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

SUBJECT TO COMPLETION, DATED MARCH 23, 2007
PROSPECTUS

7,250,000 Shares

GSC

INVESTMENT CORP
Common Stock
$15.00 per share

GSC Investment Corp. (the “Company”) is a newly-organized Maryland corporation that will operate as a non-diversified closed-end management investment company. We have elected to be
treated as a business development company (“BDC”) under the Investment Company Act of 1940, as amended (the “1940 Act”), and we will elect to be taxable as a regulated investment company
(“RIC”) for U.S. federal income tax purposes. Prior to the issuance of common stock in this offering, our predecessor entity, GSC Investment LLC, a Maryland limited liability company, merged with
and into the Company in accordance with the limited liability company agreement of GSC Investment LL.C and Maryland law. Our investment objectives are to generate both current income and
capital appreciation through debt and, to a lesser extent, equity investments, by primarily investing in private middle market companies, as described in “Prospectus Summary — Portfolio summary.”
We will use the proceeds of this offering to acquire a portfolio of approximately $98 million of debt investments that consist of first lien and second lien loans, senior secured bonds and unsecured
bonds. We anticipate that substantially all of the investments held in the portfolio will have either a sub-investment grade rating by Moody’s Investors Service and/or Standard & Poor’s or will not be
rated by any rating agency but we believe that if such investments were rated, they would be below investment grade. Debt securities rated below investment grade are commonly referred to as “junk
bonds.”

We are externally managed and advised by our investment adviser, GSCP (NJ), L.P., which together with certain affiliates, manages investment funds with approximately $22.2 billion of assets
under management as of December 31, 2006. GSCP (NJ), L.P., together with certain affiliates, does business as GSC Group. Our investment adviser and the members of its investment committee
have no experience managing a BDC.

Our common stock has no history of public trading. Common stock of closed-end investment companies, including BDCs, frequently trades at a discount to net asset value. If our
common stock trades at a discount, it may increase the risk of loss for purchasers in this offering. We currently expect the initial public offering price to be $15.00 per share. Our common stock
has been authorized for listing on the New York Stock Exchange under the symbol “GNV”. GSC Group and its affiliates, prior to our election to be treated as a BDC, received common shares of GSC
Investment LLC in exchange for contributing to us their interests in GSC Partners CDO Fund III, Limited (“CDO Fund IIT”), including an interest representing approximately 6.24% of the equity in
CDO Fund III (the “Contributed Interests”). These common shares were converted into shares of our common stock following our reorganization as a Maryland corporation. Based on the value of the
interests of CDO Fund III at March 21, 2007, the contributions by GSC Group and its affiliates were valued at $15,619,761. Assuming gross proceeds of $108,750,000 and a public offering price of
$15.00 per share, GSC Group and its affiliates will hold approximately 12.6% of our common stock outstanding upon completion of this offering (assuming the underwriters do not exercise their
over-allotment option).

As set forth herein under “Dilution,” the estimated sales load and other expenses of the offering payable by us will result in an immediate decrease in our net asset value per share of $0.89 and a
dilution in net asset value per share of $0.98 to new investors who purchase shares in this offering. Investors should note that the net asset value of the Contributed Interests is based on their estimated
fair market value as of March 21, 2007, subject to the approval of our board of directors. These fair market value estimates have not been audited by our independent auditors. As set forth in the
audited financial statements contained herein, we have a negative net asset value.

Investing in our common stock involves risks. See “Risk Factors” beginning on page 20.
Per Share | — Towl®)

Public Offering Price $ 15.00 $ 108,750,000
Sales Load (underwriting discount and commissions) $ 0.975 $ 7,068,750(1)
Proceeds to the Company (before expenses)(2) $ 14.025 $  101,681,250(1)

(1) We have granted the underwriters an option to purchase up to 1,087,500 additional shares of our common stock at the public offering price less the Sales Load, to cover over-allotments. If such option is exercised in full, the total price to the
public, sales load, estimated offering expenses and proceeds to the Company will be $125,062,500, $8,129,063, $1,000,000 and $115,933,438, respectively. See “Underwriting.” We will receive the full public offering price for the purchase
of the Company’s common stock by the affiliates of GSC Group as no sales load will be payable with respect to these sales. See “Dilution.”

(2) We estimate that we will incur approximately $1,000,000 in expenses in connection with this offering. Purchasers of common stock in this offering will bear $0.138 per share in expenses in connection with this offering. The net proceeds of
the Company will be $13.887, on a per share basis and $100,681,250, on a total amount basis.

This prospectus contains important information about us that you should know before investing in our common stock. Please read it before making an investment decision and keep
it for future reference. After completion of this offering, we will be required to file annual, quarterly and current reports, proxy statements and other information about us with the
Securities and Exchange Commission. This information will be available free of charge by writing to GSC Group, Investor Services, 300 Campus Drive, Suite 110, Florham Park, New
Jersey 07932 or by telephone by calling collect at 973-437-1000 (Investor Services). We do not currently maintain a website. You may obtain information about us from the Securities and
Exchange Commission’s website (http://www.sec.gov).

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.

The underwriters expect to deliver the stock to purchasers on or about ,2007.
Citigroup JPMorgan Wachovia Securities
BMO Capital Markets
Ferris, Baker Watts Stifel Nicolaus
Incorporated

, 2007




You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you with different information. We are not making an
offer of these securities in any state where the offer is not permitted. You should not assume that the information contained in this prospectus is accurate as of any date other
than the date on the front of this prospectus. We are required by federal securities laws and the rules and regulations of the Securities and Exchange Commission to update the

prospectus only in certain circumstances, such as in the event of a material change to the Company which occurs prior to the completion of this offering.
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FORWARD-LOOKING STATEMENTS

Some of the statements under “Prospectus Summary,” “Risk Factors,” “Distributions,” “Discussion of Management’s Expected Operating Plans,” “Business” and elsewhere in this
prospectus constitute forward-looking statements. Forward-looking statements relate to expectations, beliefs, projections, future plans and strategies, anticipated events or trends and
similar expressions concerning matters that are not historical facts. In some cases, you can identify forward-looking statements by terms such as “anticipate,” “believe,” “could,”
“estimate,” “expect,” “intend,” “may,” “plan,” “potential,” “project,” “should,” “will” and “would” or the negative of these terms or other comparable terminology. Any forward-looking
statements contained in this prospectus do not have the benefit of the safe harbor for forward-looking statements pursuant to Section 27A of the Securities Act of 1933.

» »

The forward-looking statements are based on our beliefs, assumptions and expectations of our future performance, taking into account all information currently available to us.
These beliefs, assumptions and expectations can change as a result of many possible events or factors, not all of which are known to us or are within our control. If a change occurs, our
business, financial condition, liquidity and results of operations may vary materially from those expressed in our forward-looking statements.

The forward-looking statements contained in this prospectus involve risks and uncertainties, including the risks listed under “Risk Factors” herein as well as the statements as to:
« our lack of operating history;

« our ability to effectively deploy the proceeds raised in this offering;

« changes in economic conditions generally;

« our dependence on GSCP (NJ), L.P,, our investment adviser, and ability to find a suitable replacement if our investment adviser were to terminate its investment advisory and
management agreement with us;

« the existence of conflicts of interest in our relationship with GSCP (NJ), L.P. and/or its affiliates, which could result in decisions that are not in the best interests of our
stockholders;

« limitations imposed on our business by our election to be treated as a BDC under the 1940 Act;
« changes in our business strategy;

« general volatility of the securities markets and the market price of our common stock;

« availability of qualified personnel;

« changes in our industry, interest rates or the general economy;

+ the degree and nature of our competition; and

« changes in governmental regulations, tax laws and tax rates and other similar matters which may affect us and our stockholders.
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PROSPECTUS SUMMARY

This summary highlights some of the information in this prospectus. It is not complete and does not contain all of the information that you should consider. You should read
carefully the more detailed information in this prospectus, especially information set forth under “Risk Factors” and the other information included in this prospectus. Except where the
context suggests otherwise, the terms the “Company,” “we,” “us” and “our” refer to GSC Investment Corp., a Maryland corporation; “GSC Group” refers collectively to GSCP (NJ),
L.P,, GSCP LLC, GSCP (NJ) Holdings, L.P. and GSC Group Limited, which do business as GSC Group, formerly known as GSC Partners, and are substantially owned by its
management and employees; and our “investment adviser” and our “administrator” refer to GSCP (NJ), L.P. The information presented in this prospectus assumes, unless the context
otherwise indicates, that the over-allotment option of the underwriters is not exercised.

The Company

GSC Investment Corp. is a newly-organized Maryland corporation that will operate as a non-diversified closed-end management investment company that has elected to be treated
as a business development company (“BDC”) under the Investment Company Act of 1940 (the “1940 Act”). Our investment objectives are to generate both current income and capital
appreciation through debt and, to a lesser extent, equity investments, by primarily investing in first and second lien loans and mezzanine debt of private middle market companies, as well
as select high yield bonds. Our operations will be externally managed and advised by our investment adviser, GSCP (NJ), L.P., pursuant to an investment management agreement. We
intend to elect to be treated for U.S. federal income tax purposes as a regulated investment company (“RIC”) under Subchapter M of the Internal Revenue Code of 1986, as amended
(“the Code”).

Prior to the pricing of this offering, we entered into a portfolio acquisition agreement with GSC Partners CDO Fund III, Limited, a Cayman Islands exempted company (“CDO
Fund IIT”), pursuant to which we will agree to purchase for cash a portfolio with an aggregate market value as of March 21 of approximately $98 million of debt investments that consist
of first lien and second lien loans, senior secured bonds and unsecured bonds held by CDO Fund III (the “Portfolio”). As of March 21, the Portfolio consisted of approximately
$101 million in aggregate principal amount of debt. We intend to use the net proceeds of this offering to complete this acquisition promptly following the closing of this offering.
Following this offering, we also expect to employ leverage to make additional investments that are consistent with our investment strategy. Over time we anticipate that senior secured
and unsecured bonds will decrease as a percentage of our total assets as we add mezzanine debt and new first and second lien loan assets to the Portfolio. See “— Liquidity” and
“Business — Prospective investments — The Portfolio.”

In addition, GSC Group and its affiliates have contributed to us all of their general partner and limited partner interests, an indirect equity interest of approximately 6.24%, in CDO
Fund IIT in exchange for common shares of GSC Investment LLC (our predecessor entity) and our investment adviser has assigned to us its rights and obligations as collateral manager of
CDO Fund III in exchange for a payment of $144,000. We have acquired general partner and limited partner interests in the limited partnership that owns the equity in CDO Fund III (the
“Contribution”) based on an aggregate value equal to $15,619,761, which represents the fair value of such interests as determined by a majority of our independent directors in good faith.
As consideration for the Contribution, we issued 1,041,317 shares to GSC Group and its affiliates (calculated at the initial public offering price), which were converted into shares of our
common stock following our merger with and into a Maryland corporation prior to the completion of this offering. Under the terms of the contribution agreement, each contributor has
severally agreed to make an additional contribution to us in cash equal to such contributor’s pro rata portion of up to $5,000,000 in the aggregate to the extent that the actual distributions
we receive with respect to the general partner and limited partner interests in the limited partnership that owns the equity in CDO Fund III are less than the agreed fair value as of the date
of the issuance of the shares. See “Contribution.”
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Portfolio summary

We anticipate that our portfolio will be comprised primarily of investments in first and second lien loans, mezzanine debt and high yield debt issued by private companies, which
will be sourced through a network of relationships with commercial finance companies and commercial and investment banks, as well as through our relationships with financial
sponsors. The capital that we provide is generally used to fund buyouts, acquisitions, growth, recapitalizations, note purchases and other types of financing. First and second lien loans are
generally senior debt instruments that rank ahead of subordinated debt of the portfolio company. These loans also have the benefit of security interests on the assets of the portfolio
company, which may rank ahead of, or be junior to, other security interests. Mezzanine debt and high yield bonds are generally subordinated to senior loans and are generally unsecured,
though approximately 49% of the high yield bonds in the initial portfolio are secured. However, there can be no assurance that we will make investments in secured bonds to the same
extent in the future. In some cases, we may also receive warrants or options in connection with our debt investments. We also anticipate, to a lesser extent, making equity investments in
private middle market companies. Investments in warrants, options or other equity investments may be made in conjunction with loans we make to these companies. In this prospectus,
we generally use the term “middle market” to refer to companies with annual EBITDA between $5 million and $50 million. EBITDA represents earnings before net interest expense,
income taxes, depreciation and amortization.

We expect that the first and second lien loans will generally have stated terms of three to ten years and that the mezzanine debt will generally have stated terms of up to ten years,
but that the expected average life of such first and second lien loans and mezzanine debt will generally be between three and seven years. However, there is no limit on the maturity or
duration of any security in our portfolio. We anticipate that substantially all of the investments held in our portfolio will have either a sub-investment grade rating by Moody’s Investors
Service and/or Standard & Poor’s or will not be rated by any rating agency but we believe that if such investments were rated, they would be below investment grade. Debt securities
rated below investment grade are commonly referred to as “junk bonds.”

While our primary focus will be to generate both current income and capital appreciation through investments in debt and, to a lesser extent, equity securities of private U.S.
middle market companies, we intend to invest up to 30% of our assets in opportunistic investments identified by our investment adviser in order to seek to enhance returns to our
stockholders. Opportunistic investments may include investments in distressed debt, debt and equity securities of public companies, credit default swaps, emerging market debt, or
collateralized debt obligation (“CDO”) vehicles holding debt, equity or synthetic securities. As part of this 30%, we may also invest in debt of private middle market companies located
outside of the United States. Given our primary investment focus on first and second lien loans, mezzanine debt and high yield bonds in private U.S. middle market companies, we
believe our opportunistic investments will allow us to supplement our core investments with other investments that are within GSC Group’s expertise that we believe offer attractive
yields and/or the potential for capital appreciation.

About GSC Group

GSCP (NJ), L.P. is an investment adviser with approximately $22.2 billion of assets under management as of December 31, 2006. GSC Group was founded in 1999 by Alfred C.
Eckert III, its Chairman and Chief Executive Officer. Its senior officers and advisers are in many cases long-time colleagues who have worked together extensively at other institutions,
including Goldman, Sachs & Co., Greenwich Street Capital Partners and The Blackstone Group. GSC Group specializes in credit-driven investing including corporate credit, distressed
investing and real estate. GSC Group is privately owned and has over 170 employees with headquarters in New Jersey, and offices in New York, London and Los Angeles.

GSC Group operates in three main business lines: (i) the corporate credit group, which is comprised of 28 investment professionals who manage approximately $8.0 billion of
assets in leveraged loans, high yield bonds, mezzanine debt and derivative products with investments in more than 450 companies; (ii) the equity and distressed investing group, which is
comprised of 19 investment professionals who manage
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approximately $1.3 billion of assets in three control distressed debt funds and a long/short credit strategies hedge fund; and (iii) the real estate group, which is comprised of 16 investment
professionals managing $12.9 billion of assets, including a privately-held mortgage REIT (GSC Capital Corp.), various synthetic and hybrid collateralized debt obligation funds and a
structured products hedge fund.

Our investment adviser

We will be externally managed and advised by our investment adviser, GSCP (NJ), L.P. Our Chairman Richard M. Hayden and CEO Thomas V. Inglesby have management
responsibility for the corporate credit group and are officers of our investment adviser. Mr. Hayden and Mr. Inglesby have combined experience of over 56 years and individually have
experience of over 36 years and 20 years, respectively. Mr. Hayden and Mr. Inglesby will be supported by the 28 investment professionals within our investment adviser’s corporate credit
group. Additionally, the Fund will have access to GSC Group’s 35 investment professionals in its equity and distressed investing group and its real estate group. Under our investment
advisory and management agreement, we have agreed to pay our investment adviser an annual base management fee based on our total assets, as defined under the 1940 Act (other than
cash and cash equivalents but including assets purchased with borrowed funds), and an incentive fee based on our performance. See “Management — Investment advisory and
management agreement.” Our investment adviser, together with certain affiliates, does business as GSC Group.

Our investment adviser is responsible for administering our business activities and day-to-day operations and will use the resources of GSC Group to support our operations. We
believe that our investment adviser will be able to utilize GSC Group’s current investment platform, resources and existing relationships with financial institutions, financial sponsors,
hedge funds and other investment firms to provide us with attractive investments. In addition to deal flow, we expect that the GSC Group investment platform will assist our investment
adviser in analyzing and monitoring investments. In particular, these resources provide us with a wide variety of investment opportunities and access to information that assists us in
making investment decisions across our targeted asset classes, which we believe provide us with a competitive advantage. Since GSC Group’s inception in 1999, it has been investing in
first and second lien loans, high-yield bonds and mezzanine debt. In addition to having access to over 65 investment professionals employed by GSC Group, we will also have access to
over 100 GSC Group administrative professionals who will provide assistance in accounting, legal compliance and investor relations.

Our relationship with our investment adviser and GSC Group

We intend to utilize the personnel, infrastructure, relationships and experience of GSC Group and our investment adviser to enhance the growth of our business. We currently have
no employees and each of our executive officers is also an officer of GSC Group. As part of the Contribution, following completion of this offering GSC Group and its affiliates will own
12.56% of the shares of our common stock, which they received in exchange for their contribution to us of all of their interests in CDO Fund III. See “Contribution.” Upon completion of
this offering, GSC Group and its affiliates will no longer have any continuing economic interest or affiliation with CDO Fund III.

We have entered into an investment advisory and management agreement with our investment adviser. The initial term of the investment advisory and management agreement will
be for two years, with automatic, one-year renewals, subject to approval by our board of directors, a majority of whom are not “interested” directors as defined in the 1940 Act. Pursuant
to the investment advisory and management agreement, our investment adviser implements our business strategy on a day-to-day basis and performs certain services for us, under the
direction of our board of directors. Our investment adviser is responsible for, among other duties, performing all of our day-to-day functions, determining investment criteria, sourcing,
analyzing and executing investments, asset sales, financings and performing asset management duties.

Pursuant to our investment advisory and management agreement, our investment adviser has formed an investment committee to advise and consult with our investment adviser’s
senior management team with
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respect to our investment policies, investment portfolio holdings, financing and leveraging strategies and investment guidelines. We believe that the collective experience of the
investment committee members across a variety of fixed income asset classes will benefit us. The investment committee will consist of members of GSC Group’s senior investment staff,
including Thomas V. Inglesby, our Chief Executive Officer, Richard M. Hayden, our Chairman, Robert F. Cummings, Jr., Thomas J. Libassi and Daniel I. Castro, Jr. All of the members
of this committee are senior officers in various divisions of GSC Group. Mr. Inglesby is Senior Managing Director of GSC Group. Mr. Hayden is Vice Chairman of GSC Group, head of
the corporate credit group and a member of the GSC Group management committee. Mr. Cummings is Senior Managing Director of GSC Group, Chairman of the risk and conflicts
committee, Chairman of the valuation committee and a member of the GSC Group management committee. Mr. Libassi is Senior Managing Director of GSC Group’s equity and
distressed debt business unit. Mr. Castro is Managing Director of GSC Group’s real estate group and Chief Investment Officer of GSC Capital Corp. The investment committee will
approve all investments in excess of $5 million made by the Company by unanimous consent. Along with the corporate credit group’s investment staff, the investment committee will
actively monitor investments in our portfolio. Sale recommendations made by the corporate credit group’s investment staff must be approved by three out of five investment committee
members.

We will pay our investment adviser a fee for investment advisory and management services consisting of two components — a base management fee and an incentive fee. The
base management fee will be calculated at an annual rate of 1.75% of our total assets which shall include assets purchased with borrowed funds but exclude cash or cash equivalents. As a
result, our investment adviser will benefit as we incur debt or use leverage to purchase assets. Our board of directors will monitor the conflicts presented by this compensation structure
by approving the amount of leverage that we may incur.

In addition to a base fee, we will pay our investment adviser an incentive fee which will have two parts. First, we will pay our investment adviser our incentive fee with respect to
our pre-incentive fee net investment income in each calendar quarter as follows:

* no incentive fee in any calendar quarter in which our pre-incentive fee income does not exceed a fixed “hurdle rate” of 1.875% per quarter (7.5% annualized); and
+  20% of the amount of our pre-incentive fee net investment revenue, if any, that exceeds the “hurdle rate” in any given quarter.

Pre-incentive fee net investment income means interest income, dividend income and other income (including any other fees (other than fees for providing managerial assistance),
such as commitment, origination, structuring, diligence and consulting fees or other fees that we receive from portfolio companies and any fees we are paid as collateral manager of CDO
Fund III) earned during the calendar quarter, minus our operating expenses for the quarter.

The second part of the incentive fee will be determined and payable at the end of each calendar year, commencing with the calendar year ending December 31, 2007, and will
equal 20% of our realized capital gains on a cumulative basis, if any, computed net of all realized capital losses and unrealized capital depreciation on a cumulative basis. See
“Management — Management fee and incentive fee.”

Pursuant to a separate administration agreement, our investment adviser, who also serves as our administrator, will furnish us with office facilities, equipment and clerical,
bookkeeping and record keeping services. Under the administration agreement, our administrator will also perform, or oversee the performance of, our required administrative services,
which include, among other things, being responsible for the financial records which we are required to maintain, preparing reports for our stockholders and reports required to be filed
with the SEC. In addition, our administrator will assist us in determining and publishing our net asset value, oversee the preparation and filing of our tax returns and the printing and
dissemination of reports to our stockholders, and generally oversee the payment of our expenses and the performance of administrative and professional services rendered to us by others.
Payments under the administration agreement will be equal to an amount based upon our allocable portion of our administrator’s overhead in performing its obligations under the
administration agreement, including rent and our allocable portion of
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the cost of our officers and their respective staffs relating to the performance of services under this agreement (including travel expenses). Our allocable portion will be based on the
proportion that our total assets bears to the total assets administered or managed by our administrator and, in some instances, based on the time allocated by certain personnel in
performing such service. Under the administration agreement, our administrator will also provide managerial assistance, on our behalf, to those portfolio companies who accept our offer
of assistance.

Our investment adviser will utilize the same, disciplined investment philosophy as that of GSC Group’s corporate credit group. GSC Group’s approach will seek to minimize risk
by focusing on:

issuers that have a history of generating stable earnings and strong free cash flow;

industry leaders with sustainable market shares in attractive sectors;

issuers with reasonable price-to-cash flow multiples;

capital structures that provide appropriate terms and reasonable covenants;

issuers that have well constructed balance sheets;

management teams that are experienced and that hold meaningful equity ownership in the businesses that they operate;
industries in which GSC Group’s investment professionals historically have had deep investment experience and success;
macro competitive dynamics in the industry within which each company competes; and

adhering to diversification with regard to position sizes, industry groups and geography.

Market opportunity

We believe the environment for investing in private middle market companies is attractive for the following reasons:

middle market debt securities are attractive compared to more broadly syndicated debt securities because middle market debt securities generally have more conservative
capital structures, tighter financial covenants, better security packages and higher yields;

established relationships create a high barrier to entry in the middle market financing business. Specifically, private middle market companies and their financial sponsors
prefer to access capital from and maintain close and longstanding relationships with a small group of well-known capital providers;

many private middle market companies prefer to execute transactions with private capital providers, rather than execute high-yield bond transactions in the public markets,
which may necessitate SEC compliance and reporting obligations;

the middle market debt segment is a highly fragmented portion of the leveraged finance market. We believe that many of the largest capital providers in the broader leveraged
finance market choose not to participate in middle market lending because of a preference for larger, more liquid transactions; and

we expect continued strong leverage buyout activity from private equity firms who currently hold large pools of uninvested capital earmarked for acquisitions of private
middle market companies. These private equity firms will continue to seek to leverage their investments by combining their equity capital with senior secured loans and
mezzanine debt from other sources.
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Competitive advantages

Although we have no prior operating history and our investment adviser, GSC Group, has no experience managing a BDC, we believe that through our relationship with GSC
Group, we will enjoy several competitive advantages over other capital providers to private middle market companies.

*  GSC Group’s investment platform

GSC Group has a long history of strong performance across a broad range of asset classes and sectors. The senior investment professionals of GSC Group have extensive
experience investing in leveraged loans, high-yield bonds, mezzanine debt and private equity.

*  Rapid deployment of offering proceeds

Shortly after the consummation of this offering, we intend to use the net proceeds to partially fund the purchase of the Portfolio. We believe that this rapid deployment of offering
proceeds into these assets will provide potential for higher initial returns than cash or cash equivalents and distinguishes us from some of our potential competitors.

+ Experience sourcing and managing middle market loans

GSC Group has historically focused on investments in private middle market companies and we expect to benefit from this experience. Our investment adviser will use GSC
Group’s extensive network of relationships with intermediaries focused on private middle market companies to attract well-positioned prospective portfolio company investments. Since
2003, the GSC Group corporate credit group has reviewed over 970 new middle market loan opportunities, approximately 340 of which were second lien loans. Of the loans reviewed,
285 were purchased, including 51 second lien loans. In addition, our investment adviser will work closely with the equity and distressed debt and European mezzanine groups, which
oversee a portfolio of investments in over 50 companies, maintain an extensive network of relationships and possess valuable insights into industry trends.

« Experienced and i [

Thomas V. Inglesby, our Chief Executive Officer and Senior Managing Director of GSC Group, has over 20 years of middle market investing experience having managed
leveraged loan, high-yield bond, mezzanine debt, distressed debt and private equity portfolios. In addition to Mr. Inglesby, our investment committee consists of Richard M. Hayden,
Robert F. Cummings, Jr., Thomas J. Libassi and Daniel I. Castro, Jr. Mr. Hayden is Vice Chairman of GSC Group, head of the corporate credit group and a member of the GSC Group
management committee. Mr. Hayden was previously with Goldman, Sachs & Co. from 1969 until 1999 and was elected a Partner in 1980. Mr. Cummings is Senior Managing Director of
GSC Group, Chairman of the risk and conflicts committee, Chairman of the valuation committee and a member of the GSC Group management committee. Mr. Cummings was
previously with Goldman, Sachs & Co. from 1973 to 1998. Mr. Libassi is Senior Managing Director of GSC Group in the equity and distressed investing group and has 23 years of
experience managing high-yield and distressed debt portfolios. Mr. Castro is Managing Director of GSC Group in the real estate group. Mr. Castro has over 24 years of experience
investing in debt products and was, until 2004, on the Institutional Investor All-American Fixed Income Research Team every year since its inception in 1992.

» Diversified credit-oriented investment strategy

Through the use of GSC Group’s credit-based investment approach which relies on detailed business and financial analysis, we will seek to minimize principal loss while
maximizing risk-adjusted returns. We believe that our affiliation with GSC Group offers an attractive opportunity to invest in middle market first and second lien loans and mezzanine
debt.

+ Utilizing our broad transaction sourcing network and relationships with middle market lenders

We intend to capitalize on the diverse deal-sourcing opportunities that we believe GSC Group brings to us as a result of its investment experience in our targeted asset classes,
track record and extensive
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network of contacts in the financial community, including financial sponsors, merger & acquisition advisory firms, investment banks, capital markets desks, lenders and other financial
intermediaries and sponsors. In addition, through its other activities, GSC Group is regularly in contact with portfolio company management teams that can help provide additional
insights on a wide variety of companies and industries.

In particular, GSC Group has developed its middle market franchise via extensive relationships with middle market loan originators. These relationships have been developed over
the past 15 years at multiple levels of management within GSC Group and have resulted in GSC Group’s ability to generate a significant amount of middle market opportunities,
including first and second lien loans and mezzanine debt securities. We believe that these relationships will continue to provide GSC Group with access to middle market debt securities.

+ Extensive industry focus

Since its founding in 1999, GSC Group has invested in over 950 companies and over this time has developed long-term relationships with management teams and management
consultants. We expect that the experience of GSC Group’s investment professionals in investing across the aerospace, automotive, broadcasting/cable, consumer products, environmental
services, technology, telecom and diversified manufacturing industries, throughout various stages of the economic cycle, will provide our investment adviser with access to ongoing
market insights and favorable investment opportunities.

 Disciplined investment process

In making its investment decisions, our investment adviser intends to apply GSC Group’s rigorous and consistent investment process. Upon receiving an investment opportunity,
GSC Group’s corporate credit group performs an initial screening of the potential investment which includes an analysis of the company, industry, financial sponsor and deal structure. If
the investment is suitable for further analysis, GSC Group’s investment staff conducts a more intensive analysis which includes in-depth research on competitive dynamics in the industry,
customer and supplier research, cost and growth drivers, cash flow characteristics, management capability, balance sheet strength, covenant analysis” and a distressed recovery analysis.
Our investment approach will emphasize capital preservation and minimization of downside risk.

« Flexible transaction structuring

We expect to be flexible in structuring investments, the types of securities in which we invest and the terms associated with such investments. The principals of GSC Group have
extensive experience in a wide variety of securities for leveraged companies with a diverse set of terms and conditions. This approach and experience should enable our investment
adviser to identify attractive investment opportunities throughout various economic cycles and across a company’s capital structure so that we can make investments consistent with our
stated objectives.

Access to GSC Group’s infrastructure

We will have access to GSC Group’s finance and administration function which addresses legal, compliance, and operational matters, and promulgates and administers
comprehensive policies and procedures regarding important investment adviser matters, including portfolio management, trading allocation and execution, securities valuation, risk
management and information technologies in connection with the performance of our investment adviser’s duties hereunder. We believe that the finance and administrative infrastructure
established by GSC Group is an important component of a complex investment vehicle such as a BDC. These systems support, and are integrated with, our portfolio management
functions. GSC Group has over 170 employees, including over 65 investment professionals, who will be available to support our operations.

We will also have the benefit of the experience of GSC Group’s senior professionals and members of its advisory board, many of whom have served on public and private
company boards and/or served in other senior management roles. We believe that this experience will also be valuable to our investment adviser and to us.
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Initial investment

We have entered into a portfolio acquisition agreement that grants us the exclusive right to purchase certain investments for approximately $98 million in cash (subject to certain
adjustments), plus accrued interest on the assets in the Portfolio. The Portfolio, which had a weighted average yield of 11.3% as of March 21, 2007, contains, based on outstanding
principal amount as of March 21, 2007, 21.7% first lien loans, 37.4% second lien loans, 20.1% secured bonds and 20.8% unsecured bonds. We calculated the weighted average yield of
the Portfolio as of a specific date by determining the interest rate and the prevailing market value of each investment. We assumed either the fixed coupon of each fixed-rate investment or
the current interest rate of floating rate investments. To calculate the current interest rate of the floating rate investment, we added the applicable margin of each floating rate investment
to 3-month LIBOR. The Portfolio satisfies our investment objectives but we anticipate that over time senior secured and unsecured bonds will decrease as a percentage of our total assets
as we add mezzanine loans and new first and second lien loan assets to the Portfolio. Below is a summary of the Portfolio as of March 21, 2007:

Estimated Fair Percent Weighted Weighted Avg.
Market Value of Total Avg. Yield(1) Maturity
($000s) (%) (%) (Years)
First Lien Loans 21,337 21.7 9.7 4.6
Second Lien Loans 36,849 37.4 11.8 5.2
Senior Secured Bonds 19,743 20.1 12.2 2.7
Unsecured Bonds 20,508 20.8 11.2 3.3
98,437 100.0 11.3 4.2

(1) For those securities which have a floating interest rate, we have assumed LIBOR equal to 5.35% for the calculation, which was LIBOR as of March 21, 2007.

This Portfolio was managed by GSC Group’s corporate credit group. Our board of directors will utilize the services of Valuation Research Corporation (“VRC”), an independent
valuation firm, to aid it in determining the fair value of the investments in the Portfolio. The terms of the portfolio acquisition agreement provide for a final valuation of the investments
and a corresponding price adjustment prior to the closing of the purchase of the Portfolio. The purchase price will be the sum of the valuations ascribed to each asset in the Portfolio as
determined by our board of directors. Our acquisition of the Portfolio from CDO Fund III may present conflicts of interest with the other equity investors of CDO Fund III. The fair value
determined by our board of directors may differ materially from the values that would have been used if a ready market for these investments existed which could result in the other
equity investors realizing a lower value on their residual interest. Consents are generally not required with respect to the transfer or assignment of the investments in the Portfolio, except
in the case of a limited number of the Portfolio assets, which consents we expect to receive prior to the purchase of the Portfolio. Our board of directors will consider a number of factors
when it reviews and approves this transaction, including the fact that we have a material interest in acquiring suitable assets rapidly following our offering in order to generate income for
our investors. We intend to use the proceeds of this offering to fund the purchase of the Portfolio as soon as practicable after the closing of this offering. See “— Liquidity” and
“Business — Prospective investments — The Portfolio.”

The portfolio acquisition agreement has been approved by our board of directors (including a majority of the non-interested directors) following a determination that the terms
thereof, including the consideration to be paid, are reasonable and fair