,000,000,000 of
our common stock, preferred stock, warrants representing rights to purchase shares of our common stock, preferred
stock or debt securities, subscription rights or debt securities, which we refer to, collectively, as the securities. We
may sell our common stock through underwriters or dealers, at-the-market to or through a market maker into an
existing trading market or otherwise directly to one or more purchasers or through agents or through a combination of
methods of sale. The identities of such underwriters, dealers, market makers or agents, as the case may be, will be
described in one or more supplements to this prospectus. The securities may be offered at prices and on terms to be
described in one or more supplements to this prospectus. In the event we offer common stock, the offering price per
share of our common stock exclusive of any underwriting commissions or discounts will not be less than the net asset
value per share of our common stock at the time we make the offering except (1) in connection with a rights offering
to our existing stockholders, (2) with the consent of the majority of our common stockholders and approval of our

Debt Securities 4
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board of directors or (3) under such circumstances as the Securities and Exchange Commission, or the SEC, may
permit. See Risk Factors for more information.

Our common stock is traded on The NASDAQ Global Select Market under the symbol GBDC . The last reported
closing price for our common stock on March 14, 2016 was $17.05 per share. The net asset value of our common
stock on December 31, 2015 (the last date prior to the date of this prospectus on which we determined net asset value)
was $15.89 per share.

Shares of closed-end investment companies, including business development companies, frequently trade at a
discount to their net asset value. If our shares trade at a discount to our net asset value, it will likely increase
the risk of loss for purchasers in this offering. Investing in our securities involves a high degree of risk. Before
buying any securities, you should read the discussion of the material risks of investing in our securities,

including the risk of leverage, in Risk Factors beginning on page 15 of this prospectus.

This prospectus contains important information you should know before investing in our securities. Please read it
before you invest and keep it for future reference. We file annual, quarterly and current reports, proxy statements and
other information about us with the SEC. We maintain a website at http://www.golubcapitalbdc.com and make all of

our annual, quarterly and current reports, proxy statements and other publicly filed information available on or
through our website. You may also obtain such information, free of charge, and make shareholder inquiries by
contacting us at 150 South Wacker Drive, Suite 800, Chicago, Illinois 60606, Attention: Investor Relations, or by
calling us collect at (312) 205-5050. The SEC also maintains a website at http://www.sec.gov that contains such
information.

We generally invest in securities that have been rated below investment grade by independent rating agencies or that

would be rated below investment grade if they were rated. These securities, which may be referred to as junk, have

predominantly speculative characteristics with respect to the issuer s capacity to pay interest and repay principal. In

addition, many of our debt investments have floating interest rates that reset on a periodic basis and typically do not
fully pay down principal prior to maturity, which may increase our risk of losing part or all of our investment.

Neither the Securities and Exchange Commission 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.

This prospectus may not be used to consummate sales of securities unless accompanied by a prospectus
supplement.

The date of this prospectus is , 2016.

Debt Securities
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You should rely only on the information contained in this prospectus. We have not, and the underwriters have not,
authorized any other person to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. We are not, and the underwriters are not, making an offer to sell
these securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information
appearing in this prospectus is accurate only as of the date on the front cover of this prospectus. Our business,
financial condition, results of operations, cash flows and prospects may have changed since that date. We will update
these documents to reflect material changes only as required by law.

TABLE OF CONTENTS

PROSPECTUS SUMMARY

FEES AND EXPENSES

RISK FACTORS

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

USE OF PROCEEDS

DISTRIBUTIONS

SELECTED CONSOLIDATED FINANCIAL DATA

MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION. RESULTS
OF OPERATIONS AND CASH FI.OWS

PRICE RANGE OF COMMON STOCK

SR B BREERREBY

THE COMPANY

PORTFOLIO COMPANIES 105
MANAGEMENT 122
MANAGEMENT AGREEMENTS 132
RELATED PARTY TRANSACTIONS AND CERTAIN RELATIONSHIPS 141
CONTROL PERSONS AND PRINCIPAL STOCKHOI.DERS 144
DETERMINATION OF NET ASSET VALUE 146
DIVIDEND REINVESTMENT PL AN 149
MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS 151
DESCRIPTION OF OUR CAPITAL STOCK 158
DESCRIPTION OF OUR PREFERRED STOCK 163
DESCRIPTION OF OUR SUBSCRIPTION RIGHTS 164
DESCRIPTION OF WARRANTS 166
DESCRIPTION OF OUR DEBT SECURITIES 168
REGUILATION 179
CUSTODIAN, TRANSFER AND DIVIDEND PAYING AGENT AND REGISTRAR 185
BROKERAGE ALLOCATION AND OTHER PRACTICES 185
PLAN OF DISTRIBUTION 186
LEGAL MATTERS 188
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 188
AVAILABLE INFORMATION 188
INDEX TO CONSOLIDATED FINANCIAL STATEMENTS E-1

TABLE OF CONTENTS 6



Edgar Filing: Golub Capital BDC, Inc. - Form POS 8C

TABLE OF CONTENTS

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the SEC using the shelf registration process.
Under the shelf registration process, we may offer from time to time up to $1,000,000,000 of our common stock,
preferred stock, warrants representing rights to purchase shares of our common stock, preferred stock or debt
securities, subscription rights or debt securities on the terms to be determined at the time of the offering. We may sell
our securities through underwriters or dealers, at-the-market to or through a market maker, into an existing trading
market or otherwise directly to one or more purchasers or through agents or through a combination of methods of sale.
The identities of such underwriters, dealers, market makers or agents, as the case may be, will be described in one or
more supplements to this prospectus. The securities may be offered at prices and on terms described in one or more
supplements to this prospectus. This prospectus provides you with a general description of the securities that we may
offer. Each time we use this prospectus to offer securities, we will provide a prospectus supplement that will contain
specific information about the terms of that offering. The prospectus supplement may also add, update or change
information contained in this prospectus, and the prospectus and prospectus supplement will together serve as the
prospectus. Please carefully read this prospectus and any prospectus supplement, together with any exhibits, before
you make an investment decision. Any exhibits will nonetheless be summarized in the prospectus or applicable
prospectus supplement.

ii
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PROSPECTUS SUMMARY

This summary highlights some of the information in this prospectus. It is not complete and may not contain all of the
information that you may want to consider. You should read the more detailed information set forth under Risk
Factors and the other information included in this prospectus carefully.

Except as otherwise indicated, the terms:

we, us, our and Golub Capital BDC refer to Golub Capital BDC, Inc., a Delaware corporation, and its consolidate
subsidiaries;

Holdings refers to Golub Capital BDC 2010-1 Holdings LLC, a Delaware limited liability company, or LLC, our
direct subsidiary;

2010 Issuer refers to Golub Capital BDC 2010-1 LLC, a Delaware LLC, our indirect subsidiary;
2014 Issuer refers to Golub Capital BDC CLO 2014 LLC, a Delaware LLC, our direct subsidiary;

2010 Debt Securitization  refers to the $350.0 million term debt securitization that we completed on July 16, 2010, as
most recently amended on June 25, 2015 in which the 2010 Issuer issued an aggregate of $350.0 million of notes, or
the 2010 Notes, including $203.0 million of Class A 2010 Notes, which bear interest at a rate of three-month London
Interbank Offered Rate, or LIBOR, plus 1.74%, $12.0 million of Class B 2010 Notes, which bear interest at a rate of
three-month LIBOR plus 2.40%, and $135.0 million face amount of Subordinated 2010 Notes that do not bear
interest;

2014 Debt Securitization refers to the $402.6 million term debt securitization that we completed on June 5, 2014, in
which the 2014 Issuer issued an aggregate of $402.6 million of notes, or the 2014 Notes, including $191.0 million of
Class A-1 2014 Notes, which bear interest at a rate of three-month LIBOR plus 1.75%, $20.0 million of Class A-2
2014 Notes, which bear interest at a rate of three-month LIBOR plus 1.45% through December 4, 2015 and
three-month LIBOR plus 1.95% thereafter, $35.0 million of Class B 2014 Notes, which bear interest at a rate of
three-month LIBOR plus 2.50%, $37.5 million of Class C 2014 Notes, which bear interest at a rate of three-month
LIBOR plus 3.50%, and $119.1 million of LLC equity interests that do not bear interest;

Funding refers to Golub Capital BDC Funding, LLC, a Delaware LLC, our direct subsidiary;

Credit Facility refers to the amended and restated senior secured revolving credit facility that Funding originally
entered into on July 21, 2011, as most recently amended on March 1, 2016, with Wells Fargo Securities, LLC, as
administrative agent, and Wells Fargo Bank, N.A., as lender and collateral agent, that currently allows for borrowing
up to $200 million and that bears interest at a rate of one-month LIBOR plus 2.25% per annum through the
reinvestment period, which ends July 29, 2017, and bears interest at a rate of one-month LIBOR plus 2.75% for the
period following the reinvestment period through the stated maturity date of July 30, 2020;

Revolver Funding refers to Golub Capital BDC Revolver Funding LLC, a Delaware LLC, our direct subsidiary;

Revolver refers to the $15.0 million revolving line of credit that Revolver Funding entered into on November 22, 2013
with The PrivateBank and Trust Company, or PrivateBank, as lender and administrative agent, as most recently
amended on November 24, 2014 that bears interest, at the election of Revolver Funding, at a rate of either one-, two-
or three-month LIBOR plus 3.50% per annum or PrivateBank s prime rate plus 1.50% per annum through November
22, 2015 and either one-, two- or three-month LIBOR plus 2.50% per annum or PrivateBank s prime rate plus 0.50%
per annum for the period subsequent to November 22, 2015 with a stated maturity date of November 22, 2020 that
was terminated on October 21, 2015;

SBIC Funds refers collectively to our consolidated subsidiaries, GC SBIC IV, L.P. and GC SBIC V, L.P.;
1
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SLF  refers to Senior Loan Fund LLC, an unconsolidated Delaware LLC, in which we co-invest with RGA
Reinsurance Company, or RGA, primarily in senior secured loans. SLF is capitalized as transactions are completed
and all portfolio and investment decisions in respect of SLF must be approved by representatives of each of the
members (with unanimous approval required from either (i) one representative of each of us and RGA or (ii) both
representatives of each of us and RGA currently). As of December 31, 2015, we owned 87.5% of both the outstanding
subordinated notes and LLC equity interests of SLF. As of December 31, 2015, SLF had subordinated note
commitments from its members totaling $160.0 million and LLC equity interest subscriptions from its members
totaling $40.0 million. We have committed to fund $140.0 million of subordinated notes and $35.0 million of LLC
equity interest subscriptions to SLF;

GC Advisors refers to GC Advisors LLC, a Delaware LLC, our investment adviser;
Administrator refers to Golub Capital LLC, a Delaware LLC, an affiliate of GC Advisors and our administrator and
for periods prior to February 5, 2013, GC Service Company, LLC; and

Golub Capital refers, collectively, to the activities and operations of Golub Capital Incorporated, Golub Capital LLC

(formerly Golub Capital Management LLC), which entity employs all of Golub Capital s investment professionals,
GC Advisors and associated investment funds and their respective affiliates.

Golub Capital BDC

We are an externally managed, closed-end, non-diversified management investment company that has elected to be
regulated as a business development company under the Investment Company Act of 1940, as amended, or the 1940
Act. In addition, for U.S. federal income tax purposes, we have elected to be treated as a regulated investment
company, or RIC, under Subchapter M of the Internal Revenue Code of 1986, as amended, or the Code. We were
formed in November 2009 to continue and expand the business of our predecessor, Golub Capital Master Funding
LLC, which commenced operations in July 2007, to make investments primarily in senior secured, one stop (a loan
that combines characteristics of traditional first lien senior secured loans and second lien or subordinated loans),
second lien and subordinated (a loan that ranks senior only to a borrower s equity securities and ranks junior to all of
such borrower s other indebtedness in priority of payment) loans of, and warrants and minority equity securities in,
U.S. middle-market companies that are, in most cases, sponsored by private equity firms. We structure one stop loans

as senior secured loans, and we obtain security interests in the assets of the portfolio company that serve as collateral
in support of the repayment of these loans. This collateral may take the form of first-priority liens on the assets of the
portfolio company. In many cases, we together with our affiliates are the sole lenders of one stop loans, which can
afford us additional influence over the borrower in terms of monitoring and, if necessary, remediation in the event of
underperformance. In this prospectus, the term middle-market generally refers to companies having earnings before
interest, taxes, depreciation and amortization, or EBITDA, of between $10.0 million and $50.0 million annually.

Our investment objective is to generate current income and capital appreciation by investing primarily in senior
secured and one stop loans of U.S. middle-market companies. We may also selectively invest in second lien and
subordinated loans of, and warrants and minority equity securities in U.S. middle-market companies. We intend to
achieve our investment objective by (1) accessing the established loan origination channels developed by Golub
Capital, a leading lender to middle-market companies with over $15.0 billion in capital under management as of
December 31, 2015, (2) selecting investments within our core middle-market company focus, (3) partnering with
experienced private equity firms, or sponsors, in many cases with whom Golub Capital has invested alongside in the
past, (4) implementing the disciplined underwriting standards of Golub Capital and (5) drawing upon the aggregate
experience and resources of Golub Capital.

We seek to create a portfolio that includes primarily senior secured and one stop loans by primarily investing

approximately $5.0 million to $30.0 million of capital, on average, in the securities of U.S. middle-market companies.
We may also selectively invest more than $30.0 million in some of our portfolio companies and generally expect that

Golub Capital BDC
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the size of our individual investments will vary proportionately with the size of our capital base.
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We generally invest in securities that have been rated below investment grade by independent rating agencies or that
would be rated below investment grade if they were rated. These securities, which may be referred to as junk, have
predominantly speculative characteristics with respect to the issuer s capacity to pay interest and repay principal. In
addition, many of our debt investments have floating interest rates that reset on a periodic basis and typically do not

fully pay down principal prior to maturity, which may increase our risk of losing part or all of our investment.

As of December 31, 2015 and September 30, 2015 and 2014, our portfolio at fair value was comprised of the
following:

As of December 31, 2015 As of September 30, 2015 As of September 30, 2014

Investments Investments Investments
. Percentage Percentage Percentage

at Fair of at of at of
Investment Type Value Fair Value Fair Value

(In Total (In Total (In Total

thousands) Investments thousands) Investments thousands) Investments
Senior secured $178,284 117 % $197,329 129 % $262,859 195 %
One stop 1,135,424  74.3 1,134,222 74.1 940,729 69.8
Second lien 39,588 2.6 39,774 2.6 59,964 4.4
Subordinated debt 1,721 0.1 1,715 0.1 3,710 0.3
Subordinated notes
in SLFD 82,730 5.4 76,563 5.0 25,589 1.9
LLC equity interests
in SLED 29,199 1.9 22,373 1.5 9,242 0.7
Equity 61,516 4.0 57,808 3.8 45,519 34
Total $1,528,462 100.0 % $1,529,784 100.0 % $1,347,612 100.0 %

SLF s proceeds from the subordinated notes and LLC equity interests invested in SLF were utilized by SLF to
invest in senior secured loans.
One stop loans include loans to technology companies undergoing strong growth due to new services, increased
adoption and/or entry into new markets. We refer to loans to these companies as late stage lending loans. Other
targeted characteristics of late stage lending businesses include strong customer revenue retention rates, a diversified
customer base and backing from growth equity or venture capital firms. In some cases, the borrower s high revenue
growth is supported by a high level of discretionary spending. As part of the underwriting of such loans and consistent
with industry practice, we may adjust our characterization of the earnings of such borrowers for a reduction or
elimination of such discretionary expenses, if appropriate. As of December 31, 2015 and September 30, 2015, one
stop loans included $87.6 million and $88.2 million, respectively, of late stage lending loans at fair value. During the
three months ended December 31, 2014, we recharacterized $47.1 million of late stage lending loans at fair value from
senior secured loans to one stop loans. As of September 30, 2014, one stop loans included $83.3 million of late stage
lending loans at fair value and senior secured loans included $47.1 million of late stage lending loans at fair value.

ey

As of December 31, 2015 and September 30, 2015 and 2014, we had debt and equity investments in 169, 164 and 145
portfolio companies, respectively, and investments in subordinated notes and LL.C equity interests in SLF.

The weighted average annualized income yield and weighted average annualized investment income yield of our

income producing debt investments, which represented nearly 100% of our debt investments, for the three months
ended December 31, 2015 and 2014 and the years ended September 30, 2015 and 2014 was as follows:

Golub Capital BDC 11
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For the three

months For the years ended

ended December  September 30,

31,

2015 2014 2015 2014
Weighted average annualized income yield™) 76% 18% 178% 83 %
Weighted average annualized investment income yield® 82% 83 % 8.4 % 9.0 %

Represents income from interest, including our subordinated note investment in SLF, and fees excluding
amortization of capitalized fees and discounts divided by the average fair value of earning debt investments.

ey
3

Golub Capital BDC
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Represents income from interest, including our subordinated note investment in SLF, fees and amortization of

(2)capitalized fees and discounts divided by the average fair value of earning debt investments.
As of December 31, 2015 and September 30, 2015, we and RGA owned 87.5% and 12.5%, respectively, of both the
outstanding subordinated notes and LLC equity interests of SLF. Additionally, on January 17, 2014, Senior Loan
Fund II, a wholly-owned subsidiary of SLF, or SLF II, entered into a senior secured revolving credit facility, or the
SLF Credit Facility, with Wells Fargo Securities, LLC, as administrative agent, and Wells Fargo Bank, N.A., as
lender, which, as amended, allows SLF II to borrow up to $300.0 million, subject to leverage and borrowing base
restrictions. The reinvestment period of the SLF Credit Facility ends May 12, 2017, and the stated maturity date is
May 13, 2020. As of December 31, 2015 and September 30, 2015, SLF had subordinated note commitments from its
members totaling $160.0 million of which approximately $94.5 million, $87.5 million and $29.2 million in aggregate
principal amount was funded at December 31, 2015 and September 30, 2015 and 2014, respectively. As of December
31, 2015 and September 30, 2015, SLF had LLC equity interest subscriptions from its members totaling $40 million,
of which approximately $37.2 million, $26.5 million and $9.3 million in aggregate was called and contributed as of
December 31, 2015 and September 30, 2015 and 2014, respectively.

Our Adviser

Our investment activities are managed by our investment adviser, GC Advisors. GC Advisors is responsible for
sourcing potential investments, conducting research and due diligence on prospective investments and equity
sponsors, analyzing investment opportunities, structuring our investments and monitoring our investments and

portfolio companies on an ongoing basis. GC Advisors was organized in September 2008 and is a registered
investment adviser under the Investment Advisers Act of 1940, as amended, or the Advisers Act. Under our amended
and restated investment advisory agreement, or the Investment Advisory Agreement, with GC Advisors, we pay GC
Investment

Advisors a base management fee and an incentive fee for its services. See Management Agreements
Management Fee for a discussion of the base management fee and incentive fee, including the

Advisory Agreement
cumulative income incentive fee and the income and capital gains incentive fee, payable by us to GC Advisors. Unlike
most closed-end funds whose fees are based on assets net of leverage, our base management fee is based on our
average-adjusted gross assets (including leverage but adjusted to exclude cash and cash equivalents so that investors
do not pay the base management fee on such assets) and, therefore, GC Advisors benefits when we incur debt or use
leverage. For purposes of the Investment Advisory Agreement, cash equivalents means U.S. government securities
and commercial paper instruments maturing within 270 days of purchase. Additionally, under the incentive fee
structure, GC Advisors benefits when capital gains are recognized and, because it determines when a holding is sold,
GC Adpvisors controls the timing of the recognition of capital gains. Our board of directors is charged with protecting
our interests by monitoring how GC Advisors addresses these and other conflicts of interest associated with its

management services and compensation. While not expected to review or approve each borrowing, our independent
services and fees as well as its portfolio management decisions and

directors periodically review GC Advisors
portfolio performance. In connection with these reviews, our independent directors consider whether our fees and
Investment Advisory

expenses (including those related to leverage) remain appropriate. See Management Agreements
Agreement Board Approval of the Investment Advisory Agreement.

GC Adpvisors is an affiliate of Golub Capital and pursuant to a staffing agreement, or the Staffing Agreement, Golub
Capital LLC makes experienced investment professionals available to GC Advisors and provides access to the senior
investment personnel of Golub Capital LLC and its affiliates. The Staffing Agreement provides GC Advisors with
access to investment opportunities, which we refer to in the aggregate as deal flow, generated by Golub Capital LLC

and its affiliates in the ordinary course of their businesses and commits the members of GC Advisors investment
committee to serve in that capacity. As our investment adviser, GC Advisors is obligated to allocate investment
opportunities among us and its other clients fairly and equitably over time in accordance with its allocation policy. See

Our Adviser 13
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Conflicts of Interest below and Related Party Transactions and Certain Relationships. However, there can be no
assurance that such opportunities will be allocated to us fairly or equitably in the short-term or over time. GC
Advisors seeks to capitalize on the significant deal origination, credit underwriting, due diligence, investment

structuring, execution, portfolio management and monitoring experience of Golub Capital LLC s investment
professionals.

An affiliate of GC Advisors, the Administrator, provides the administrative services necessary for us to operate. See
Management Agreements Administration Agreement for a discussion of the fees and expenses (subject to the review
and approval of our independent directors) we are required to reimburse to the Administrator.

Our Adviser 14
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About Golub Capital

Golub Capital, founded in 1994, is a leading lender to middle-market companies, with a long track record of investing
in senior secured, one stop, second lien and subordinated loans. As of December 31, 2015, Golub Capital managed
over $11.5 billion of invested or available capital for senior secured, one stop, second lien and subordinated loan
investments in middle-market companies. Since its inception, Golub Capital has closed deals with over 225
middle-market sponsors and repeat transactions with over 130 sponsors.

Golub Capital s middle-market lending group is managed by a four-member senior management team consisting of
Lawrence E. Golub, David B. Golub, Andrew H. Steuerman and Gregory W. Cashman. As of December 31, 2015,
Golub Capital s more than 85 investment professionals had an average of over 12 years of investment experience and
were supported by more than 165 administrative and back office personnel that focus on operations, finance, legal and
compliance, accounting and reporting, marketing, information technology and office management.

Market Trends

We have identified the following trends that may affect our business:

Target Market. We believe that small and middle-market companies in the United States with annual revenues
between $10.0 million and $2.5 billion represent a significant growth segment of the U.S. economy and often require
substantial capital investments to grow. Middle-market companies have generated a significant number of investment

opportunities for investment funds managed or advised by Golub Capital, and we believe that this market segment
will continue to produce significant investment opportunities for us.

Specialized Lending Requirements. We believe that several factors render many U.S. financial institutions ill-suited to
lend to U.S. middle-market companies. For example, based on the experience of our management team, lending to
U.S. middle-market companies (1) is generally more labor intensive than lending to larger companies due to the
smaller size of each investment and the fragmented nature of information for such companies, (2) requires due
diligence and underwriting practices consistent with the demands and economic limitations of the middle market and
(3) may also require more extensive ongoing monitoring by the lender.

Demand for Debt Capital. We believe there is a large pool of uninvested private equity capital for middle-market
companies. We expect private equity firms will seek to leverage their investments by combining equity capital with
senior secured loans and subordinated debt from other sources, such as us.

Competition from Bank Lenders. We believe that many commercial and investment banks have, in recent years,
de-emphasized their service and product offerings to middle-market businesses in favor of lending to large corporate
clients and managing capital markets transactions. In addition, these lenders may be constrained in their ability to
underwrite and hold bank loans for middle-market issuers as they seek to meet existing and future regulatory capital
requirements. We believe these factors may result in opportunities for alternative funding sources to middle-market
companies and therefore more market opportunities for us.

Market Environment. We believe that as part of the path of economic recovery following the credit crisis, there has
been increased competition for new middle-market investments due to some new non-bank finance companies that
have entered the market and due to improving financial performance of middle-market companies. However, we
believe that our scale and strong market position will continue to allow us to find investment opportunities with
attractive risk-adjusted returns.

About Golub Capital 15
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Deep, Experienced Management Team. We are managed by GC Advisors, which, as of December 31, 2015, had
access through the Staffing Agreement to the resources and expertise of Golub Capital s more than 265 employees, led
by our chairman, Lawrence E. Golub, and our chief executive officer, David B. Golub. As of December 31, 2015, the
more than 90 investment professionals of Golub Capital had an average of over 12 years of investment experience and
were supported by more than 175 administrative and back office personnel that focus on operations, finance, legal and

compliance, accounting and reporting, marketing, information technology and office management. Golub Capital

seeks to hire and retain high-quality investment professionals and reward those personnel based on investor returns.
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Leading U.S. Debt Platform Provides Access to Proprietary Relationship-Based Deal Flow. GC Advisors gives us
access to the deal flow of Golub Capital, one of the leading middle-market lenders in the United States. Golub Capital
has been ranked a top 3 Traditional Middle Market Bookrunner each year from 2008 through 2015 by Thomson
Reuters LPC for senior secured loans of up to $500.0 million for leveraged buyouts (based on number of deals
completed). Since its inception, Golub Capital has closed deals with over 225 middle-market sponsors and repeat
transactions with over 130 sponsors. We believe that Golub Capital receives relationship-based early looks and last
looks at many investment opportunities in the U.S. middle-market market, allowing it to be highly selective in the
transactions it pursues.

Disciplined Investment and Underwriting Process. GC Advisors utilizes the established investment process of Golub

Capital for reviewing lending opportunities, structuring transactions and monitoring investments. Using its disciplined

approach to lending, GC Advisors seeks to minimize credit losses through effective underwriting, comprehensive due
diligence investigations, structuring and the implementation of restrictive debt covenants.

Regimented Credit Monitoring. Following each investment, GC Advisors implements a regimented credit monitoring
system. This careful approach, which involves ongoing review and analysis by teams of professionals, has enabled GC
Adpvisors to identify problems early and to assist borrowers before they face difficult liquidity constraints.

Concentrated Middle-Market Focus. Because of our focus on the middle-market, we understand the following
general characteristics of middle-market lending:

middle-market companies are generally less leveraged than large companies and, we believe, offer more attractive
investment returns in the form of upfront fees, prepayment penalties and higher interest rates;
middle-market issuers are more likely to have simple capital structures;
carefully structured covenant packages enable middle-market lenders to take early action to remediate poor financial
performance; and
middle-market lenders can undertake thorough due diligence investigations prior to investment.
6
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Organizational Structure

The following shows a simplified organizational chart reflecting our relationship with our investment adviser and
administrator and our direct and indirect ownership interests in certain of our subsidiaries, including the membership
interests of the 2010 Issuer and the 2014 Issuer, as of the date of this prospectus:

Recent Developments

On February 2, 2016, our board of directors declared a quarterly distribution of $0.32 per share payable on March 30,
2016 to holders of record as of March 7, 2016.

On February 11, 2016, the U.S. Small Business Administration, or SBA, approved the application submitted by GC
SBIC V, L.P., or SBIC V, for an additional commitment of $75.0 million of SBA-guaranteed debentures.

On March 1, 2016, we and Funding entered into an amendment to the Credit Facility to, among other things, make
certain amendments to the computation of the borrowing base restrictions in the Credit Facility. Our maximum
borrowing capacity under the Credit Facility, the expiration of the reinvestment period and the stated maturity date of
the Credit Facility did not change in connection with this amendment.

Operating and Regulatory Structure

Our investment activities are managed by GC Advisors and supervised by our board of directors, a majority of whom
are independent of us, GC Advisors and its affiliates.

As a business development company, we are required to comply with certain regulatory requirements. For example,
while we are permitted to finance investments using leverage, which may include the issuance of shares of preferred
stock, or notes and other borrowings, our ability to use leverage is limited in significant respects. See Regulation. Any
decision on our part to use leverage will depend upon our assessment of the attractiveness of available investment
opportunities in relation to the costs and perceived risks of such leverage. GC Advisors makes recommendations to
our board of directors with respect to leverage policies. Our board of directors determines our leverage policy,
including approving in advance the incurrence of material indebtedness and the execution of material contracts, and
directs GC Advisors to implement such policies. The use of leverage to finance investments creates certain risks and
potential conflicts of interest. See Risk Factors Risks Relating to our Business and Structure There are significant
potential conflicts of interest that could affect our investment returns Our management and incentive fee structure
may create incentives for GC Advisors that are not fully aligned with the interests of our stockholders and may induce
GC Adpvisors to make certain investments, including speculative investments, Risks Relating to our Business and
Structure  Regulations governing our operation as a business development company affect our ability to, and the way
in which we, raise additional capital. As a business development company, the necessity of raising additional capital
exposes us to risks, including the typical risks associated with leverage and  Risks Relating to our Business and
Structure  We intend to finance our investments with borrowed money, which will magnify the potential for gain or
loss on amounts invested and may increase the risk of investing in us.

Organizational Structure 18
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Also, 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 investments maturing in one year or less from the time of investment. Under the 1940 Act and
the rules thereunder, eligible portfolio companies include (1) private domestic operating companies, (2) public
domestic operating companies whose securities are not listed on a national securities exchange (e.g., the New York
Stock Exchange, NYSE Amex Equities and The NASDAQ Stock Market) or registered under the Securities Exchange
Act of 1934, as amended, or the Exchange Act, and (3) public domestic operating companies having a market
capitalization of less than $250.0 million. Public domestic operating companies whose securities are quoted on the
over-the-counter bulletin board and through Pink Sheets LL.C are not listed on a national securities exchange and
therefore are eligible portfolio companies. See Regulation.

Conflicts of Interest

Subject to certain 1940 Act restrictions on co-investments with affiliates, GC Advisors offers us the right to
participate in all investment opportunities that it determines are appropriate for us in view of our investment objective,
positions, policies, strategies and restrictions as well as regulatory requirements and other relevant factors. Such offers
are subject to the exception that, in accordance with GC Advisors code of ethics and allocation policies, we might not

participate in each individual opportunity but will, on an overall basis, be entitled to participate equitably with other
entities sponsored or managed by GC Advisors and its affiliates.

To the extent that we compete with entities sponsored or managed by GC Advisors or its affiliates for a particular
investment opportunity, GC Advisors will allocate investment opportunities across the entities for which such
opportunities are appropriate, consistent with (1) its internal conflict of interest and allocation policies, (2) the
requirements of the Advisers Act and (3) certain restrictions under the 1940 Act regarding co-investments with

affiliates. GC Advisors allocation policies are intended to ensure that, over time, we may generally share equitably in
investment opportunities with other investment funds, accounts or other investment vehicles, together referred to as
accounts, sponsored or managed by GC Advisors or its affiliates, particularly those involving a security with limited
supply or involving differing classes of securities of the same issuer which may be suitable for us and such other
accounts.

GC Adpvisors and its affiliates have other clients with similar or competing investment objectives, including several
private funds that are pursuing an investment strategy similar to ours, some of which are continuing to seek new
capital commitments. In serving these clients, GC Advisors may have obligations to other clients or investors in those
entities. Our investment objective may overlap with such affiliated accounts. GC Advisors allocation procedures are
designed to allocate investment opportunities among the accounts sponsored or managed by GC Advisors and its
affiliates in a manner consistent with its obligations under the Advisers Act. If two or more accounts with similar
investment strategies are actively investing, GC Advisors will seek to allocate investment opportunities among
eligible accounts in a manner that is fair and equitable over time and consistent with its allocation policy. GC
Adpvisors has put in place a conflict-resolution policy that addresses the co-investment restrictions set forth under the
1940 Act. See Risk Factors Risks Relating to our Business and Structure  There are significant potential conflicts of
interest that could affect our investment returns  Conflicts related to obligations GC Advisors investment committee,
GC Adpvisors or its affiliates have to other clients.

GC Adpvisors seeks to ensure the equitable allocation of investment opportunities when we are able to invest alongside

other accounts sponsored or managed by GC Advisors and its affiliates. When we invest alongside such other
accounts, such investments are made consistent with GC Advisors allocation policy. Under this allocation policy, if an
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investment opportunity is appropriate for us and another similar eligible account, the opportunity will be allocated pro
rata based on the relative total capital of each of us and such other eligible accounts, subject to minimum and
maximum investment size limits. In situations in which co-investment with other entities sponsored or managed by
GC Adpvisors or its affiliates is not permitted or appropriate, such as when, in the absence of exemptive relief
described below, we and such other entities would be making different investments in the same issuer, GC Advisors
will need to decide whether we or such other entity or entities will proceed with the investment. GC Advisors will
make these determinations
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based on its policies and procedures, which generally require that such opportunities be offered to eligible accounts on
a basis that will be fair and equitable over time, including, for example, through random or rotational methods. We
and GC Advisors have submitted 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 sponsored or managed by GC Advisors or its affiliates in a manner consistent with our investment

objectives, positions, policies, strategies and restrictions as well as regulatory requirements and other pertinent factors.

Our board of directors regularly reviews the allocation policy of Golub Capital and annually reviews the code of
ethics of GC Advisors. See Related Party Transactions and Certain Relationships.

Additionally, under our incentive fee structure, GC Advisors benefits when we recognize capital gains and, because
GC Adpvisors determines when a holding is sold, GC Advisors controls the timing of the recognition of such capital
gains. See Risk Factors Risks Relating to our Business and Structure  There are significant potential conflicts of
interest that could affect our investment returns Our management and incentive fee structure may create incentives for
GC Adpvisors that are not fully aligned with the interests of our stockholders and may induce GC Advisors to make
certain investments, including speculative investments. In addition, because the base management fee that we pay to
GC Adpvisors is based on our average adjusted gross assets, including those assets acquired through the use of
leverage, GC Advisors has a financial incentive to incur leverage.

Our principal executive offices are located at 150 South Wacker Drive, Suite 800, Chicago, Illinois 60606, and our
telephone number is (312) 205-5050. Our corporate website is located at www. golubcapitalbdc.com. Information on
our website is not incorporated into or a part of 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 shares of our
common stock will bear directly or indirectly. However, we caution you that some of the percentages indicated in the
table below are estimates and may vary. Actual costs and expenses incurred by investors in shares of our common
stock may be greater than the percentage estimates in the table below. The following table excludes one-time fees
payable to third parties not affiliated with GC Advisors that were incurred in connection with each of the 2010 Debt
Securitization and the 2014 Debt Securitization, collectively the Debt Securitizations, but includes all of the applicable
ongoing fees and expenses of the Debt Securitizations. Whenever this prospectus contains a reference to fees or
expenses paid by us or Golub Capital BDC, orthat we will pay fees or expenses, our common stockholders will
indirectly bear such fees or expenses.

Stockholder transaction expenses:

Sales load (as a percentage of offering price) @)
Offering expenses (as a percentage of offering price) @
Dividend reinvestment plan expenses None 3

Total stockholder transaction expenses (as a percentage of offering price)
Annual expenses (as a percentage of net assets attributable to common stock):

Management fees 2.60 %)
Incentive fees payable under the Investment Advisory Agreement (20%) 0.20 %)
Interest payments on borrowed funds 3.30 %(©)
Other expenses 0.72 %
Acquired fund fees and expenses 0.04 %®)
Total annual expenses 6.86 %)

In the event that the securities to which this prospectus relates are sold to or through underwriters or agents, a

corresponding prospectus supplement will disclose the applicable sales load.

The related prospectus supplement will disclose the estimated amount of total offering expenses (which may

(2)include offering expenses borne by third parties on our behalf), the offering price and the offering expenses borne

by us as a percentage of the offering price.

The expenses associated with the dividend reinvestment plan are included in Other expenses. See Dividend

Reinvestment Plan.

Our management fee is calculated at an annual rate equal to 1.375% and is based on the average adjusted gross

assets (including assets purchased with borrowed funds and securitization-related assets, leverage, unrealized

depreciation or appreciation on derivative instruments and cash collateral on deposit with custodian but adjusted to

exclude cash and cash equivalents so that investors do not pay the base management fee on such assets) at the end

(4)of the two most recently completed calendar quarters and is payable quarterly in arrears. See Management
Agreements Investment Advisory Agreement Management Fee. The management fee referenced in the table
above is based on actual amounts incurred during the three months ended December 31, 2015 by GC Advisors in
its capacity as investment adviser to us and collateral manager to the 2010 Issuer and the 2014 Issuer, collectively
the Securitization Issuers, annualized for a full year.

GC Adpvisors, as collateral manager for the 2010 Issuer under a collateral management agreement, or the 2010
Collateral Management Agreement, is entitled to receive an annual fee in an amount equal to 0.35% of the principal
balance of the portfolio loans held by the 2010 Issuer at the beginning of the collection period relating to each

payment date, which is payable in arrears on each payment date. This fee, which is less than the management fee
payable under the Investment Advisory Agreement, is paid directly by the 2010 Issuer to GC Advisors and offset

ey

3)
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against such management fee. Accordingly, the 1.375% management fee paid by us to GC Advisors under the
Investment Advisory Agreement on all of our assets, including those indirectly held through the 2010 Issuer, is
reduced, on a dollar-for-dollar basis, by an amount equal to such 0.35% fee paid to GC Advisors by the 2010 Issuer.
Under the 2010 Collateral Management Agreement, the term collection period refers to a quarterly period running
from the day

10
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after the end of the prior collection period to the fifth business day of the calendar month in which a payment date
occurs. This fee may be waived by the collateral manager. The 2010 Collateral Management Agreement does not
include any incentive fee payable to GC Advisors.

GC Adpvisors, as collateral manager for the 2014 Issuer, under a collateral management agreement, or the 2014
Collateral Management Agreement, is entitled to receive an annual fee in an amount equal to 0.25% of the principal
balance of the portfolio loans held by the 2014 Issuer at the beginning of the collection period relating to each
payment date, which is payable in arrears on each payment date. This fee, which is less than the management fee
payable under the Investment Advisory Agreement, is paid directly by the 2014 Issuer to GC Advisors and offset
against such management fee. Accordingly, the 1.375% management fee paid by us to GC Advisors under the
Investment Advisory Agreement on all of our assets, including those indirectly held through the 2014 Issuer, is
reduced, on a dollar-for-dollar basis, by an amount equal to such 0.25% fee paid to GC Advisors by the 2014 Issuer.
Under the 2014 Collateral Management Agreement, the term collection period refers to a quarterly period running
from the day after the end of the prior collection period to the tenth business day prior to the payment date. This fee
may be waived by the collateral manager. The 2014 Collateral Management Agreement does not include any incentive
fee payable to GC Advisors.

For purposes of this table, the SEC requires that the Management fees percentage be calculated as a percentage of net
assets attributable to common stock, rather than total assets, including assets that have been funded with borrowed
monies because common stockholders bear all of this cost. If the base management fee portion of the Management
fees percentage were calculated instead as a percentage of our total assets, our base management fee portion of the

Management fees percentage would be approximately 1.30% of total assets. The base management fee in the table
above is based on net assets of $816.4 million and leverage of $802.9 million as of December 31, 2015.

The incentive fee referenced in the table above is based on $0.4 million of the income component of the incentive
fee incurred during the three months ended December 31, 2015, annualized for a full year. We have structured the
calculation of the incentive fee to include a fee limitation such that no incentive fee will be paid to GC Advisors for

( )any quarter if, after such payment, the cumulative incentive fees paid to GC Advisors since the effective date of
our election to become a business development company would be greater than 20.0% of our Cumulative
Pre-Incentive Fee Net Income (as defined below).

We accomplish this limitation by subjecting each quarterly incentive fee payable under the Income and Capital Gains
Incentive Fee Calculation (as defined below) to a cap, or the Incentive Fee Cap. The Incentive Fee Cap in any quarter
is equal to the difference between (a) 20.0% of Cumulative Pre-Incentive Fee Net Income and (b) cumulative
incentive fees of any kind paid to GC Advisors by Golub Capital BDC since April 13, 2010, the effective date of our
election to become a business development company. To the extent the Incentive Fee Cap is zero or a negative value
in any quarter, no incentive fee would be payable in that quarter. Cumulative Pre-Incentive Fee Net Income is equal to

the sum of (a) Pre-Incentive Fee Net Investment Income (as defined below) for each period since April 13, 2010 and
(b) cumulative aggregate realized capital gains, cumulative aggregate realized capital losses, cumulative aggregate
unrealized capital depreciation and cumulative aggregate unrealized capital appreciation since April 13, 2010.

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 we receive
from portfolio companies, but excluding fees for providing managerial assistance) accrued during the calendar quarter,

minus operating expenses for the calendar quarter (including the base management fee, taxes, any expenses payable

under the Investment Advisory Agreement and an administration agreement, or the Administration Agreement, with
the Administrator, any expenses of securitizations and any interest expense and dividends paid on any outstanding
preferred stock, but excluding the incentive fee). Pre-Incentive Fee Net Investment Income includes, in the case of

investments with a deferred interest feature such as market discount, debt instruments with payment-in-kind, or PIK,
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The income and capital gains incentive fee calculation, or the Income and Capital Gains Incentive Fee Calculation,
has two parts. The income component is calculated quarterly in arrears based on our Pre-Incentive Fee Net Investment
Income for the immediately preceding calendar quarter.

Pre-Incentive Fee Net Investment Income does not include any realized capital gains, realized capital losses or
unrealized capital appreciation or depreciation. Because of the structure of the income component, it is possible that
an incentive fee may be calculated under this formula with respect to a period in which we have incurred a loss. For
example, if we receive Pre-Incentive Fee Net Investment Income in excess of the hurdle rate (as defined below) for a

calendar quarter, the income component will result in a positive value and an incentive fee will be paid unless the
payment of such incentive fee would cause us to pay incentive fees on a cumulative basis that exceed 20.0% of our
Cumulative Pre-Incentive Fee Net Income.

Pre-Incentive Fee Net Investment Income, expressed as a rate of return on the value of our net assets (defined as total
assets less indebtedness and before taking into account any incentive fees payable during the period) at the end of the
immediately preceding calendar quarter, is compared to a fixed hurdle rate of 2.0% quarterly. If market interest rates
rise, we may be able to invest our funds in debt instruments that provide for a higher return, which would increase our
Pre-Incentive Fee Net Investment Income and make it easier for GC Advisors to surpass the fixed hurdle rate and
receive an incentive fee based on such net investment income. Our Pre-Incentive Fee Net Investment Income used to
calculate this part of the incentive fee is also included in the amount of our total assets (excluding cash and cash
equivalents but including assets purchased with borrowed funds and securitization-related assets and cash collateral on
deposit with custodian) used to calculate the 1.375% base management fee.

We calculate the income component of the Income and Capital Gains Incentive Fee Calculation with respect to our
Pre-Incentive Fee Net Investment Income quarterly, in arrears, as follows:

zero in any calendar quarter in which the Pre-Incentive Fee Net Investment Income does not exceed the hurdle rate;
100.0% of our Pre-Incentive Fee Net Investment Income with respect to that portion of such Pre-Incentive Fee Net
Investment Income, if any, that exceeds the hurdle rate but is less than 2.5% in any calendar quarter. We refer to this
portion of our Pre-Incentive Fee Net Investment Income (which exceeds the hurdle rate but is less than 2.5%) as the

catch-up provision. The catch-up is meant to provide GC Advisors with 20.0% of the Pre-Incentive Fee Net
Investment Income as if a hurdle rate did not apply if this net investment income exceeds 2.5% in any calendar
quarter; and
20.0% of the amount of our Pre-Incentive Fee Net Investment Income, if any, that exceeds 2.5% in any calendar
quarter.

The sum of these calculations yields the income incentive fee, or the Income Incentive Fee. This amount is
appropriately adjusted for any share issuances or repurchases during the quarter.

The second part of the Income and Capital Gains Incentive Fee Calculation, or the Capital Gain Incentive Fee, equals
(a) 20.0% of our Capital Gain Incentive Fee Base (as defined below), if any, calculated in arrears as of the end of each
calendar year (or upon termination of the Investment Advisory Agreement, as of the termination date), commencing
with the calendar year ending December 31, 2010, less (b) the aggregate amount of any previously paid Capital Gain
Incentive Fees. Our Capital Gain Incentive Fee Base equals (1) the sum of (i) our realized capital gains, if any, on a
cumulative positive basis from April 13, 2010 through the end of each calendar year, (ii) all realized capital losses on
a cumulative basis and (iii) all unrealized capital depreciation on a cumulative basis less (2) all unamortized deferred
financing costs, if and to the extent such costs exceed all unrealized capital appreciation on a cumulative basis.

The cumulative aggregate realized capital losses are calculated as the sum of the amounts by which (a) the net sales
price of each investment in our portfolio when sold is less than (b) the accreted or amortized cost basis of such
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The cumulative aggregate realized capital gains are calculated as the sum of the differences, if positive, between (a)
the net sales price of each investment in our portfolio when sold and (b) the accreted or amortized cost basis of such
investment.

The aggregate unrealized capital depreciation is calculated as the sum of the differences, if negative, between (a) the
valuation of each investment in our portfolio as of the applicable Capital Gain Incentive Fee calculation date and (b)
the accreted or amortized cost basis of such investment.

As described above, the incentive fee will not be paid at any time where after such payment the cumulative incentive
fees paid to date would be greater than 20.0% of the Cumulative Pre-Incentive Net Income since April 13, 2010. In
accordance with U.S. generally accepted accounting principles, or GAAP, we will accrue a capital gain incentive fee
on a quarterly basis as if aggregate unrealized capital appreciation on investments were realized, even though such
unrealized capital appreciation is not permitted to be considered in calculating the fee actually payable under the
Investment Advisory Agreement. We will accrue a capital gain incentive fee under GAAP if the Capital Gain
Incentive Fee Base, adjusted as required by GAAP to include unrealized appreciation, is positive. The Capital Gain
Incentive Fee is calculated on a cumulative basis from the date we elected to become a business development
company through the end of each calendar year. Since inception through December 31, 2015, we have not made any
Capital Gain Incentive Fee payments. For the three months ended December 31, 2015, we accrued a capital gain
incentive fee under GAAP of $1.4 million. For a more detailed discussion of the calculation of the incentive fee, see

Management Agreements Investment Advisory Agreement Management Fee.

Interest payments on borrowed funds represents our annualized interest expense as of December 31, 2015 and
includes interest payable on the notes issued by each of the Securitization Issuers. For the three months ended
December 31, 2015, the effective annualized average interest rate on our total debt outstanding, which includes all
interest and amortization of debt issuance costs on the Debt Securitizations but excludes secured borrowings, was
3.3%. Debt issuance costs represent fees and other direct incremental costs incurred in connection with the Debt
(6)Securitizations. These fees include a structuring and placement fee paid to Wells Fargo Securities, LLC for its
services in connection with the initial structuring and subsequent amendment of the 2010 Debt Securitization and
the initial structuring of the 2014 Debt Securitization of $1.74 million, $0.75 million and $1.81 million,
respectively, as well as legal fees, accounting fees, rating agency fees and all other costs associated with each of
the Debt Securitizations. We do not currently anticipate issuing debt securities or preferred stock in the next 12
months.
Includes our overhead expenses, including payments under the Administration Agreement based on our allocable
portion of overhead and other expenses incurred by the Administrator, and any acquired fund fees and expenses
that are not required to be disclosed separately. See Management Agreements  Administration Agreement.  Other
expenses also includes the ongoing administrative expenses to the trustee, collateral manager, independent
accountants, legal counsel, rating agencies and independent managers in connection with developing and
maintaining reports and providing required services in connection with the administration of each of the Debt
Securitizations. Additionally, Other expenses includes the actual amount incurred for U.S. federal excise tax. With
the exception of the U.S. federal excise tax, Other expenses are based on actual amounts incurred during the three
(7)months ended December 31, 2015, annualized for a full year. The U.S. federal excise tax is not annualized as the
expense incurred during the three months ended December 31, 2015 was calculated for a twelve-month period. The
administrative expenses of each of the Securitization Issuers are paid on each payment date in two parts: (1) a
component that is paid in a priority to other amounts distributed by the 2010 Issuer or the 2014 Issuer, as
applicable, subject to a cap equal to the sum of 0.04% per annum of the adjusted principal balance of the portfolio
loans and other assets held by the 2010 Issuer or the 2014 Issuer, as applicable, on the last day of the collection
period relating to such payment date, plus $150,000 per annum, and (2) a component that is paid in a subordinated
position relative to other amounts distributed by the 2010 Issuer or the 2014 Issuer, as applicable, equal to any
amounts that exceed the aforementioned administrative expense cap.

®)
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Our stockholders indirectly bear the expenses of our investment in SLF. No management fee is charged by Golub
Capital LLC in connection with the administrative services it provides to SLF. However, SLF does reimburse
Golub Capital LLC for its costs related to providing accounting, bookkeeping, treasury, loan operations, reporting
and administrative services for SLF. Future expenses for SLF may be substantially higher or lower because certain
expenses may fluctuate over time.
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All of our expenses, including all expenses of each of the Debt Securitizations, are disclosed in the appropriate line
items under Annual Expenses (as a percentage of net assets attributable to common stock).  Total annual expenses
as a percentage of consolidated net assets attributable to common stock are higher than the total annual expenses
percentage would be for a company that is not leveraged. We borrow money to leverage our net assets and increase

(9)our total assets. The SEC requires that the Total annual expenses percentage be calculated as a percentage of net
assets (defined as total assets less indebtedness and after taking into account any incentive fees payable during the
period), rather than the total assets, including assets that have been funded with borrowed monies. The reason for
presenting expenses as a percentage of net assets attributable to common stockholders is that our common
stockholders bear all of our fees and expenses.

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. This example and the expenses
in the table above 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.

You would pay the following expenses on a $1.000 investment 1 year 3 years 5years 10 years

Asspmmg a 5% return (aSFumes nF) return frgm net realized $ 67 $197 $322  $ 618
capital gains or net unrealized capital appreciation)

Assuming a 5% return (assumes return entirely from realized

capital gains and thus subject to the capital gain 77 224 363 681
incentive fee)

The foregoing table is to assist you in understanding the various costs and expenses that an investor in our common
stock will bear directly or indirectly. 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
Advisory Agreement, which, assuming a 5% annual return, would either not be payable or have an immaterial impact
on the expense amounts shown above, is not included in the example. Under our Investment Advisory Agreement, no
incentive fee would be payable if we have a 5% annual return. 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. The example assumes that all dividends and other distributions are
reinvested at net asset value. Under certain circumstances, reinvestment of dividends and other distributions under our
dividend reinvestment plan may occur at a price per share that differs from net asset value. See Dividend
Reinvestment Plan for more information.
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RISK FACTORS

Investing in our securities involves a number of significant risks. Before you invest in our securities, you should be
aware of various risks, including those described below. You should carefully consider these risk factors, together
with all of the other information included in this prospectus and the applicable prospectus supplement, before you

decide whether to make an investment in our securities. The risks set out below are not the only risks we face.

Additional risks and uncertainties not presently known to us or not presently deemed material by us may also impair
our operations and performance. If any of the following events occur, our business, financial condition, results of

operations and cash flows could be materially and adversely affected. In such case, our net asset value and the trading
price of our common stock could decline, and you may lose all or part of your investment. The risk factors described
below are the principal risk factors associated with an investment in us as well as those factors generally associated
with an investment company with investment objectives, investment policies, capital structure or trading markets
similar to ours.

Risks Relating to Our Business and Structure

We are subject to risks associated with the current interest rate environment
and to the extent we use debt to finance our investments, changes in interest
rates will affect our cost of capital and net investment income.

Since the economic downturn that began in mid-2007, interest rates have remained low. Because longer-term
inflationary pressure is likely to result from the U.S. government s fiscal policies and challenges during this time, we
will likely experience rising interest rates, rather than falling rates, at some point in the future.

To the extent we borrow money or issue debt securities or preferred stock to make investments, our net investment
income will depend, in part, upon the difference between the rate at which we borrow funds or pay interest or
dividends on such debt securities or preferred stock and the rate at which we invest these funds. In addition, many of
our debt investments and borrowings have floating interest rates that reset on a periodic basis, and many of our
investments are subject to interest rate floors. As a result, a significant change in market interest rates could have a
material adverse effect on our net investment income. In periods of rising interest rates, our cost of funds will increase
because the interest rates on the majority of amounts we have borrowed are floating, which could reduce our net
investment income to the extent any debt investments have fixed interest rates, and the interest rate on investments
with an interest rate floor will not increase until interest rates exceed the applicable floor. We may use interest rate
risk management techniques in an effort to limit our exposure to interest rate fluctuations. Such techniques may
include various interest rate hedging activities to the extent permitted by the 1940 Act and applicable commodities
laws. These activities may limit our ability to participate in the benefits of lower interest rates with respect to the
hedged borrowings. Adverse developments resulting from changes in interest rates or hedging transactions could have
a material adverse effect on our business, financial condition and results of operations.

You should also be aware that a rise in the general level of interest rates typically will lead to higher interest rates
applicable to our debt investments, which may result in an increase of the amount of incentive fees payable to GC
Advisors. Also, an increase in interest rates available to investors could make an investment in our common stock less
attractive if we are not able to increase our distribution rate, which could reduce the value of our common stock.

RISK FACTORS 31
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Global capital markets could enter a period of severe disruption and
instability. These conditions have historically affected and could again
materially and adversely affect debt and equity capital markets in the United
States and around the world and our business.

The U.S. and global capital markets experienced extreme volatility and disruption during the economic downturn that
began in mid-2007, and the U.S. economy was in a recession for several consecutive calendar quarters during the
same period. In 2010, a financial crisis emerged in Europe, triggered by high budget deficits and rising direct and
contingent sovereign debt, which created concerns about the ability of certain nations to continue to service their

sovereign debt obligations. Risks resulting from such debt crisis and any future debt crisis in Europe or any similar
crisis elsewhere could have a detrimental impact on the global economic recovery, sovereign and non-sovereign debt
in certain countries and the financial condition of
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financial institutions generally. In July and August 2015, Greece reached agreements with its creditors for bailouts
that provide aid in exchange for certain austerity measures. These and similar austerity measures may adversely affect
world economic conditions and have an adverse impact on our business and that of our portfolio companies. In the
second quarter of 2015, stock prices in China experienced a significant drop, resulting primarily from continued
sell-off of shares trading in Chinese markets. In August 2015, Chinese authorities sharply devalued China s currency.
These market and economic disruptions adversely affected, and these and other similar market and economic
disruptions may in the future affect, the U.S. capital markets, which could adversely affect our business and that of our
portfolio companies. These market disruptions materially and adversely affected, and may in the future affect, the
broader financial and credit markets and has reduced the availability of debt and equity capital for the market as a
whole and to financial firms, in particular. At various times, these disruptions resulted in, and may in the future result,
a lack of liquidity in parts of the debt capital markets, significant write-offs in the financial services sector and the
repricing of credit risk. These conditions may reoccur for a prolonged period of time again or materially worsen in the
future, including as a result of further downgrades to the U.S. government s sovereign credit rating or the perceived
credit worthiness of the United States or other large global economies. Unfavorable economic conditions, including
future recessions, 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. We may in the future have difficulty accessing debt and equity capital on
attractive terms, or at all, and a severe disruption and instability in the global financial markets or deteriorations in
credit and financing conditions may cause us to reduce the volume of loans we originate and/or fund, adversely affect
the value of our portfolio investments or otherwise have a material adverse effect on our business, financial condition,
results of operations and cash flows.

We are dependent upon GC Advisors for our success and upon their access
to the investment professionals and partners of Golub Capital and its
affiliates.

We do not have any internal management capacity or employees. We depend on the diligence, skill and network of
business contacts of the senior investment professionals of GC Advisors to achieve our investment objective. GC
Advisors investment committee, which consists of two members of our board of directors and two additional
employees of Golub Capital LLC, provides oversight over our investment activities. We also cannot assure you that
we will replicate the historical results achieved by members of the investment committee, and we caution you that our
investment returns could be substantially lower than the returns achieved by them in prior periods. We expect that GC
Advisors will evaluate, negotiate, structure, close and monitor our investments in accordance with the terms of the
Investment Advisory Agreement. We can offer no assurance, however, that the senior investment professionals of GC
Advisors will continue to provide investment advice to us. If these individuals do not maintain their existing
relationships with Golub Capital LLC and its affiliates and do not develop new relationships with other sources of
investment opportunities, we may not be able to identify appropriate replacements or grow our investment portfolio.
The loss of any member of GC Advisors investment committee or of other senior investment professionals of GC
Adpvisors and its affiliates would limit our ability to achieve our investment objective and operate as we anticipate.
This could have a material adverse effect on our financial condition, results of operations and cash flows.

The Staffing Agreement provides that Golub Capital LLC makes available to GC Advisors experienced investment
professionals and provides access to the senior investment personnel of Golub Capital LLC for purposes of evaluating,
negotiating, structuring, closing and monitoring our investments. We are not a party to the Staffing Agreement and
cannot assure you that Golub Capital LLC will fulfill its obligations under the agreement. If Golub Capital LLC fails
to perform, we cannot assure you that GC Advisors will enforce the Staffing Agreement, that such agreement will not
be terminated by either party or that we will continue to have access to the investment professionals of Golub Capital
LLC and its affiliates or their information and deal flow.

We are dependent upon GC Advisors for our success and upon their access to the investment professiondB and p:
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Our business model depends to a significant extent upon strong referral
relationships with sponsors. Any inability of GC Advisors to maintain or
develop these relationships, or the failure of these relationships to generate
investment opportunities, could adversely affect our business.

We depend upon Golub Capital LLC s relationships with sponsors, and we intend to rely to a significant extent upon
these relationships to provide us with potential investment opportunities. If Golub Capital LLC fails to maintain such
relationships, or to develop new relationships with other sponsors or sources of
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investment opportunities, we will not be able to grow our investment portfolio. In addition, individuals with whom the
principals of Golub Capital LLC have relationships are not obligated to provide us with investment opportunities, and,
therefore, we can offer no assurance that these relationships will generate investment opportunities for us in the future.

Our financial condition, results of operations and cash flows depend on our
ability to manage our business effectively.

Our ability to achieve our investment objective depends on our ability to manage our business and to grow. This
depends, in turn, on GC Advisors ability to identify, invest in and monitor companies that meet our investment
criteria. The achievement of our investment objectives on a cost-effective basis depends upon GC Advisors execution
of our investment process, its ability to provide competent, attentive and efficient services to us and, to a lesser extent,
our access to financing on acceptable terms. GC Advisors has substantial responsibilities under the Investment
Advisory Agreement, as well as responsibilities in connection with the management of other accounts sponsored or
managed by GC Advisors, members of GC Advisors investment committee or Golub Capital LLC and its affiliates.
The personnel of the Administrator and its affiliates may be called upon to provide managerial assistance to our
portfolio companies. These activities may distract them or slow our rate of investment. Any failure to manage our
business and our future growth effectively could have a material adverse effect on our business, financial condition,
results of operations and cash flows.

There are significant potential conflicts of interest that could affect our
investment returns.

As a result of our arrangements with GC Advisors and its affiliates and GC Advisors investment committee, there may
be times when GC Advisors or such persons have interests that differ from those of our securityholders, giving rise to
a conflict of interest.

Conflicts related to obligations GC Advisors investment committee, GC
Advisors or its affiliates have to other clients.

The members of GC Advisors investment committee serve or may serve as officers, directors or principals of entities
that operate in the same or a related line of business as we do or of accounts sponsored or managed by GC Advisors or
its affiliates. Currently, our officers and directors also serve as officers and directors of Golub Capital Investment
Corporation, or GCIC, a closed-end, non-diversified management investment company that has also elected to be
regulated as a business development company under the 1940 Act. Similarly, GC Advisors or its affiliates currently
manage and may have other clients with similar or competing investment objectives. In serving in these multiple
capacities, they may have obligations to other clients or investors in those entities, the fulfillment of which may not be
in the best interests of us or our stockholders. For example, Lawrence E. Golub and David B. Golub have management
responsibilities for other accounts managed or sponsored by GC Advisors or its affiliates, including GCIC. Our
investment objective may overlap with the investment objectives of such affiliated accounts. For example, GC
Adpvisors currently manages GCIC and several private funds that are pursuing an investment strategy similar to ours,
some of which may seek additional capital from time to time, and we may compete with these and other accounts
sponsored or managed by GC Advisors and its affiliates for capital and investment opportunities. As a result, those
individuals may face conflicts in the allocation of investment opportunities among us and other accounts advised by or
affiliated with GC Advisors. GC Advisors seeks to allocate investment opportunities among eligible accounts in a
manner that is fair and equitable over time and consistent with its allocation policy. However, we can offer no
assurance that such opportunities will be allocated to us fairly or equitably in the short-term or over time, and there

Our financial condition, results of operations and cash flows depend on our ability to manage our busines8®&ffective
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can be no assurance that we will be able to participate in all investment opportunities that are suitable to us.

GC Advisors investment committee, GC Advisors or its affiliates may, from
time to time, possess material non-public information, limiting our investment
discretion.

Principals of GC Advisors and its affiliates and members of GC Advisors investment committee may serve as
directors of, or in a similar capacity with, companies in which we invest, the securities of which are purchased or sold
on our behalf. In the event that material nonpublic information is obtained with respect to such companies, or we
become subject to trading restrictions under the internal trading policies of those
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companies or as a result of applicable law or regulations, we could be prohibited for a period of time from purchasing
or selling the securities of such companies, and this prohibition may have an adverse effect on us.

Our management and incentive fee structure may create incentives for GC
Advisors that are not fully aligned with the interests of our stockholders and
may induce GC Advisors to make certain investments, including speculative

investments.

In the course of our investing activities, we pay management and incentive fees to GC Advisors. The management fee
is based on our average adjusted gross assets and the incentive fee is computed and paid on income, both of which
include leverage. As a result, investors in our common stock will investon a gross basis and receive distributions on a
net basis after expenses, resulting in a lower rate of return than one might achieve through direct investments. Because
these fees are based on our average adjusted gross assets, GC Advisors benefits when we incur debt or use leverage.
Under certain circumstances, the use of leverage may increase the likelihood of default on our debt or other leverage,
which would disfavor or our securityholders.

Additionally, the incentive fee payable by us to GC Advisors may create an incentive for GC Advisors to cause us to
realize capital gains or losses that may not be in the best interests of us or our stockholders. Under the incentive fee
structure, GC Advisors benefits when we recognize capital gains and, because GC Advisors determines when an
investment is sold, GC Advisors controls the timing of the recognition of such capital gains. Our board of directors is
charged with protecting our stockholders interests by monitoring how GC Advisors addresses these and other conflicts
of interest associated with its management services and compensation.

The way in which these fees payable to GC Advisors are determined may encourage GC Advisors to use leverage to
increase the return on our investments. Under certain circumstances, the use of leverage may increase the likelihood of
default, which would disfavor our securityholders.

The part of the management and incentive fees payable to GC Advisors that relates to our net investment income is
computed and paid on income that may include interest income that has been accrued but not yet received in cash,
such as market discount, debt instruments with PIK interest, preferred stock with PIK dividends, zero coupon
securities, and other deferred interest instruments and may create an incentive for GC Advisors to make investments
on our behalf that are riskier or more speculative than would be the case in the absence of such compensation
arrangement. This fee structure may be considered to involve a conflict of interest for GC Advisors to the extent that it
may encourage GC Advisors to favor debt financings that provide for deferred interest, rather than current cash
payments of interest. Under these investments, we accrue the interest over the life of the investment but do 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. GC Advisors may have an incentive to
invest in deferred interest securities in circumstances where it would not have done so but for the opportunity to
continue to earn the fees even when the issuers of the deferred interest securities would not be able to make actual
cash payments to us on such securities. This risk could be increased because GC Advisors is not obligated to
reimburse us for any fees received even if we subsequently incur losses or never receive in cash the deferred income
that was previously accrued.

The valuation process for certain of our portfolio holdings creates a conflict of
interest.

GC Advisors investment committee, GC Advisors or its affiliates may, fromtime to time, possess materiaBAon-publ
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The majority of our portfolio investments are expected to be made in the form of securities that are not publicly
traded. As a result, our board of directors will determine the fair value of these securities in good faith. In connection
with that determination, investment professionals from GC Advisors may provide our board of directors with portfolio
company valuations based upon the most recent portfolio company financial statements available and projected
financial results of each portfolio company. In addition, Lawrence E. Golub and David B. Golub have an indirect

pecuniary interest in GC Advisors. The participation of GC Advisors investment professionals in our valuation
process, and the indirect pecuniary interest in GC Advisors by Lawrence E. Golub and David B. Golub, could result in
a conflict of interest as GC Advisors management fee is based, in part, on our average adjusted gross assets and our
incentive fees will be based, in part, on unrealized gains and losses.
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Conflicts related to other arrangements with GC Advisors or its affiliates.

We have entered into a license agreement with Golub Capital LLC under which Golub Capital LL.C has granted us a
non-exclusive, royalty-free license to use the name Golub Capital . See Management Agreements License Agreement.
In addition, we pay to the Administrator our allocable portion of overhead and other expenses incurred by the
Administrator in performing its obligations under the Administration Agreement, such as rent and our allocable
portion of the cost of our chief financial officer and chief compliance officer and their respective staffs. These
arrangements create conflicts of interest that our board of directors must monitor.

The Investment Advisory Agreement and the Administration Agreement were
not negotiated on an arm s-length basis and may not be as favorable to us as if
they had been negotiated with an unaffiliated third party.

The Investment Advisory Agreement and the Administration Agreement were negotiated between related parties.
Consequently, their terms, including fees payable to GC Advisors, may not be as favorable to us as if they had been
negotiated with an unaffiliated third party. In addition, we may choose not to enforce, or to enforce less vigorously,
our rights and remedies under these agreements because of our desire to maintain our ongoing relationship with GC
Adpvisors, the Administrator and their respective affiliates. Any such decision, however, would breach our fiduciary

obligations to our stockholders.

Our ability to enter into transactions with our affiliates will be restricted, which
may limit the scope of investments available to us.

We are prohibited under the 1940 Act from participating in certain transactions with our affiliates without the prior
approval of our independent directors and, in some cases, the SEC. Any person that owns, directly or indirectly, five
percent or more of our outstanding voting securities is our affiliate for purposes of the 1940 Act, and we are generally
prohibited from buying or selling any security from or to such affiliate, absent the prior approval of our independent
directors. We consider GC Advisors and its affiliates to be our affiliates for such purposes. The 1940 Act also
prohibits certain joint transactions with certain of our affiliates, which could include investments in the same portfolio
company, without prior approval of our independent directors and, in some cases, the SEC. We are prohibited from
buying or selling any security from or to, among others, any person who owns more than 25% of our voting securities
or certain of that person s affiliates, or entering into prohibited joint transactions with such persons, absent the prior
approval of the SEC.

We may, however, invest alongside GC Advisors and its affiliates other clients in certain circumstances where doing
so is consistent with applicable law and SEC staff interpretations. For example, we may invest alongside such
accounts consistent with guidance promulgated by the SEC staff permitting us and such other accounts to purchase
interests in a single class of privately placed securities so long as certain conditions are met, including that GC
Adpvisors, acting on our behalf and on behalf of its other clients, negotiates no term other than price. We may also
invest alongside GC Advisors other clients as otherwise permissible under regulatory guidance, applicable regulations
and GC Advisors allocation policy. Under this allocation policy, if an investment opportunity is appropriate for us and
another similar eligible account, the opportunity will be allocated pro rata based on relative total capital of each of us
and such other eligible accounts, subject to minimum and maximum investment size limits. However, we can offer no
assurance that investment opportunities will be allocated to us fairly or equitably in the short-term or over time.

Conflicts related to other arrangements with GC Advisors or its affiliates. 39
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In situations in which co-investment with other accounts sponsored or managed by GC Advisors or its affiliates is not
permitted or appropriate, such as when, in the absence of exemptive relief described below, we and such other entities
may make investments in the same issuer or where the different investments could be expected to result in a conflict
between our interests and those of other GC Advisors clients, GC Advisors needs to decide whether we or such other
entity or entities will proceed with such investments. GC Advisors makes these determinations based on its policies
and procedures, which generally require that such investment opportunities be offered to eligible accounts on a basis
that is fair and equitable over time, including, for example, through random or rotational methods. Moreover, in
certain circumstances, we may be unable to invest in an issuer in which an account sponsored or managed by GC
Adpvisors or its affiliates has previously

19

Our ability to enter into transactions with our affiliates will be restricted, whichmay limit the scope of inves#ents av:



Edgar Filing: Golub Capital BDC, Inc. - Form POS 8C

TABLE OF CONTENTS

invested. Similar restrictions limit our ability to transact business with our officers or directors or their affiliates.
These restrictions may limit the scope of investment opportunities that would otherwise be available to us.

We and GC Advisors have submitted an application for exemptive relief from 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 sponsored or managed by GC Advisors or its affiliates in a manner consistent with our
investment objectives, positions, policies, strategies and restrictions as well as regulatory requirements and other
pertinent factors. We believe that co-investments by us and other accounts sponsored or managed by GC Advisors and
its affiliates may afford us additional investment opportunities and an ability to achieve greater diversification.
Accordingly, our application for exemptive relief seeks an exemptive order that would permit us to invest with
accounts sponsored or managed by GC Advisors or its affiliates in the same portfolio companies under circumstances
in which such investments would otherwise not be permitted under the 1940 Act. We expect that such exemptive
relief permitting co-investments, if granted, would apply only if our independent directors review and approve each
co-investment.

We operate in a highly competitive market for investment opportunities, which
could reduce returns and result in losses.

A number of entities compete with us to make the types of investments that we plan to make. We compete with public
and private funds, commercial and investment banks, commercial financing companies and, to the extent they provide
an alternative form of financing, private equity and hedge funds. Many of our competitors are substantially larger and
have considerably greater financial, technical and marketing resources than we do. For example, we believe some of
our competitors may have 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 1940 Act imposes on us as a business development company or the source of income,
asset diversification and distribution requirements we must satisfy to maintain our qualification as a RIC. The
competitive pressures we face may have a material adverse effect on our business, financial condition, results of
operations and cash flows. As a result of this competition, we may not be able to take advantage of attractive
investment opportunities from time to time, and we may not be able to identify and make investments that are
consistent with our investment objective.

With respect to the investments we make, we do not seek to compete based primarily on the interest rates we offer,
and we believe that some of our competitors may make loans with interest rates that will be lower than the rates we
offer. In the secondary market for acquiring existing loans, we compete generally on the basis of pricing terms. With
respect to all investments, we may lose some investment opportunities if we do not match our competitors pricing,
terms and structure. However, if we match our competitors pricing, terms and structure, we may experience decreased
net interest income, lower yields and increased risk of credit loss. We may also compete for investment opportunities
with accounts managed or sponsored by GC Advisors or its affiliates. Although GC Advisors allocates opportunities
in accordance with its allocation policy, allocations to such other accounts will reduce the amount and frequency of
opportunities available to us and may not be in the best interests of us and our securityholders. Moreover, the
performance of investments will not be known at the time of allocation.

We will be subject to corporate-level income tax if we are unable to qualify as
a RIC.

We operate in a highly competitive market for investment opportunities, which could reduce returns and rdslult in los
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In order to be subject to tax as a RIC under the Code, we must meet certain source-of-income, asset diversification
and distribution requirements. The distribution requirement for a RIC is satisfied if we distribute dividends of an
amount at least equal to 90% of our investment company taxable income, which is generally our net ordinary income
plus the excess of our net short-term capital gains in excess of our net long-term capital losses, determined without
regard to any deduction for dividends paid, to our stockholders on an annual basis. We are subject, to the extent we
use debt financing, to certain asset coverage ratio requirements under the 1940 Act and financial covenants under loan
and credit agreements that could, under certain circumstances, restrict us from making distributions necessary to
qualify as a RIC. If we are unable to obtain cash from other sources, we may fail to qualify as a RIC and, thus, may be
subject to corporate-level
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income tax. To qualify as a RIC, we must also meet certain asset diversification requirements at the end of each
quarter of our taxable year. Failure to meet these requirements may result in our having to dispose of certain
investments quickly in order to prevent the loss of our qualification as a RIC. Because most of our investments are in
private or thinly traded public companies, any such dispositions could be made at disadvantageous prices and may
result in substantial losses. If we fail to qualify as a RIC for any reason and become subject to corporate-level income
tax, the resulting corporate taxes could substantially reduce our net assets, the amount of income available for
distributions to stockholders and the amount of our distributions and the amount of funds available for new
investments. Such a failure would have a material adverse effect on us and our securityholders. See Material U.S.
Federal Income Tax Considerations Taxation as a RIC.

We may need to raise additional capital to grow because we must distribute
most of our income.

We may need additional capital to fund new investments and grow our portfolio of investments. We intend to access
the capital markets periodically to issue debt or equity securities or borrow from financial institutions in order to
obtain such additional capital. Unfavorable economic conditions 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. A reduction in the availability of new
capital could limit our ability to grow. In addition, we are required to distribute at least 90% of our net ordinary
income and net short-term capital gains in excess of net long-term capital losses, if any, to our stockholders to
maintain our qualification as a RIC. As a result, these earnings are not available to fund new investments. An inability
to access the capital markets successfully could limit our ability to grow our business and execute our business
strategy fully and could decrease our earnings, if any, which may have an adverse effect on the value of our securities.

We may have difficulty paying our required distributions if we recognize
income before, or without, receiving cash representing such income.

For U.S. federal income tax purposes, we include in income certain amounts that we have not yet received in cash,
such as the accretion of original issue discount. This may arise if we receive warrants in connection with the making
of a loan and in other circumstances, or through contracted PIK interest, which represents contractual interest added to
the loan balance and due at the end of the loan term. Such original issue discount, which could be significant relative
to our overall investment activities, or increases in loan balances as a result of contracted PIK arrangements, is
included in income before we receive any corresponding cash payments. We also may be required to include in
income certain other amounts that we do not receive in cash.

That part of the incentive fee payable by us that relates to our net investment income is computed and paid on income

that may include interest that has been accrued but not yet received in cash, such as market discount, debt instruments

with PIK interest, preferred stock with PIK dividends and zero coupon securities. If a portfolio company defaults on a

loan that is structured to provide accrued interest, it is possible that accrued interest previously used in the calculation

of the incentive fee will become uncollectible, and GC Advisors will have no obligation to refund any fees it received
in respect of such accrued income.

Since in certain cases we may recognize income before or without receiving cash representing such income, we may
have difficulty meeting the requirement to distribute dividends of an amount at least equal to 90% of our investment
company taxable income, determined without regard to any deduction for dividends paid, to our stockholders to
maintain our ability to be subject to tax as a RIC. In such a case, we may have to sell some of our investments at times
we would not consider advantageous, raise additional debt or equity capital or reduce new investment originations to
meet these distribution requirements. If we are not able to obtain such cash from other sources, we may fail to qualify

We may need to raise additional capital to grow because we must distribute most of our income. 43
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as a RIC and thus be subject to corporate-level income tax. See Material U.S. Federal Income Tax
Considerations  Taxation as a RIC.

Regulations governing our operation as a business development company
affect our ability to, and the way in which we, raise additional capital. As a

business development company, the necessity of raising additional capital
exposes us to risks, including the typical risks associated with leverage.

We may issue debt securities or preferred stock and/or borrow money from banks or other financial institutions, which
we refer to collectively as senior securities, up to the maximum amount permitted by the 1940 Act. Under the