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U.S. SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

AMENDMENT NO. 1 TO THE APPLICATION FOR AN ORDER PURSUANT TO SECTIONS 17(d), 57(a)(4)
AND 57(i) OF THE INVESTMENT COMPANY ACT OF 1940, AND RULE 17d-1 UNDER THE 1940 ACT
PERMITTING CERTAIN JOINT TRANSACTIONS OTHERWISE PROHIBITED BY SECTIONS 17(d) and

57(a)(4) OF THE 1940 ACT

BLACKSTONE / GSO FLOATING RATE ENHANCED INCOME FUND, BLACKSTONE / GSO
LONG-SHORT CREDIT INCOME FUND, BLACKSTONE / GSO SENIOR FLOATING RATE TERM
FUND, BLACKSTONE / GSO STRATEGIC CREDIT FUND, BLACKSTONE / GSO SECURED LENDING
FUND, GSO / BLACKSTONE DEBT FUNDS MANAGEMENT LLC, GSO ASSET MANAGEMENT LLC,
BLACKSTONE ALTERNATIVE SOLUTIONS L.L.C., GSO CAPITAL PARTNERS LP, GSO CAPITAL
ADVISORS LLC, GSO CAPITAL ADVISORS II LLC, GSO CAPITAL PARTNERS INTERNATIONAL
LLP, BLACKSTONE MEZZANINE ADVISORS L.P., BLACKSTONE / GSO DEBT FUNDS EUROPE
LIMITED, BLACKSTONE / GSO DEBT FUNDS MANAGEMENT EUROPE LIMITED, BLACKSTONE /
GSO DEBT FUNDS MANAGEMENT EUROPE II LIMITED, BLACKSTONE DEBT ADVISORS L.P.,
BIRCHWOOD PARK CLO, LTD., BLACKSTONE / GSO GLOBAL DYNAMIC CREDIT FUNDING
DESIGNATED ACTIVITY COMPANY, BLACKSTONE / GSO SECURED TRUST LTD., BLACKSTONE
HOLDINGS I L.P., BLACKSTONE HOLDINGS II L.P., BLACKSTONE HOLDINGS III L.P.,
BLACKSTONE HOLDINGS IV L.P., BLACKSTONE HOLDINGS FINANCE CO. L.L.C., BOWMAN PARK
CLO, LTD., BRISTOL PARK CLO, LTD., BSOF MASTER FUND L.P., BSOF MASTER FUND II L.P.,
BSOF PARALLEL MASTER FUND L.P., BURNHAM PARK CLO, LTD., CASTLE PARK CLO
DESIGNATED ACTIVITY COMPANY, CATSKILL PARK CLO, LTD., CHENANGO PARK CLO, LTD.,
CLARINDA PARK CLO DESIGNATED ACTIVITY COMPANY, CLONTARF PARK CLO DESIGNATED
ACTIVITY COMPANY, COLE PARK CLO, LTD., COOK PARK CLO, LTD., CUMBERLAND PARK CLO,
LTD., DARTRY PARK CLO DESIGNATED ACTIVITY COMPANY, DEWOLF PARK CLO, LTD.,
DORCHESTER PARK CLO, LTD., ELM PARK CLO DESIGNATED ACTIVITY COMPANY, EMERSON
PARK CLO, LTD., FILLMORE PARK CLO, LTD., GILBERT PARK CLO, LTD., GREEN PARK CDO
B.V., GREENWOOD PARK CLO, LTD., GRIFFITH PARK CLO DESIGNATED ACTIVITY COMPANY,
GRIPPEN PARK CLO, LTD., GSO AIGUILLE DES GRANDS MONTETS FUND I L.P., GSO AIGUILLE
DES GRANDS MONTETS FUND II L.P., GSO AIGUILLE DES GRANDS MONTETS FUND III L.P., GSO
CAPITAL OPPORTUNITIES FUND III LP, GSO CAPITAL SOLUTIONS FUND II LP, GSO CAPITAL
SOLUTIONS FUND III LP, GSO CHURCHILL PARTNERS LP, GSO COF III CO-INVESTMENT FUND
LP, GSO CO-INVESTMENT FUND-D LP, GSO CREDIT ALPHA FUND II LP, GSO CREDIT-A
PARTNERS LP, GSO CSF III CO-INVESTMENT FUND LP, GSO DIAMOND PORTFOLIO FUND L.P.,
GSO DIRECT LENDING FUND-D LP, GSO DRILLCO HOLDINGS L.P., GSO ENERGY PARTNERS-A
L.P., GSO ENERGY PARTNERS-B L.P., GSO ENERGY PARTNERS-C L.P., GSO ENERGY PARTNERS-C
II L.P., GSO ENERGY PARTNERS-D L.P., GSO ENERGY SELECT OPPORTUNITIES FUND L.P., GSO
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ENERGY SELECT OPPORTUNITIES FUND II L.P., GSO EUROPEAN SENIOR DEBT FUND L.P., GSO
HARRINGTON CREDIT ALPHA FUND L.P., GSO ORCHID FUND LP, GSO PALMETTO STRATEGIC
PARTNERSHIP, L.P., GSO RP HOLDINGS L.P., GSO SJ PARTNERS L.P., GSO SPECIAL SITUATIONS
MASTER FUND L.P., HARBOURMASTER CLO 9 B.V.,, HARBOURMASTER PRO-RATA CLO 2 B.V,,
HARBOURMASTER PRO-RATA CLO 3 B.V., HERBERT PARK B.V., HOLLAND PARK CLO
DESIGNATED ACTIVITY COMPANY, JAY PARK CLO, LTD., LONG POINT PARK CLO, LTD.,
MARLAY PARK CLO DAC, MILLTOWN PARK CLO DAC, MYERS PARK CLO, LTD., NIAGARA PARK
CLO, LTD., ORWELL PARK CLO DESIGNATED ACTIVITY COMPANY, PALMERSTON PARK CLO
DESIGNATED ACTIVITY COMPANY, PHOENIX
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PARK CLO DESIGNATED ACTIVITY COMPANY, PINNACLE PARK CLO, LTD., REGENT S PARK
CDO B.V., RICHMOND PARK CLO DESIGNATED ACTIVITY COMPANY, SENECA PARK CLO, LTD.,
SORRENTO PARK CLO DESIGNATED ACTIVITY COMPANY, STEWART PARK CLO, LTD.,
TACONIC PARK CLO, LTD., THACHER PARK CLO, LTD., THAYER PARK CLO, LTD., TREMAN
PARK CLO, LTD., TRYON PARK CLO, LTD., TYMON PARK CLO DESIGNATED ACTIVITY
COMPANY, WEBSTER PARK CLO, LTD., WESCOTT PARK CLO, LTD., WILLOW PARK CLO
DESIGNATED ACTIVITY COMPANY
345 Park Avenue
New York, New York 10154
(212) 583-5000

All Communications, Notices and Orders to:

Marisa J. Beeney, Esq.
GSO Capital Partners LP
345 Park Avenue, 31st Floor
New York, NY 10154
Copies to:

Rajib Chanda, Esq.
Simpson Thacher & Bartlett LLP
900 G Street, NW
Washington, DC 20001

June 22, 2018
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UNITED STATES OF AMERICA
Before the

SECURITIES AND EXCHANGE COMMISSION

In the Matter of: AMENDMENT NO. 1 TO THE APPLICATION
FOR AN ORDER PURSUANT TO SECTIONS
17(d), 57(a)(4) AND 57(i) OF THE INVESTMENT
COMPANY ACT OF 1940, AND RULE 17d-1
UNDER THE 1940 ACT PERMITTING CERTAIN
JOINT TRANSACTIONS OTHERWISE
PROHIBITED BY SECTIONS 17(d) and 57(a)(4)

OF THE 1940 ACT

BLACKSTONE / GSO FLOATING
RATE ENHANCED INCOME FUND,
BLACKSTONE / GSO LONG-SHORT
CREDIT INCOME FUND,
BLACKSTONE / GSO SENIOR
FLOATING RATE TERM FUND,
BLACKSTONE / GSO STRATEGIC
CREDIT FUND, BLACKSTONE / GSO
SECURED LENDING FUND, GSO /
BLACKSTONE DEBT FUNDS
MANAGEMENT LLC, GSO ASSET
MANAGEMENT LLC, BLACKSTONE
ALTERNATIVE SOLUTIONS L.L.C,,
GSO CAPITAL PARTNERS LP, GSO
CAPITAL ADVISORS LLC, GSO
CAPITAL ADVISORS I LLC, GSO
CAPITAL PARTNERS
INTERNATIONAL LLP,
BLACKSTONE MEZZANINE
ADVISORS L.P., BLACKSTONE / GSO
DEBT FUNDS EUROPE LIMITED,
BLACKSTONE / GSO DEBT FUNDS
MANAGEMENT EUROPE LIMITED,
BLACKSTONE / GSO DEBT FUNDS
MANAGEMENT EUROPE II LIMITED,
BLACKSTONE DEBT ADVISORS L.P.,
BIRCHWOOD PARK CLO, LTD.,
BLACKSTONE / GSO GLOBAL
DYNAMIC CREDIT FUNDING
DESIGNATED ACTIVITY COMPANY,
BLACKSTONE / GSO SECURED
TRUST LTD., BLACKSTONE
HOLDINGS I L.P., BLACKSTONE
HOLDINGS II L.P., BLACKSTONE
HOLDINGS III L.P., BLACKSTONE
HOLDINGS IV L.P., BLACKSTONE
HOLDINGS FINANCE CO. L.L.C,,
BOWMAN PARK CLO, LTD., BRISTOL
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PARK CLO, LTD., BSOF MASTER
FUND L.P., BSOF MASTER FUND II
L.P., BSOF PARALLEL MASTER
FUND L.P., BURNHAM PARK CLO,
LTD., CASTLE PARK CLO
DESIGNATED ACTIVITY COMPANY,
CATSKILL PARK CLO, LTD.,
CHENANGO PARK CLO, LTD.,
CLARINDA PARK CLO DESIGNATED
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ACTIVITY COMPANY, CLONTARF
PARK CLO DESIGNATED ACTIVITY
COMPANY, COLE PARK CLO, LTD.,
COOK PARK CLO, LTD.
CUMBERLAND PARK CLO, LTD.,
DARTRY PARK CLO DESIGNATED
ACTIVITY COMPANY, DEWOLF
PARK CLO, LTD., DORCHESTER
PARK CLO, LTD., ELM PARK CLO
DESIGNATED ACTIVITY COMPANY,
EMERSON PARK CLO, LTD.,
FILLMORE PARK CLO, LTD.,
GILBERT PARK CLO, LTD., GREEN
PARK CDO B.V., GREENWOOD PARK
CLO, LTD., GRIFFITH PARK CLO
DESIGNATED ACTIVITY COMPANY,
GRIPPEN PARK CLO, LTD., GSO
AIGUILLE DES GRANDS MONTETS
FUND I L.P., GSO AIGUILLE DES
GRANDS MONTETS FUNDII L.P.,
GSO AIGUILLE DES GRANDS
MONTETS FUND III L.P., GSO
CAPITAL OPPORTUNITIES FUND III
LP, GSO CAPITAL SOLUTIONS FUND
II L.P., GSO CAPITAL SOLUTIONS
FUND III L.P., GSO CHURCHILL
PARTNERS LP, GSO COF III CO-
INVESTMENT FUND LP, GSO CO-
INVESTMENT FUND-D LP, GSO
CREDIT ALPHA FUND II LP, GSO
CREDIT-A PARTNERS LP, GSO CSF
IIT CO-INVESTMENT FUND LP, GSO
DIAMOND PORTFOLIO FUND L.P.,
GSO DIRECT LENDING FUND-D LP,
GSO DRILLCO HOLDINGS L.P., GSO
ENERGY PARTNERS-A L.P., GSO
ENERGY PARTNERS-B L.P., GSO
ENERGY PARTNERS-C L.P., GSO
ENERGY PARTNERS-CII L.P., GSO
ENERGY PARTNERS-D L.P., GSO
ENERGY SELECT OPPORTUNITIES
FUND L.P., GSO ENERGY SELECT
OPPORTUNITIES FUND II L.P., GSO
EUROPEAN SENIOR DEBT FUND L.P.,
GSO HARRINGTON CREDIT ALPHA
FUND L.P., GSO ORCHID FUND LP,
GSO PALMETTO STRATEGIC
PARTNERSHIP, L.P., GSO RP
HOLDINGS L.P., GSO SJ PARTNERS
L.P., GSO SPECIAL SITUATIONS
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MASTER FUND L.P.,
HARBOURMASTER CLO 9 B.V,,
HARBOURMASTER PRO-RATA CLO 2
B.V., HARBOURMASTER PRO-RATA
CLO 3 B.V., HERBERT PARK B.V,,
HOLLAND PARK CLO DESIGNATED
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ACTIVITY COMPANY, JAY PARK
CLO, LTD., LONG POINT PARK CLO,
LTD., MARLAY PARK CLO DAC,
MILLTOWN PARK CLO DAC, MYERS
PARK CLO, LTD., NIAGARA PARK
CLO, LTD., ORWELL PARK CLO
DESIGNATED ACTIVITY COMPANY,
PALMERSTON PARK CLO
DESIGNATED ACTIVITY COMPANY,
PHOENIX PARK CLO DESIGNATED
ACTIVITY COMPANY, PINNACLE
PARK CLO, LTD., REGENT S PARK
CDO B.V., RICHMOND PARK CLO
DESIGNATED ACTIVITY COMPANY,
SENECA PARK CLO, LTD.,
SORRENTO PARK CLO DESIGNATED
ACTIVITY COMPANY, STEWART
PARK CLO, LTD., TACONIC PARK
CLO, LTD., THACHER PARK CLO,
LTD., THAYER PARK CLO, LTD.,
TREMAN PARK CLO, LTD., TRYON
PARK CLO, LTD., TYMON PARK CLO
DESIGNATED ACTIVITY COMPANY,
WEBSTER PARK CLO, LTD.,
WESCOTT PARK CLO, LTD.,
WILLOW PARK CLO DESIGNATED
ACTIVITY COMPANY

345 Park Avenue
New York, New York 10154
(212) 583-5000

File No. 812-14835
Investment Company Act of 1940
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I.  Summary of Application

The following entities hereby request an order (the Order ) of the U.S. Securities and Exchange Commission (the
Commission ) pursuant to Sections 17(d), 57(a)(4) and 57(i) of the Investment Company Act of 1940, as amended (the
1940 Act ), and Rule 17d-1 promulgated under the 1940 Act, authorizing certain joint transactions that otherwise may

be prohibited by either or both of Sections 17(d) and 57(a)(4) as modified by the exemptive rules adopted by the

Commission under the 1940 Act:!

Blackstone / GSO Floating Rate Enhanced Income Fund ( BGFREI );

Blackstone / GSO Long-Short Credit Income Fund ( BGX );

Blackstone / GSO Senior Floating Rate Term Fund ( BSL );

Blackstone / GSO Strategic Credit Fund ( BGB );

Blackstone / GSO Secured Lending Fund ( BGSL, and together with BGFREI, BGX, BSL, BGB, the GSO
Regulated Funds ),

GSO / Blackstone Debt Funds Management LLC ( GDFM ), the investment adviser to BGFREI, BGX, BSL
and BGB;

GSO Asset Management LLC ( GAM ), the proposed investment adviser to BGSL;

The investment advisers operating in Blackstone %credit-focused group ( GSO ), set forth in Schedule A
hereto (together with GDFM and GAM, the GSO Advisers );

The vehicles/entities set forth in Schedule A hereto, each of which is an entity (i) (A) whose primary
investment adviser is a GSO Adviser (the Existing GSO Affiliated Funds ) (B) whose primary investment
adviser is a registered investment adviser that controls, is controlled by or is under common control with an
Adviser, but is not itself an Adviser (as that term is defined herein) (the Existing Primary Adviser ) and
whose sub-adviser is an Adviser (each a Existing Sub-Advised Affiliated Fund and (ii) that either

(A) would be an investment company but for Section 3(c)(1), 3(c)(5)(C) or 3(c)(7) of the 1940 Act or

(B) relies on the Rule 3a-7 exemption from investment company status (each, together with each such entity s
direct and indirect wholly-owned subsidiaries, an Existing Affiliated Fund, and collectively, the Existing
Affiliated Funds. )

1 Unless otherwise indicated, all section and rule references herein are to sections of, and rules under, the 1940 Act.

2 Theterm Blackstone means The Blackstone Group L.P.
3

10
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The term Adviser means (i) the GSO Advisers and (ii) any future investment adviser that controls, is controlled
by or is under common control with a GSO Adviser and is registered as an investment adviser under the Advisers
Act that intends to participate in the Co-Investment Program (as defined below). The term Adviser does not
include any Primary Adviser. The term Primary Adviser means the Existing Primary Adviser or any future
investment adviser that (i) controls, is controlled by or is under common control with an Adviser, (ii) is registered
as an investment adviser under the Advisers Act, and (ii1) is not an Adviser (as that term is defined herein).

The sole Existing Primary Adviser is Blackstone Alternative Solutions L.L.C. ( BAS ), investment adviser to the
each of the Existing Sub-Advised Affiliated Funds set forth in Schedule A hereto. Each of the Existing
Sub-Advised Affiliated Funds are sub-advised by GSO Capital Partners LP, a GSO Adviser.

11
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The Regulated Funds,’ the Advisers, the Existing Affiliated Funds, and the Existing Primary Adviser may be referred
to herein as the Applicants.

The relief requested in this application (the Application ) would, subject to the terms and conditions set forth below in
this Application (the Conditions ), permit a Regulated Fund and one or more other Regulated Funds and/or one or
more Affiliated Investors® to participate in the same investment opportunities through a proposed co-investment
program where such participation would otherwise be prohibited under Sections 17(d) and 57(a)(4) and the rules

under the 1940 Act (the Co-Investment Program ). For purposes of this Application, a Co-Investment Transaction
shall mean any transaction in which one or more Regulated Funds (or one or more Wholly Owned Investment
Subsidiaries) participates together with one or more other Regulated Funds (or one or more wholly owned subsidiaries
thereof) and/or one or more Affiliated Investors in reliance on the requested Order, and a Potential Co-Investment
Transaction means any investment opportunity in which the Regulated Funds (or its Wholly Owned Investment
Subsidiary) could not participate together with one or more Affiliated Investors and/or one or more other Regulated
Funds without obtaining and relying on the Order.” Funds that are advised or sub-advised by affiliates of Blackstone
other than an Adviser or Primary Adviser will not participate in the Co-Investment Program.

A Regulated Fund may, from time to time, form one or more Wholly Owned Investment Subsidiaries. A Wholly
Owned Investment Subsidiary would be prohibited from investing in a Co-Investment Transaction with another
Regulated Fund or any Affiliated Investor because it would be a company controlled by the applicable Regulated
Fund for purposes of Sections 17(d) and 57(a)(4) and Rule 17d-1. Applicants request that a Wholly Owned
Investment Subsidiary be permitted to participate in Co-Investment Transactions in lieu of the applicable Regulated
Fund, and that such Wholly Owned Investment Subsidiary s participation in any such transaction be treated, for
purposes of the requested order, as though the Regulated Fund were participating directly. Applicants represent that
this treatment is justified because a Wholly Owned Investment Subsidiary would have no purpose

5 Theterm Regulated Funds means (i) the GSO Regulated Funds and (ii) any future closed-end management
investment company (A) that has elected to be regulated as a BDC (as defined below) or is registered under the
1940 Act, (B) whose investment adviser is an Adviser and (C) who intends to participate in the Co-Investment
Program (as defined below). The term BDC means business development company as defined under
Section 2(a)(48) the 1940 Act.

6 Theterm Affiliated Investor means (i) the Existing Affiliated Funds, (ii) any Affiliated Proprietary Account and
(iii) any Future Affiliated Fund. Future Affiliated Fund means an entity (i)(A) whose investment adviser is an
Adviser or (B) whose investment adviser is a Primary Adviser and whose sub-adviser is an Adviser, (ii) that
either (A) would be an investment company but for an exemption in Section 3(c)(1), 3(c)(5)(C) or 3(c)(7) of the
1940 Act or (B) relies on the Rule 3a-7 exemption from investment company status, and (iii) that intends to
participate in the Co-Investment Program. Affiliated Proprietary Account means any account of an Adviser or its
affiliates or any company that is an indirect, wholly- or majority-owned subsidiary of an Adviser or its affiliates,
which, from time to time, may hold various financial assets in a principal capacity. For the avoidance of doubt,
neither the Regulated Funds nor the Affiliated Funds shall be deemed to be Affiliated Proprietary Accounts for
purposes of this Application.

7 The term Wholly-Owned Investment Subsidiary means an entity (i) whose sole business purpose is to hold one
or more investments on behalf of a Regulated Fund (and, in the case of an SBIC Subsidiary (as defined below),
maintain a license under the SBA Act (as defined below) and issue debentures guaranteed by the SBA (as defined
below)); (ii) that is wholly-owned by a Regulated Fund (with such Regulated Fund at all times holding,
beneficially and of record, 100% of the voting and economic interests); (iii) with respect to which the Board of
the Regulated Fund has the sole authority to make all determinations with respect to the Wholly-Owned
Investment Subsidiary s participation under the Conditions to this Application; and (iv) that is an entity that would
be an investment company but for an exemption in Section 3(c)(1) or 3(c)(7) of the 1940 Act. The term SBIC

12
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Subsidiary means a Wholly-Owned Investment Subsidiary that is licensed by the Small Business Administration
(the SBA ) to operate under the Small Business Investment Act of 1958, as amended, (the SBA Act ) as a small
business investment company (a SBIC ).
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other than serving as a holding vehicle for the Regulated Fund s investments and, therefore, no conflicts of interest
could arise between such Regulated Fund and its respective Wholly Owned Investment Subsidiaries. The Board® of
the Regulated Fund would make all relevant determinations under the Conditions with regard to a Wholly Owned
Investment Subsidiary s participation in a Co-Investment Transaction, and the Board would be informed of, and take
into consideration, any proposed use of a Wholly Owned Investment Subsidiary in the place of the Regulated Fund. If
a Regulated Fund proposes to participate in the same Co-Investment Transaction with any of its Wholly Owned
Investment Subsidiaries, its Board will also be informed of, and take into consideration, the relative participation of
the Regulated Fund and the Wholly Owned Investment Subsidiary.

All existing entities that currently intend to rely upon the requested Order have been named as Applicants. Any other
existing or future entity that subsequently relies on the Order will comply with the Conditions of this Application.

II. Applicants

A. Blackstone / GSO Floating Rate Enhanced Income Fund
BGFREI is a Delaware statutory trust formed on June 20, 2017, and is structured as an externally managed,
non-diversified, closed-end management investment company. BGFREI intends to elect to be treated, and intends to
qualify each taxable year, as a regulated investment company ( RIC ) under Subchapter M of the Internal Revenue
Code of 1986 (the Code ), and intends to continue to make such election in the future. BGFREI s principal place of
business is 345 Park Avenue New York, New York 10154. BGFREI has not yet commenced operations.

BGFREI s Objectives and Strategiéswill be to provide current income, with a secondary objective of capital
appreciation. BGFREI will seek to achieve its investment objectives by investing at least 80% of its managed assets in
floating rate instruments under normal market conditions. BGFREI anticipates that its portfolio of floating rate
instruments will primarily consist of floating rate loans.

BGFREI s business and affairs will be managed under the direction of its Board, which will supervise the conduct of
BGFREI s affairs and the Adviser s overall management of BGFREIL. BGFREI s Board consists of five members, four
of whom are not interested persons of BGFREI as defined in Section 2(a)(19) of the 1940 Act ( Non-Interested
Trustees )Y BGFREI s Board has delegated daily management and investment authority to GDFM pursuant to an
Investment Advisory Agreement.!! ALPS Fund Services, Inc. ( ALPS ) provides certain administrative, accounting and
investor services necessary for BGFREI to function, as set forth in BGFREI s prospectus.

The term Board means the board of trustees (or equivalent) of a Regulated Fund.

9  Theterm Objectives and Strategies means a Regulated Fund s investment objectives and strategies, as described
in the filings made with the Commission by the Regulated Fund under the Securities Exchange Act of 1934, as
amended, the 1933 Act and the 1940 Act, and the Regulated Fund s reports to shareholders.

10 Currently, the trustees of the BGFREI, BGX, BSL and BGB Boards are:

Daniel H. Smith, Jr.

Edward H. D Alelio (Non-Interested Trustee)

Michael Holland (Non-Interested Trustee)

14
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Thomas W. Jasper (Non-Interested Trustee)

Gary S. Schpero (Non-Interested Trustee)

11

The term Investment Advisory Agreement means, as applicable, (i) the investment advisory agreement by and
between GDFM and BGFRE]I, (ii) the investment advisory agreement by and between GDFM and BGX, (iii) the
investment advisory agreement by and between GDFM and BSL, (iv) the investment advisory agreement by and
between GDFM and BGB, (v) the investment advisory agreement to be entered into between GAM and BGSL
and (vi) any investment advisory agreement to be entered into by an Adviser and a Regulated Fund.
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B. Blackstone / GSO Long-Short Credit Income Fund
BGX is a Delaware statutory trust formed on October 22, 2010, and is structured as an externally managed,
diversified, closed-end management investment company. BGX has elected to be treated, and intends to qualify each
taxable year, as a RIC under Subchapter M of the Code, and intends to continue to make such election in the future.
BGX s principal place of business is 345 Park Avenue New York, New York 10154. As of June 30, 2017, BGX has
net assets of approximately $218 million.

BGX s Objectives and Strategies are to provide current income, with a secondary objective of capital appreciation.
BGX seeks to achieve its investment objectives by employing a dynamic long-short strategy in a diversified portfolio
of loans and fixed-income instruments of predominantly U.S. corporate issuers, including first- and second-lien
secured loans and high-yield corporate debt securities of varying maturities. BGX s long positions in loans and
fixed-income instruments will typically be rated below investment grade at the time of purchase. BGX s long
positions, either directly or through the use of derivatives, are not limited. BGX s short positions, either directly or
through the use of derivatives, may total up to 30% of such Fund s net assets.

BGX s business and affairs are managed under the direction of its Board, which supervises the conduct of BGX s
affairs and the Adviser s overall management of BGX. BGX s Board consists of five members, four of whom are
Non-Interested Trustees. BGX s Board has delegated daily management and investment authority to GDFM pursuant
to an Investment Advisory Agreement. ALPS provides certain administrative, accounting and investor services
necessary for BGX to function, as set forth in BGX s prospectus.

C. Blackstone / GSO Senior Floating Rate Term Fund
BSL is a Delaware statutory trust formed on March 4, 2010, and is structured as an externally managed, diversified,
closed-end management investment company. BSL has elected to be treated, and intends to qualify each taxable year,
as a RIC under Subchapter M of the Code, and intends to continue to make such election in the future. BSL s principal
place of business is 345 Park Avenue New York, New York 10154. As of June 30, 2017, BSL has net assets of
approximately $269.2 million.

BSL s Objectives and Strategies are to seek high current income, with a secondary objective to seek preservation of
capital, consistent with its primary goal of high current income. Under normal market conditions, at least 80% of
BSL s assets will be invested in senior secured, floating rate loans.

BSL s business and affairs are managed under the direction of its Board, which supervises the conduct of BSL s affairs
and the Adviser s overall management of BSL. BSL s Board consists of five members, four of whom are
Non-Interested Trustees. BSL. s Board has delegated daily management and investment authority to GDFM pursuant to
an Investment Advisory Agreement. ALPS provides certain administrative, accounting and investor services

necessary for BSL to function, as set forth in BSL. s prospectus.

D. Blackstone / GSO Strategic Credit Fund
BGB is a Delaware statutory trust formed on March 28, 2012, and is structured as an externally managed, diversified,
closed-end management investment company. BGB has elected to be treated, and intends to qualify each taxable year,
as a RIC under Subchapter M of the Code, and intends to continue to make such election in the future. BGB s principal
place of business is 345 Park Avenue New York, New York 10154. As of June 30, 2017, BGB has net assets of
approximately $761.6 million.
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BGB s Objectives and Strategies are to seek high current income, with a secondary objective to seek preservation of
capital, consistent with its primary goal of high current income. The Fund will seek to achieve its investment
objectives by investing primarily in a diversified portfolio of loans and other fixed income instruments of
predominantly U.S. corporate issuers, including first- and second-lien secured loans and high yield corporate bonds of
varying maturities. Under normal market conditions, at least 80% of BGB s assets will be invested in credit
investments comprised of corporate fixed income instruments and other investments (including derivatives) with
similar economic characteristics.
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BGB s business and affairs are managed under the direction of its Board, which supervises the conduct of BGB s affairs
and the Adviser s overall management of BGB. BGB s Board consists of five members, four of whom are
Non-Interested Trustees. BGB s Board has delegated daily management and investment authority to GDFM pursuant

to an Investment Advisory Agreement. ALPS provides certain administrative, accounting and investor services

necessary for BGB to function, as set forth in BGB s prospectus.

E. Blackstone / GSO Secured Lending Fund
BGSL is a Delaware statutory trust formed on March 26, 2018, that intends to file an election to be regulated as a
BDC. BGSL also intends to elect to be treated, and intends to qualify each taxable year, as RIC under Subchapter M
of the Code, and intends to continue to make such election in the future. BGSL s principal place of business is 345
Park Avenue New York, New York 10154.

BGSL s Objectives and Strategies are to generate current income and, to a lesser extent, long-term capital appreciation.
BGSL intends to pursue its investment objective by investing at least 80% of its total assets in secured debt
investments, including investments that are secured by equity interest.

BGSL s business and affairs are managed under the direction of its Board, which supervises the conduct of BGSL s
affairs and the Adviser s overall management of BGSL. BGSL s Board will consist of seven members, four of whom
are Non-Interested Trustees.!2 BGSL s Board intends to delegate daily management and investment authority to GAM
pursuant to an Investment Advisory Agreement. GSO Capital Partners LP provides certain administrative, accounting
and investor services necessary for BGSL to function, as set forth in BGSL s prospectus.

F. The Advisers
Each of the Advisers is a subsidiary of Blackstone. Blackstone is a leading global alternative asset manager, with total
assets under management of $450 billion as of March 31, 2018. Blackstone s alternative asset management businesses
include investment vehicles focused on private equity, real estate, hedge fund solutions, non-investment grade credit,
secondary private equity funds of funds and multi-asset class strategies. Blackstone s four business segments are
(1) private equity, (2) real estate, (3) hedge fund solutions (includes BAS) and (4) credit (includes the GSO Advisers,
the GSO Regulated Funds and the Existing GSO Affiliated Funds).

1.  The GSO Advisers
All of the GSO Advisers are controlled by or under common control with, and/or are relying advisers of, GSO Capital
Partners LP, and operate within Blackstone s credit group. Employees of the GSO Advisers routinely disseminate
information about potential investment opportunities among other employees of the GSO Advisers. Other than to
satisfy compliance obligations, information regarding Potential Co-Investment Transactions will not be shared
between GSO Advisers employees and employees in other Blackstone business groups, except in unusual
circumstances, as the Blackstone business groups each generally target different investment strategies or asset classes
and there are information barrier policies in place between the groups. Each GSO Adviser is under common control
with GDFM and GAM, the Adviser to each of the GSO Regulated Funds, and collectively they conduct a single
advisory business for purposes of the requested Order.
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As of the date of this Application, BGSL s sole trustee is Brad Marshall. BGSL expects that its full board, when

duly elected, will consist of:
Bennett Goodman

Daniel H. Smith, Jr.

Brad Marshall

Robert Bass (Non-Interested Trustee)
Robert Hartveldt (Non-Interested Trustee)
Tracy Collins (Non-Interested Trustee)

Thomas Joyce (Non-Interested Trustee)
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(a) GSO/ Blackstone Debt Funds Management LLC
GDFM, a Delaware limited liability company that is registered as an investment adviser under the Advisers Act,
serves or will serve as the investment adviser to BGFREI, BGX, BSL and BGB pursuant to the applicable Investment
Advisory Agreement. Subject to the overall supervision of their respective Boards, GDFM will manage the day-to-day
operations of, and provide investment advisory and management services to, each of BGFREI, BGX, BSL and BGB.
Under the terms of each Investment Advisory Agreement, GDFM will: (i) determine the composition of the
investment portfolio of the applicable Regulated Fund, the nature and timing of the changes to such portfolio and the
manner of implementing such changes; (ii) identify, evaluate and negotiate the structure of investments (including
performing due diligence on prospective portfolio companies); (iii) close and monitor investments; and (iv) determine
the securities and other assets to be purchased, retained or sold. GDFM s services under each Investment Advisory
Agreement will not be exclusive, and it is free to furnish similar services to other entities.

(b) GSO Asset Management LL.C
GAM, a Delaware limited liability company that is seeking registration as an investment adviser under the Advisers
Act, will serve as the investment adviser to BGSL pursuant to the applicable Investment Advisory Agreement. Subject
to the overall supervision of BGSL s Board, GAM will manage the day-to-day operations of, and provide investment
advisory and management services to, BGSL. Under the terms of each Investment Advisory Agreement, GDFM will:
(i) determine the composition of the investment portfolio of the applicable Regulated Fund, the nature and timing of
the changes to such portfolio and the manner of implementing such changes; (ii) identify, evaluate and negotiate the
structure of investments (including performing due diligence on prospective portfolio companies); (iii) close and
monitor investments; and (iv) determine the securities and other assets to be purchased, retained or sold. GAM s
services under each Investment Advisory Agreement will not be exclusive, and it is free to furnish similar services to
other entities.

(c) GSO Capital Partners LP
GSO Capital Partners LP, a Delaware limited partnership that is registered as an investment adviser under the
Advisers Act, is the Adviser to certain GSO Affiliated Funds. It also serves as sub-adviser to the Existing
Sub-Advised Affiliates, and is therefore is the Adviser to the Existing Sub-Advised Affiliates for purposes of the
requested Order. GSO Capital Partners LP provides investment advisory services to debt-focused private investment
funds and closed-end funds.

(d) GSO Capital Advisors LLC
GSO Capital Advisors LLC, a Delaware limited liability company that is registered as an investment adviser under the
Advisers Act, is the Adviser to certain GSO Affiliated Funds. It provides investment advisory services to debt-focused
private investment funds and closed-end funds.

(e) GSO Capital Advisors II LLC
GSO Capital Advisors IT LLC, a Delaware limited liability company that is a relying adviser of GSO Capital Advisors
LLC under the Advisers Act, is the Adviser to certain GSO Affiliated Funds. It provides investment advisory services
to a number of debt-focused separately managed accounts.
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(f) GSO Capital Partners International LLP
GSO Capital Partners International LLP, a limited liability partnership formed under the laws of the United Kingdom
that is a relying adviser of GDFM under the Advisers Act, is the Adviser to certain GSO Affiliated Funds. It provides
investment advisory services to a number of debt-focused private investment funds and separately managed accounts.
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(g) Blackstone Mezzanine Advisors L.P.
Blackstone Mezzanine Advisors L.P., a Delaware limited partnership that is registered as an investment adviser under
the Advisers Act, is the Adviser to certain GSO Affiliated Funds. It provides investment advisory services to private
investment funds specializing in mezzanine financing.

(h) Blackstone / GSO Debt Funds Europe Limited
Blackstone / GSO Debt Funds Europe Limited, a private company formed under the laws of Jersey that is a relying
adviser of GDFM under the Advisers Act, is the Adviser to certain GSO Affiliated Funds. It provides investment
advisory services to a number of debt-focused private investment funds.

(i) Blackstone / GSO Debt Funds Management Europe Limited
Blackstone / GSO Debt Funds Management Europe Limited, a private company formed under the laws of Ireland that
is a relying adviser of GDFM under the Advisers Act, is the Adviser to certain GSO Affiliated Funds. It provides
investment advisory services to a number of debt-focused private investment funds and separately managed accounts.

(j) Blackstone / GSO Debt Funds Management Europe II Limited
Blackstone / GSO Debt Funds Management Europe II Limited, a private company formed under the laws of Ireland
that is a relying adviser of GDFM under the Advisers Act, is the Adviser to certain GSO Affiliated Funds. It provides
investment advisory services to a number of debt-focused private investment funds.

(k) Blackstone Debt Advisors L.P.
Blackstone Debt Advisors L.P., a Delaware limited partnership that is registered as an investment adviser under the
Advisers Act, is the Adviser to numerous GSO Affiliated Funds. It provides investment advisory services to a number
of debt-focused private investment funds.

2. Blackstone Alternative Solutions L.L.C.
BAS, a Delaware limited liability company that is registered as an investment adviser under the Advisers Act, is the
Primary Adviser to the Existing Sub-Advised Affiliates.!3 BAS provides investment advisory services to private
investment funds which participate in a broad range of direct investment opportunities. BAS operates in Blackstone s
hedge fund solutions group. Other than to satisfy compliance obligations, BAS s employees do not share information
regarding prospective investments with employees in other Blackstone business groups, except in unusual
circumstances, as the Blackstone business groups each generally target different investment strategies or asset classes
and there are information barrier policies in place between the groups.

III. Request for Order

The Applicants request the Order of the Commission under Sections 17(d) and 57(i) of the 1940 Act and Rule 17d-1
under the 1940 Act, to permit, subject to the Conditions set forth below in this Application, one or more Regulated
Funds to be able to participate in Co-Investment Transactions with one or more other Regulated Funds and/or one or
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more Affiliated Investors.

Similar to the precedent referenced in Section E of this Application, the Regulated Funds and the Affiliated Investors
seek relief to invest in Co-Investment Transactions because such Co-Investment Transactions would

I3 For the avoidance of doubt, BAS will not be treated as an Adviser under the requested Order, but will be subject

to Conditions 2(c)(iv) and 13. BAS will not rely on the requested Order with respect to any investment vehicles it
manages other than to the extent those vehicles are sub-advised by an Adviser.

10
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otherwise be prohibited by Sections 17(d) and 57(a)(4) of the 1940 Act and the Rule 17d-1 under the 1940 Act. This
Application seeks relief in order to (i) enable the Regulated Funds and the Affiliated Investors to avoid the practical
difficulties of trying to structure, negotiate and persuade counterparties to enter into transactions while awaiting the
granting of the relief requested in individual applications with respect to each Co-Investment Transaction that arises in
the future, and (ii) enable the Regulated Funds and the Affiliated Investors to avoid the significant legal and other
expenses that would be incurred in preparing such individual applications.

A. Co-Investment in Portfolio Companies by the Regulated Funds and the Affiliated Investors

1. Mechanics of the Co-Investment Program

When considering Potential Co-Investment Transactions for any Regulated Fund, an Adviser will consider only the
Objectives and Strategies, Board-Established Criteria,!4 investment policies, investment positions, capital available for
investment, and other pertinent factors applicable to that Regulated Fund. The participation of a Regulated Fund in a
Potential Co-Investment Transaction may only be approved by a Required Majority, as defined in Section 57(0) (a

Required Majority ), of the trustees of the Board eligible to vote on that Co-Investment Transaction under
Section 57(0) (the Eligible Trustees'5)When selecting investments for the Affiliated Investors, an Adviser will select
investments separately for each Affiliated Investor, considering, in each case, only the investment objective,
investment policies, investment position, capital available for investment, and other pertinent factors applicable to that
particular Affiliated Investor. The Objectives and Strategies of each Regulated Fund managed by an Adviser and the
investment objectives and strategies of the Affiliated Investors advised by such Adviser may be similar or overlap,
and an Adviser anticipates that what is an appropriate investment for one or more Regulated Funds will normally also
be an appropriate investment for one or more Affiliated Investors that have similar investment objectives and
strategies. Therefore, to the extent a Potential Co-Investment Transaction falls within any Board-Established Criteria
of a Regulated Fund and the investment objectives and strategies of one or more Regulated Funds and Affiliated
Investors managed by the same Adviser, each Regulated Fund generally intends to co-invest with the Affiliated
Investors, with certain exceptions based on factors such as available capital, investment size or diversification.!®

The GSO Advisers operate as a self-contained advisory business within Blackstone s credit group. The GSO Advisers
are each either separately registered as investment advisers with the Commission, or are relying advisers that rely on
the registration of another GSO Adviser. No GSO Adviser is a relying adviser of any

14 The term Board-Established Criteria means criteria that the Board of the applicable Regulated Fund may
establish from time to time to describe the characteristics of Potential Co-Investment Transactions regarding
which an Adviser to the Regulated Fund should be notified under condition 1. The Board-Established Criteria
will be consistent with the Regulated Fund s then-current Objectives and Strategies. If no Board-Established
Criteria are in effect, then the Regulated Fund s Adviser will be notified of all Potential Co-Investment
Transactions that fall within the Regulated Fund s then current Objectives and Strategies. Board-Established
Criteria will be objective and testable, meaning that they will be based on observable information, such as
industry/sector of the issuer, minimum earnings before interest, taxes, depreciation, and amortization of the
issuer, asset class of the investment opportunity or required commitment size, and not on characteristics that
involve discretionary assessment. The Adviser to the Regulated Fund may from time to time recommend criteria
for the applicable Board s consideration, but Board-Established Criteria will only become effective if approved by
a majority of the Non-Interested Trustees. The Non-Interested Trustees of a Regulated Fund may at any time
rescind, suspend or qualify its approval of any Board-Established Criteria, though Applicants anticipate that,
under normal circumstances, the Board would not modify these criteria more often than quarterly.
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The defined terms Eligible Trustees and Required Majority apply as if each Regulated Fund were a BDC subject
to Section 57(0) of the Act.

A Regulated Fund, however, will not be obligated to invest, or co-invest, when investment opportunities are
referred to them.

11
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Blackstone-affiliated investment adviser from outside of the self-contained group. The GSO Advisers provide
investment management services to distinct set of Regulated Funds and Affiliated Investors within its respective
Blackstone business group. The majority of the GSO Advisers employees work on matters for Close Affiliatdd and
information about potential investment opportunities is routinely disseminated among such Adviser s employees. Other
than to satisfy compliance obligations, information regarding Potential Co-Investment Transactions will not be shared
with Remote Affiliates,!® which would include other investment advisers that operate in other Blackstone business
groups, except in unusual circumstances, as the Blackstone business groups each generally target different investment
strategies or asset classes and there are information barrier policies in place between the Blackstone business groups.
Within the GSO Advisers, the personnel overlap and coordination among portfolio management teams ensures that all
relevant investment opportunities will be brought to the attention of each Regulated Fund managed by the respective
Adviser. The GSO Advisers will receive all information regarding all investment opportunities that fall within the
then-current Objectives and Strategies and Board-Established Criteria of each Regulated Fund managed by the
respective Adviser.

Each Sub-Advised Affiliated Fund will participate in the Co-Investment Program of its respective sub-adviser, which
such sub-adviser will be the Sub-Advised Affiliated Fund s Adviser for purposes of the Conditions. No Primary
Adpviser will be the source of any Potential Co-Investment Transactions under the requested Order. Potential
Co-Investment Transactions will not be shared outside of the Co-Investment Programs.

Applicants believe that the use of Board-Established Criteria for each of the Regulated Funds is appropriate based on
the size and scope of each Adviser s advisory business. Each Adviser considers a large number of investment
opportunities, many of which would not be appropriate for one or more Regulated Funds. By using the
Board-Established Criteria for a Regulated Fund, an Adviser will be able to limit the Potential Co-Investment
Opportunities it considers for the Regulated Fund to objective, verifiable, and testable criteria established by the
Regulated Fund s Board. In addition to the other protections offered by the Conditions to the Application, using
Board-Established Criteria in the allocation of Potential Co-Investment Transactions will further reduce the risk of
subjectivity in the Adviser s determination of whether an investment opportunity is appropriate for a Regulated Fund.
In connection with the Board s annual review of the continued appropriateness of any Board-Established Criteria under
Condition 9, the Regulated Fund s Adviser will provide information regarding any Co-Investment Transaction
(including, but not limited to, Follow-On Investments (as defined below)) effected by the Regulated Fund that did not
fit within the then-current Board-Established Criteria.

Under the Co-Investment Program, pursuant to written policies and procedures adopted by each Adviser (each, an
Allocation Policy ), each Potential Co-Investment Transaction would be allocated between the participating Regulated

Funds and Affiliated Investors pro rata based on the relative capital available for investment of the participants. The

amount of each Regulated Fund s capital available for investment ( Available Capital ) will be determined based on the

amount of cash on hand, liquidity considerations, existing commitments and reserves, if any, the targeted leverage

level, targeted asset mix, risk-return and target-return profile, tax implications, regulatory or contractual restrictions or

consequences, and other investment policies and restrictions set from time to time by the Board of the applicable

Regulated Fund or imposed by applicable laws, rules, regulations or interpretations. Likewise, an Affiliated Investor s

Available Capital is determined based on the amount of cash on hand, liquidity considerations, existing commitments

and reserves, if any, the targeted leverage level, targeted asset mix, risk-return and target-return profile, tax

implications, regulatory or contractual restrictions or consequences, and other investment policies and restrictions set

by the Affiliate Fund s trustees, general partners or adviser or imposed by

17" The term Close Affiliate means the Advisers, the Regulated Funds, the Affiliated Investors and any other person
described in Section 57(b) (after giving effect to Rule 57b-1) in respect of any Regulated Fund (treating any
registered investment company or series thereof as a BDC for this purpose) except for limited partners included
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solely by reason of the reference in Section 57(b) to Section 2(a)(3)(D).

The term  Remote Affiliate means any person described in Section 57(e) in respect of any Regulated Fund
(treating any registered investment company or series thereof as a BDC for this purpose) and any limited partner
holding 5% or more of the relevant limited partner interests that would be a Close Affiliate but for the exclusion
in that definition.

12

27



Edgar Filing: Blackstone / GSO Floating Rate Enhanced Income Fund - Form 40-APP/A

applicable laws, rules, regulations or interpretations. With respect to participation in a Potential Co-Investment
Transaction by a Regulated Fund, the applicable Adviser will present each Potential Co-Investment Transaction and
the proposed allocation of each investment opportunity to the Eligible Trustees. The Required Majority of a Regulated
Fund will approve each Co-Investment Transaction prior to any investment by the Regulated Fund. The information
provided to the Eligible Trustees about a Potential Co-Investment Transaction will include information about the
Available Capital of such Regulated Fund and the other participating Regulated Funds and/or Affiliated Investors to
assist the Eligible Trustees with their review of the investments by such Regulated Fund for compliance with the
Allocation Policy. Additionally each Adviser will regularly review with each Board the Allocation Policy and how the
Allocation Policy has been applied in the context of the investments by each Regulated Fund. No Eligible Trustee will
have a direct or indirect financial interest in any Co-Investment Transaction, other than through any interest such
Eligible Trustee may have in securities of a Regulated Fund. All subsequent activity (i.e., exits or follow-on
investments) in a Co-Investment Transaction will be made pursuant to the Conditions contained in this Application.
The Co-Investment Program requires that the terms, conditions, price, class of securities, settlement date, and
registration rights applicable to a Regulated Fund s purchase be the same as those applicable to the purchase by the
other participating Regulated Funds and Affiliated Investors. Additionally, an Affiliated Investor or Regulated Fund
that is party to a Co-Investment Transaction will not receive any additional compensation of any kind in connection
with a Co-Investment Transaction other than pro rata transaction fees, and non-participating Affiliated Investors or
Regulated Funds shall not receive any such compensation. The proposed Conditions will not impact an Adviser s
ability to receive investment advisory fees or profit participation interests, including carried interest, paid by an
Affiliated Investor.

As noted above, all subsequent activity (i.e., to sell, exchange or otherwise dispose of an investment or to complete a
Follow-On Investment!® in respect of an investment acquired in a Co-Investment Transaction) will also be made in
accordance with the Conditions set forth in this Application. With respect to the pro rata dispositions and Follow-On
Investments provided in Conditions 7 and 8, a participating Regulated Fund may participate in a pro rata disposition
or Follow-On Investment without obtaining prior approval of the Required Majority, if, among other things: (i) the
proposed participation of each Affiliated Investor and Regulated Fund in such disposition or Follow-On Investment is
proportionate to its outstanding investments in the issuer immediately preceding the disposition or Follow-On
Investment, as the case may be; and (ii) the applicable Board has approved such Regulated Fund s participation in pro
rata dispositions and Follow-On Investments as being in the best interests of such Regulated Fund. If the Board of a
Regulated Fund does not so approve, any such disposition or Follow-On Investment will be submitted to the Eligible
Trustees. The Board of a Regulated Fund may at any time rescind, suspend or qualify their respective approval of pro
rata dispositions and Follow-On Investments with the result that all dispositions and/or Follow-On Investments must
be submitted to the Eligible Trustees.

Under Condition 14, if an Adviser, the Principals, any person controlling, controlled by, or under common control

with an Adviser or its principal owners ( Principals ), and the Affiliated Investors (collectively, the Holders ) own in the
aggregate more than 25% of the outstanding voting securities of a Regulated Fund ( Shares ), then the Holders will

vote such Shares as directed by an independent third party when voting on (1) the election of trustees, (2) the removal

of one or more trustees or (3) all other matters under either the 1940 Act or applicable State law affecting the Board s
composition, size or manner of election.

Applicants believe that this Condition will ensure that the Non-Interested Trustees will act independently in evaluating
the Co-Investment Program, because the ability of an Adviser or the Principals to influence the Non-Interested
Trustees by a suggestion, explicit or implied, that the Non-Interested Trustees can be removed will be limited
significantly. The Non-Interested Trustees shall evaluate and approve any such independent party, taking into account
its qualifications, reputation for independence, cost to the shareholders, and other factors they deem relevant.
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19 Follow-On Investment means any additional investment in an existing portfolio company whose securities were
acquired in a Co-Investment Transaction, including the exercise of warrants, conversion privileges or other
similar rights to acquire additional securities of the portfolio company.
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B. Sections 17(d), 57(a)(4) and 57(i) of the 1940 Act, and Rule 17d-1 thereunder
Absent an exemption, Section 17(d) of the 1940 Act generally prohibits an affiliated person (as defined in
Section 2(a)(3) of the 1940 Act), or an affiliated person of such affiliated person, of a registered closed-end investment
company acting as principal, from effecting any transaction in which the registered closed-end investment company is
a joint or a joint and several participant, in contravention of such rules and regulations as the Commission may
prescribe for the purpose of limiting or preventing participation by the registered closed-end investment company on a
basis different from or less advantageous than that of such other participant. Rule 17d-1 generally prohibits
participation by a registered investment company and an affiliated person (as defined in Section 2(a)(3) of the 1940
Act) or principal underwriter for that investment company, or an affiliated person of such affiliated person or principal
underwriter, in any joint enterprise or other joint arrangement or profit-sharing plan, as defined in the rule, without
prior approval by the Commission by order upon application.20

Similarly, with regard to BDCs, Section 57(a)(4) of the 1940 Act prohibits certain persons specified in Section 57(b)
of the 1940 Act from participating in a joint transaction with a BDC or a company controlled by a BDC in
contravention of rules as prescribed by the Commission. In particular Section 57(a)(4) of the 1940 Act applies to:

Any director, officer, employee, or member of an advisory board of a BDC, or any person (other than the
BDC itself) who is an affiliated person of the foregoing pursuant to Section 2(a)(3)(C) of the 1940 Act; or

Any investment adviser or promoter of, general partner in, principal underwriter for, or person directly or

indirectly either controlling, controlled by, or under common control with, a BDC,2! or any person who is an

affiliated person of any of the foregoing within the meaning of Section 2(a)(3)(C) or (D) of the 1940 Act.
Section 2(a)(3)(C) of the 1940 Act defines an affiliated person of another person to include any person directly or
indirectly controlling, controlled by, or under common control with, such other person. Section 2(a)(9) of the 1940
Act defines control as the power to exercise a controlling influence over the management or policies of a company,
unless such power is solely the result of an official position with that company. Under Section 2(a)(9) of the 1940 Act,
a person who beneficially owns, either directly or through one or more controlled companies, more than 25% of the
voting securities of a company is presumed to control such company. The Commission and its staff have indicated on
a number of occasions their belief that an investment adviser controls the fund that it advises, absent compelling
evidence to the contrary.??

20 Likewise, Section 57(a)(4) makes it unlawful for any person who is related to a BDC in a manner described in
Section 57(b), acting as principal, knowingly to effect any transaction in which the BDC is a joint or a joint and
several participant with that person in contravention of rules and regulations as the Commission may prescribe
for the purpose of limiting or preventing participation by the BDC on a basis less advantageous than that of the
other participant.