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OFS CAPITAL CORPORATION
10 South Wacker Drive, Suite 2500
Chicago, Illinois 60606

(847) 734-2000

April 24,2018

To Our Stockholders:

You are cordially invited to attend the 2018 Annual Meeting of Stockholders of OFS Capital Corporation to be held
on Tuesday, June 5, 2018 at 10:00 a.m., local time, at 10 South Wacker Drive, 25th Floor, Chicago, Illinois 60606.
The Notice of Annual Meeting and Proxy Statement on the following pages describe the matters to be presented at the
2018 Annual Meeting.

We are providing access to our proxy materials online under the U.S. Securities and Exchange Commission’s “notice
and access” rules. As a result, we are mailing to many of our stockholders a notice instead of a paper copy of this Proxy
Statement and our 2017 Annual Report. The notice contains instructions on how to access documents online. The
notice also contains instructions on how stockholders can receive a paper copy of our materials, including this Proxy
Statement, our 2017 Annual Report, and a form of proxy card or voting instruction card. Those who do not receive a
notice, including stockholders who have previously requested to receive paper copies of proxy materials, will receive
a paper copy by mail unless they have previously requested delivery of materials electronically. We believe that this
distribution process is more resource and cost efficient.

Your vote is important. Regardless of whether you participate in the Annual Meeting, we hope you vote as soon as
possible. You may vote by proxy online or by phone, or, if you received paper copies of the proxy materials by mail,
you may also vote by mail by following the instructions on the proxy card or voting instruction card. Voting online,
by phone, written proxy, or voting instruction card ensures your representation at the Annual Meeting.

Thank you for your ongoing support of, and continued interest in, OFS Capital Corporation.

Sincerely yours,

Bilal Rashid

Chairman of the Board of Directors and Chief Executive Officer
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OFS CAPITAL CORPORATION
10 South Wacker Drive, Suite 2500
Chicago, Illinois 60606

(847) 734-2000

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On June 5, 2018

To Our Stockholders:
NOTICE IS HEREBY GIVEN that the 2018 Annual Meeting of Stockholders of OFS Capital Corporation, or the
Annual Meeting, will be held on Tuesday, June 5, 2018 at 10:00 a.m., local time, at 10 South Wacker Drive, 25th
Floor, Chicago, Illinois 60606. The purposes of the Annual Meeting are as follows:
To elect two (2) members to our board of directors to serve as Class III directors, for a term of three years, or
until their successors are elected and qualified;

To ratify the selection by the Audit Committee of our board of directors of BDO USA, LLP as our independent

‘registered public accounting firm for the year ending December 31, 2018; and

To transact such other business as may properly come before the Annual Meeting and any adjournments or

"postponements thereof.
Instead of mailing a paper copy of our proxy materials to all of our stockholders, we are providing access to our proxy
materials over the Internet under the U.S. Securities and Exchange Commission’s “notice and access” rules. As a result,
we are mailing to our stockholders a Notice of Internet Availability of Proxy Materials, or the Notice, instead of a
paper copy of this proxy statement and our Annual Report for the fiscal year ended December 31, 2017, or the 2017
Annual Report. We are mailing the Notice on or about April 24, 2018, and it contains instructions on how to access
those documents over the Internet. The Notice also contains instructions on how each of our stockholders can receive
a paper copy of our proxy materials, including this proxy statement, our 2017 Annual Report, and a form of proxy
card or voting instruction card. All stockholders who do not receive the Notice, including stockholders who have
previously requested to receive paper copies of proxy materials, will receive a paper copy of the proxy materials by
mail unless they have previously requested delivery of proxy materials electronically. We have chosen to employ this
distribution process to conserve natural resources and reduce the costs of printing and distributing our proxy materials.
Stockholders of record at the close of business on Tuesday, April 10, 2018 are entitled to notice of, and to vote at, the
Annual Meeting or any adjournment thereof. A complete list of such stockholders will be open to the examination of
any stockholder at our principal executive offices at 10 South Wacker Drive, Suite 2500, Chicago, Illinois 60606,
during ordinary business hours, for a period of ten days prior to the Annual Meeting as well as at the Annual Meeting.
Your vote is important no matter how many shares you own. Whether you expect to attend the Annual Meeting or not,
please vote your shares by using the Internet as described in the instructions included in the Notice, by calling the
toll-free telephone number, or, if you received a paper copy of the proxy materials, by completing, signing, dating and
returning your proxy card or voting instruction form. Your prompt response is necessary to ensure that your shares are
represented at the Annual Meeting. You can change your vote and revoke your proxy at any time before the polls
close at the Annual Meeting by following the procedures described in the accompanying proxy statement.
All stockholders are cordially invited to attend the Annual Meeting.
By Order of the Board of Directors,
Tod K. Reichert
Corporate Secretary
Chicago, Illinois
April 24,2018
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OFS CAPITAL CORPORATION
10 SOUTH WACKER DRIVE, SUITE 2500
CHICAGO, ILLINOIS 60606

PROXY STATEMENT

for the 2018 Annual Meeting of Stockholders

to be held on Tuesday, June 5, 2018

This Proxy Statement is furnished in connection with the solicitation of proxies by the board of directors of OFS
Capital Corporation, also referred to in this proxy statement as the “Company,” “OFS Capital,” “we” or “us,” for use at our
2018 Annual Meeting of Stockholders, or the Annual Meeting, to be held on Tuesday, June 5, 2018 at 10:00 a.m.,
local time, at 10 South Wacker Drive, 25th Floor, Chicago, Illinois 60606, and at any adjournment or postponement
thereof. You may obtain directions to the location of the Annual Meeting by contacting Tod K. Reichert, Corporate
Secretary, OFS Capital Corporation, 10 South Wacker Drive, Suite 2500, Chicago, Illinois 60606; telephone: (847)
734-2000.

All proxies will be voted in accordance with the instructions contained in those proxies. If no choice is specified, the
proxies will be voted for the election of the director nominees of our board of directors and for the ratification of our
independent public accounting firm. Any proxy may be revoked by a stockholder at any time before it is exercised by
delivery of written revocation to our corporate secretary, by submission of a new, later-dated proxy or by appearing at
the Annual Meeting and voting in person, See “ — Changing Your Vote; Revocation of Proxy” below.

It is anticipated that the Notice of Internet Availability of Proxy Materials will first be sent to stockholders on or about
April 24, 2018. This proxy statement, including the accompanying form of proxy, collectively referred to as the Proxy
Statement, and the Company’s Annual Report for the fiscal year ended December 31, 2017, or the Annual Report, will
first be made available to stockholders on or about April 24, 2018. The Annual Report and Proxy Statement can both
be accessed online at www.proxyvote.com.

A copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 2017, as filed with the U.S.
Securities and Exchange Commission, except for exhibits, will be furnished without charge to any stockholder upon
written request to OFS Capital Corporation, 10 South Wacker Drive, Suite 2500, Chicago, Illinois 60606, Attention:
Tod K. Reichert, Corporate Secretary, telephone: (847) 734-2000.

Voting Securities

Stockholders of record at the close of business on Tuesday, April 10, 2018 will be entitled to notice of, and to vote at,
the Annual Meeting. On that date, 13,348,774 shares of our common stock were issued and outstanding. Each share of
common stock entitles the holder thereof to one vote with respect to all matters submitted to stockholders at the
Annual Meeting. We have no other securities entitled to vote at the Annual Meeting.

Quorum and Vote Required

The presence in person or representation by proxy of the holders of a majority of the shares of common stock issued
and outstanding and entitled to vote at the Annual Meeting is necessary to establish a quorum for the transaction of
business. If a quorum is not present, the Annual Meeting will be adjourned until a quorum is obtained. Abstentions are
included in the shares present at the Annual Meeting for purposes of determining whether a quorum is present but are
not counted for purposes of determining whether a proposal has been approved and thus, have no effect on the
outcome.

If you are a beneficial owner whose shares are held of record by a broker, you must instruct the broker how to vote
your shares. If you do not provide voting instructions, your shares will not be voted on any proposal on which the
broker does not have discretionary authority to vote. This is called a “broker non-vote.” Broker non-votes (when shares
are represented at the Annual Meeting by a proxy specifically conferring only limited authority to vote on those
matters for which specific authorization is required under the rules of the New York Stock Exchange) are included in
the determination of the number of shares represented at the Annual Meeting for purposes of determining whether a
quorum is present but are not counted for purposes of determining whether a proposal has been approved and thus,
have no effect on the outcome.
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If you are a beneficial owner whose shares are held of record by a broker, your broker has discretionary voting
authority under New York Stock Exchange rules to vote your shares on the ratification of BDO USA, LLP, even if the
broker does not receive voting instructions from you. However, your broker does not have discretionary authority to
vote on the election of directors without instructions from you, in which case a broker non-vote will occur and your
shares will not be voted on this matter. We urge you to provide instructions to your broker or nominee so that your
votes may be considered on this important matter.
The table below sets forth the quorum requirements and votes required for each of the proposals to be presented at
Annual Meeting:
Broker
Proposal Description Quorum Requirement Vote Required Discretionary
Voting Allowed
The presence, in person or  The affirmative vote of the
by proxy, of holders of a  holders of a plurality of the shares
Election of two Class III majority in voting power of of common stock represented at
directors. the outstanding shares of ~ the Annual Meeting, provided a
common stock entitled to  quorum is present in person or by
vote at the Annual Meeting. proxy.
Ratification of the selection . The affirmative vote of the
. . The presence, in person or Lo .
by the Audit Committee of by proxv. of holders of a holders of a majority in voting
BDO USA, LLP as our Y Proxy, i power of the outstanding shares of
. . majority in voting power of
No.2 independent registered . common stock represented at the Yes
. o the outstanding shares of . .
public accounting firm for . Annual Meeting and voting on
. common stock entitled to . .
the year ending December . this proposal, provided a quorum
vote at the Annual Meeting. . .
31, 2018. is present in person or by proxy.

No. 1

Election of Class III Directors. The affirmative vote of a plurality of the shares of common stock present in person or
represented by proxy at the Annual Meeting and entitled to vote at the Annual Meeting is required to elect each of the
two nominees as Class III directors. Stockholders may not cumulate their votes. If you vote “withhold authority” with
respect to one or more nominees, your shares will not be voted with respect to the person or persons indicated.
Because directors are elected by a plurality of the votes, an abstention will have no effect on the outcome of the vote
and, therefore, is not offered as a voting option for this proposal.

Ratification of Our Independent Registered Public Accounting Firm. The affirmative vote of a majority in voting
power of the outstanding shares of common stock present in person or represented by proxy at the Annual Meeting
and voting on this proposal is required to approve this proposal. An abstention from voting on this proposal will have
no effect on the outcome of this proposal.

Voting Your Shares

If you are the record holder of your shares, you may vote in one of four ways. You may vote by submitting your proxy
by telephone, over the Internet, by mail or you may vote in person at the Annual Meeting.

You may vote by telephone. You may vote your shares by following the “Vote by Phone” instructions set forth on the
enclosed proxy card.

You may vote over the Internet. If you have Internet access, you may vote your shares from any location in the world
by following the “Vote by Internet” instructions set forth on the enclosed proxy card.

You may vote by mail. You may vote by completing, dating and signing the proxy card that accompanies this proxy
statement and promptly mailing it in the enclosed postage-paid envelope. You do not need to put a stamp on the
enclosed envelope if you mail it in the United States. The shares you own will be voted according to the instructions
on the proxy card you mail. If you return the proxy card, but do not give any instructions on a particular matter
described in this proxy statement, the shares you own will be voted in accordance with the recommendations of our
board of directors. Our board of directors recommends that you vote FOR the director nominees of our board of
directors and FOR the ratification of our independent public accounting firm.
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You may vote in person. If you attend the Annual Meeting and are a registered stockholder, you may vote by
delivering your completed proxy card in person or you may vote by completing a ballot. Ballots will be available at
the Annual Meeting. If you hold your shares through a bank or broker, you must obtain a legal proxy from your bank
or broker in order to vote at the Annual Meeting.

-
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Changing Your Vote; Revocation of Proxy

Voting by telephone, over the Internet or execution of a proxy will not in any way affect a stockholder’s right to attend
the Annual Meeting and vote in person. A proxy may be revoked before it is used to cast a vote. To revoke a proxy, a
stockholder must:

file with our corporate secretary, at or before the taking of the vote, a written notice of revocation bearing a later date
than the proxy;

duly execute a later dated proxy relating to the same shares and deliver it to our corporate secretary before the taking
of the vote; or

attend the Annual Meeting and vote in person.

Attendance at the Annual Meeting, if a stockholder does not vote at the Annual Meeting, will not be sufficient to
revoke a proxy.

Any written notice of revocation or subsequent proxy should be sent to us at the following address: OFS Capital
Corporation, 10 South Wacker Drive, Suite 2500, Chicago, Illinois 60606, Attention: Tod K. Reichert, Corporate
Secretary. The shares represented by all properly executed proxies received in time for the Annual Meeting will be
voted as specified in those proxies.

If the shares you own are held in your name and you do not specify on the proxy card how your shares are to be voted,
they will be voted in favor of (i) the election of the director nominees named in this proxy statement and
recommended by our board of directors, (ii) the ratification of the appointment of BDO USA, LLP as our independent
registered public accounting firm and (iii) in the discretion of the persons appointed as proxies, on any other items that
may properly come before the Annual Meeting.

If the shares you own are held in “street name,” the bank or brokerage firm, as the record holder of your shares, is
required to vote your shares in accordance with your instructions. To vote your shares held in “street name,” you will
need to follow the directions provided to you by your bank or brokerage firm.

Information Regarding This Solicitation

The accompanying proxy is solicited by and on behalf of our board of directors, and we will bear the expense of the
solicitation of proxies for the Annual Meeting, including the cost of preparing, printing and mailing the Notice of
Internet Availability of Proxy Materials, this proxy statement, the accompanying Notice of Annual Meeting of
Stockholders and proxy card. Proxies may be solicited on our behalf by our directors, officers or employees in person
or by telephone, electronic transmission and/or facsimile transmission.

3.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

AND RELATED STOCKHOLDER MATTERS

The following table sets forth information regarding beneficial ownership of our common stock as of April 10, 2018
by:

each person, or group of affiliated persons, known to us to be the beneficial owner of more than 5% of the outstanding
shares of our common stock as of such date, based on currently available Schedules 13D and 13G filed with the SEC;
each of our directors (which includes our nominees);

our officers; and

all of our directors and officers as a group.

The number of shares of common stock beneficially owned by each person or entity is determined in accordance with
the applicable rules of the SEC and includes voting or investment power with respect to shares of our common stock.
The information is not necessarily indicative of beneficial ownership for any other purpose. Unless otherwise
indicated, to our knowledge, all persons named in the table have sole voting and investment power with respect to
their shares of common stock, except to the extent authority is shared by spouses under state community property
laws. The Company’s directors are divided into two groups — independent directors and interested directors. Interested
directors are “interested persons” of OFS Capital Corporation as defined in Section 2(a)(19) of the Investment Company
Act of 1940, as amended, or the 1940 Act. Unless otherwise indicated, the address of all officers and directors is c/o
OFS Capital Corporation, 10 South Wacker Drive, Suite 2500, Chicago, Illinois 60606. The inclusion of any shares
deemed beneficially owned in this table does not constitute an admission of beneficial ownership of those shares.
There were, as of April 10, 2018, approximately 2 holders of record and 4,909 beneficial holders of our common
stock.

Total Number of Percentage of Common  Dollar Range of Equity Securities

Name and Address of . . .. ..

Beneficial Owner Shares Beneficially Stock Beneficially Béneflclally Owned by
Owned Owned(1) Directors(2)(3)

Holders of more than 5% of

our Common Stock:

Orchard First Source Asset

Management, LL.C

(“OFSAM”)(4)

10 South Wacker Drive, Suitez’946’474 22.1% N/A

2500

Chicago, Illinois 60606

Independent Directors:

Marc Abrams 2,215 * $10,001-$50,000

Robert J. Cresci 0 N/A N/A

Elaine E. Healy 0 N/A N/A

Interested Directors:

Jeffrey A. Cerny 0 N/A N/A

Bilal Rashid 0 N/A N/A

Officers Who Are Not

Directors:

Jeffery S. Owen 0 N/A N/A

Tod K Reichert 0 N/A N/A

Mukya S. Porter 0 N/A N/A

All Directors and officers as .512’21 5 «

group (8 persons)

* Less than 1% of our outstanding common stock.

ey

10
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Applicable percentage of ownership for each holder is based on 13,348,774 shares of common stock outstanding

on April 10, 2018.

Beneficial ownership has been determined in accordance with Rule 16a-1(a)(2) of the Securities Exchange Act of
(2)1934, as amended, or the Exchange Act. None of the reported shares held by our directors or officers are pledged

as security.

The dollar range of our equity securities beneficially owned is calculated by multiplying the closing price of our
(3)common stock as reported on The Nasdaq Global Select Market on April 10, 2018, times the number of shares
beneficially owned.

Information is based on a Schedule 13G/A filed with the SEC on April 11, 2017. OFSAM is owned by Bilal
Rashid, Jeffrey A. Cerny and other officers of OFS Capital Management, LLC (“OFS Advisor”), the Company’s
investment adviser, and its affiliates. OFSAM votes its shares of the Company’s common stock as determined by
OFSAM’s executive committee, which is comprised of Richard Ressler and Mark Hauser, as well as Messrs.
Rashid and Cerny. Neither of Messrs. Rashid or Cerny is a beneficial owner of the Company’s common stock held
by OFSAM for purposes of Section 13(d) of the Exchange Act.

“)

4-
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PROPOSAL ONE

ELECTION OF DIRECTORS

Board Recommendation

Our board of directors recommends a vote “FOR” the election of Messrs. Abrams and Cerny as Class III directors.
We have three classes of directors, currently consisting of one Class I director, two Class II directors and two Class III
directors. At each annual meeting of stockholders, directors are elected for a full term of three years to succeed those
whose terms are expiring. The terms of the three classes are staggered in a manner so that only one class is elected by
stockholders annually. Elaine E. Healy is currently serving as the Class I director and her term expires in 2019. Robert
J. Cresci and Bilal Rashid are currently serving as Class II directors, whose terms expire in 2020. Marc Abrams and
Jeffrey A. Cerny are currently serving as Class III directors, whose terms expire in 2018. The Class III directors
elected this year will serve as members of our board of directors until the 2021 annual meeting of stockholders, or
until their successors are elected and qualified.

The persons named in the enclosed proxy card will vote to elect Messrs. Abrams and Cerny as Class III directors
unless you cast a vote “withhold authority” by marking the proxy card (whether executed by you or through the Internet
or telephonic voting). Messrs. Abrams and Cerny currently serve on our board of directors, have indicated their
willingness to continue to serve if elected and have consented to be named as nominees. However, if the director
nominees should be unable to serve, the shares of common stock represented by proxies may be voted for substitute
nominees designated by our board of directors. Our board of directors has no reason to believe that the nominees will
be unable to serve if elected.

Summary of Nominees and Incumbent Directors

Director Nominees

Name A eDirector Term Primary Occubation Committee Other Public
£%Since Expiring y p Memberships(1) Company Boards

Marc Founder and former leader of the public

Abrams* 72 2011 2018 company business sector of A (chair), C, N 1

SingerLewak LLP

Jce;f;;y A 55 2015 2018 Chief Financial Officer of the Company — 0

Incumbent Directors

Name A eDirector Term Primary Occubation Committee Other Public
£%Since Expiring Y p Memberships(1) Company Boards

Robert J. Managing Director Pecks .

Cresci* 74 2011 2020 Management Partners Ltd. A, G N (chair) >

Bilal Chairman of the Board and Chief

Rashid 472010 2020 Executive Officer of the Company !

Elaine E. Co-Founder and Managing Partner of .

Healy* 55 201 2019 NexGen Venture Partners, LLC A, C (chair), N 0

* Independent Director

(1) A = Audit Committee, C = Compensation Committee

N = Nominating and Corporate Governance Committee

Director Qualifications

In considering whether to recommend any particular candidate for inclusion in the board’s slate of recommended
director nominees, the nominating and corporate governance committee applies the criteria attached to its charter.
These criteria include the candidate’s integrity, business acumen, knowledge of our business and industry, experience,
diligence, conflicts of interest and the ability to act in the interests of all stockholders. The nominating and corporate
governance committee does not assign specific weights to particular criteria and no particular criterion is a
prerequisite for each prospective nominee.

We believe that our directors and nominees have an appropriate balance of knowledge, experience, attributes, skills
and expertise required for our board as a whole and that we have sufficient independent directors to comply with

12



Edgar Filing: OFS Capital Corp - Form DEF 14A

applicable law and regulations. We believe that our directors have a broad range of personal and professional
characteristics, including: leadership; management ability; financial experience; the ability to act with integrity and
sound judgment; the capacity to demonstrate innovative thinking, consider strategic proposals, assist with the

5.

13
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development of our strategic plan and oversee its implementation; the ability to oversee our risk management efforts;
and the commitment to preparation for, and attendance at, board and committee meetings.

Our board of directors does not have a specific diversity policy, but considers diversity of race, religion, national
origin, gender, sexual orientation, disability, cultural background and professional experiences in evaluating
candidates for board membership. We believe diversity is important because a variety of viewpoints contribute to an
effective decision-making process.

Set forth below for each of our directors, including the Class III director nominees, is information as of April 15, 2018
with respect to each director’s (a) name and age, (b) positions and offices with us, (c) principal occupation and
business experience during at least the past five years, (d) directorships, if any, of other publicly held companies held
during the past five years and (e) the year such person became a member of our board of directors.

Following each director’s biographical information, we have provided information concerning the particular
experience, qualifications, attributes and/or skills that led our nominating and corporate governance committee and
board of directors to determine that each individual should serve as a director.

Our Director Nominees

Independent Director Number of
Mr. Abrams is considered independent for purposes of the 1940 Act. Portfolios in
Class III director, nominee to be elected at the 2018 Annual Meeting of Stockholders (if elected, term to Fund

expire in 2021) Complex

Overseen by
Director Principal Occupation, Other Business Experience During the Past Five Director or
Since  Years and Other Directorships Nominee for

Director(4)

Name

Mr. Abrams is the founder and former leader of the public company
business sector of SingerLewak LLP, a certified public accounting firm
founded in 1995. He has over 40 years of public accounting experience.
Mr. Abrams’ expertise includes audits of publicly held companies, initial
public offerings, private offerings, corporate reorganizations and
acquisitions, evaluating business plans and litigation support.
Additionally, Mr. Abrams’ broad practice includes expertise in several
industries, including technology, life sciences, real estate, retail and
franchise, hotels and casinos, and manufacturing. He currently serves on
72 2011  the board of Hancock Park and previously served on the board of 2
UnifiedOnline, Inc. (f/k/a IceWEB, Inc.). Mr. Abrams graduated from
American University in 1967 with a Bachelor of Science in Accounting.
Through 2011, he was an active member of AICPA, the California
Society of CPAs and the Los Angeles Venture Association.
Mr. Abrams, the chair of our audit committee, brings to our board of
directors years of accounting expertise. His knowledge of accounting
principles, financial reporting rules and regulations, the evaluation of
financial results and the oversight of the financial reporting process
makes him an asset to our board of directors.

Marc
Abrams(1)(2)(3)

Interested Director
Mr. Cerny is an interested person, as defined in the 1940 Act, due to his position as an officer of OFS
Capital.
Class III director, nominee to be elected at the 2018 Annual Meeting of Stockholders (if elected, term to
expire in 2021)
. Director Principal Occupation, Other Business Experience During the Past Five
£ Since  Years and Other Directorships
Jeffrey A. Cerny 55 2015 2

Name

14
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Mr. Cerny has served as our Chief Financial Officer and Treasurer of
OFS Capital since 2014 and previously served as our Secretary from
2011 to 2014. Mr. Cerny also serves as the Chief Financial Officer and
Treasurer of Hancock Park Corporate Income, Inc. (“Hancock Park™), a
director, Chief Financial Officer and Treasurer of OFS Credit Company,
Inc. (“OFS Credit”), a Senior Managing Director of Orchard First Source
Capital, Inc. (“OFSC”) and OFS Adyvisor, as a Vice President of OFSAM,
as a member of OFSAM’s investment and executive committees and as a
member of various OFSAM, and OFSAM affiliates, investment
committees. Mr. Cerny oversees the finance and accounting functions of
the aforementioned entities as well as underwriting, credit monitoring
and CLO portfolio compliance for OFS Advisor’s syndicated senior loan
business. Prior to joining OFSC in 1999, Mr. Cerny held various
positions at Sanwa Business Credit Corporation, American National
Bank and Trust Company of Chicago and Charter Bank Group, a
multi-bank holding company. Mr. Cerny holds a B.S. in Finance from
Northern Illinois University, a Masters of Management in Finance and
Economics from Northwestern University’s J.L.. Kellogg School of
Management, and a J.D. from DePaul University’s School of Law.

15
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Mr. Cerny brings to our board of directors extensive accounting and
financial experience and expertise. He is also an experienced investor,
including lending, structuring and workouts which makes him an asset
to our board of directors. The breadth of his background and experience
enables Mr. Cerny to provide unique insight into our strategic process
and into the management of our investment portfolio.

Our Current Directors Number of
Independent Directors Portfolios in
Mr. Cresci and Ms. Healy are considered independent for purposes of the 1940 Act. Fund Complex

Overseen by
eDilrector Principal Occupation, Other Business Experience During the Past Five Director or
Since  Years and Other Directorships Nominee for
Director(4)
Mr. Cresci has been a managing director of Pecks Management Partners
Ltd., an investment management firm, since 1990. He currently serves
on the boards of j2 Global, Inc., Luminex Corporation, CIM
Commercial Trust Corporation, Presbia PLC and Hancock Park,
another BDC managed by OFS Advisor. Mr. Cresci holds an
undergraduate degree in Engineering from the United States Military
Robert J. 74 2011 Academy at West Point and an M.B.A. in Finance from the Columbia
Cresci(1)(2)(3) University Graduate School of Business. Mr. Cresci’s term as a Class II
director will expire in 2020.
Mr. Cresci, the chair of our nominating and corporate governance
committee, has broad experience in investment strategies, accounting
issues and public company matters. His experience on the board of
directors of other public companies and his insight on financial and
operational issues are particularly valuable to our board of directors.
Elaine E. 55 2011  Ms. Healy is a co-founder and Managing Partner of NexGen Venture 1
Healy(1)(2)(3) Partners, LLC, dba Aura Wireless, a provider of carrier grade,
metro-wide Wi-Fi services. Prior to co-founding NexGen, Ms. Healy
was a co-founder, president and chief operating officer of Accel
Networks, LLC, a fixed cellular wireless broadband service provider
founded in November 2002 and acquired in June 2015. She is a senior
executive with a broad investment background investing in operating
companies ranging from start-ups to emerging growth to publicly traded
entities and serving as a director of companies in a wide range of
industries prior to becoming an entrepreneur. Throughout her career,
she has participated in or been responsible for the periodic valuation of
both debt and equity portfolios. Ms. Healy graduated from The Florida
State University in 1984 with a Bachelor of Science in Finance. Ms.
Healy’s term as a Class I director will expire in 2019.
Ms. Healy, the chair of our compensation committee, has vast
experience in the financial and operational aspects of complex
businesses, and her skills gained through service as a president and
chief operating officer is essential to our board of directors. She brings
to our board a unique perspective on a wide range of investment
vehicles, including closed-end funds, SBICs, business development
companies and both limited and general partnerships. Ms. Healy’s
background has enabled her to cultivate an enhanced understanding of

Name
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operations and strategy with an added layer of risk management
experience that is an important aspect of the composition of our board
of directors.
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Our Current Directors (Continued) Number of
Interested Director Portfolios in
Mr. Rashid is an interested person, as defined in the 1940 Act, due to his position as an officer of OFS Fund Complex
Capital. Overseen by

Director or
Nominee for
Director(4)

Director Principal Occupation, Other Business Experience During the Past

Name Since  Five Years and Other Directorships

Mr. Rashid has served as our Chairman of the Board and Chief
Executive Officer since 2014. He is also Chairman of the Board,
President and Chief Executive Officer of Hancock Park and OFS
Credit, President and a Senior Managing Director of OFSC and OFS
Advisor, Chief Executive Officer of OFSAM, and a member of
OFSAM'’s investment and executive committees. Prior to joining
OFSC in 2008, Mr. Rashid was a managing director in the global
markets and investment banking division at Merrill Lynch. Mr.
Rashid has more than 20 years of experience in investment banking,
debt capital markets and investing as it relates to structured credit
and corporate credit. Over the years, he has advised and arranged
financing for investment management companies and commercial
finance companies including business development companies.
Before joining Merrill Lynch in 2005, he was a vice president at
Bilal Rashid 47 2010 Natixis Capital Markets, which he joined as part of a large team 3
move from Canadian Imperial Bank of Commerce (“CIBC”). Mr.
Rashid’s term as a Class II director will expire in 2020.
Prior to CIBC, he worked as an investment analyst in the project
finance area at the International Finance Corporation, which is part
of the World Bank. Prior to that, Mr. Rashid was a financial analyst
at Lehman Brothers. Mr. Rashid has a B.S. in Electrical Engineering
from Carnegie Mellon University and an MBA from Columbia
University.
Through his years of work in investment banking, capital markets
and in sourcing, leading and managing investments, Mr. Rashid has
developed expertise and skills that are relevant to understanding the
risks and opportunities that OFS Capital faces and which are critical
to implementing our strategic goals and evaluating our operational
performance.

(1) Member of the Audit Committee.

(2) Member of the Compensation Committee.

(3) Member of the Nominating and Corporate Governance Committee.

(4) The "Fund Complex" includes the Company, Hancock Park Corporate Income, Inc. and OFS Credit Company,
Inc.

No director or executive officer is related by blood, marriage or adoption to any other director or officer. No
arrangements or understandings exist between any director or person nominated for election as a director and any
other person pursuant to which such person is to be selected as a director or nominee for election as a director.

For information relating to shares of our common stock owned by each of our directors, see the disclosure set forth
under the headings “Fiscal 2017 Director Compensation” and “Security Ownership of Certain Beneficial Owners and
Management and Related Stockholder Matters.”
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Required Vote

Each director nominee shall be elected by a plurality of all the votes present in person or represented by proxy at a
meeting of stockholders duly called and at which a quorum is present. Each share may be voted for each director
nominee. Votes that are withheld will have no effect on the outcome of the vote on this proposal.

_8-
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CORPORATE GOVERNANCE

General

We believe that good corporate governance is important to ensure that OFS Capital is managed for the long-term
benefit of our stockholders. During the past year, we have continued to review our corporate governance policies and
practices and to compare them to those suggested by various authorities in corporate governance and the practices of
other public companies.

This section describes key corporate governance practices that we have adopted. Complete copies of our committee
charters, code of business conduct and code of ethics are available in the “Corporate Governance” section of our website
at www.ofscapital.com. Alternatively, you may request a copy of any of these documents by writing to OFS Capital
Corporation, 10 South Wacker Drive, Suite 2500, Chicago, Illinois 60606, attention: Tod K. Reichert, Corporate
Secretary, telephone: (847) 734-2000.

Board Determination of Independence

Under applicable Nasdagq rules, a director will only qualify as an “independent director” if, in the opinion of our board of
directors, that person does not have a relationship that would interfere with the exercise of independent judgment in
carrying out the responsibilities of a director. The Nasdaq Marketplace Rules provide that a director of a business
development company, or BDC, shall be considered to be independent if he or she is not an “interested person” of the
Company, as defined in Section 2(a)(19) of the 1940 Act. Section 2(a)(19) of the 1940 Act defines an “interested
person” to include, among other things, any person who has, or within the past two years had, a material business or
professional relationship with us.

Our board of directors has determined that none of Marc Abrams, Robert J. Cresci and Elaine E. Healy, who currently
comprise our audit, compensation and nominating and corporate governance committees, has a relationship that would
interfere with the exercise of independent judgment in carrying out the responsibilities of a director and that each of
these directors is “independent” as that term is defined under Nasdaq Marketplace Rules.

In determining the independence of the directors listed above, our board of directors also considered each of the
statutory requirements, polices and relationships discussed in “Related-Party Transactions and Certain Relationships”
and “Review, Approval or Ratification of Transactions with Related Persons.”

Board Meetings and Attendance

Our board of directors met fifteen times during the fiscal year ended December 31, 2017, or Fiscal 2017, either in
person or by teleconference. During Fiscal 2017, each director attended at least 75% of the aggregate of the total
number of board meetings and the total number of meetings held by all committees on which he or she then served.
Director Attendance at Annual Meetings of Stockholders

All of our directors attended the 2017 annual meeting, and all of our directors are expected to attend the 2018 Annual
Meeting.

Board Leadership Structure; Independent Lead Director

Our board of directors monitors and performs an oversight role with respect to our business and affairs, including with
respect to investment practices and performance, compliance with regulatory requirements and the services, expenses
and performance of service providers to us. Among other things, our board of directors approves the appointment of
our investment adviser and our officers, reviews and monitors the services and activities performed by our investment
adviser and our officers, and approves the engagement, and reviews the performance of, our independent registered
public accounting firm.

Our board of directors understands that there is no single, generally accepted approach to providing board leadership
and that given the dynamic and competitive environment in which we operate, the right board leadership structure
may vary as circumstances warrant. Consistent with this understanding, the independent directors consider the board’s
leadership structure on an annual basis. This consideration includes the pros and cons of alternative leadership
structures in light of our operating and governance environment at the time, with the goal of achieving the optimal
model for effective oversight of management by the board.

Chairman and Chief Executive Officer

The board of directors currently combines the role of Chairman of the Board with the role of Chief Executive Officer
(“CEQ”), coupled with a Lead Independent Director position to further strengthen the governance structure. Our board
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of directors believes this provides an efficient and effective leadership model for the Company.

9.
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Combining the Chairman and CEO roles fosters clear accountability, effective decision-making and alignment on
corporate strategy.

Moreover, the board of directors believes that its governance practices provide adequate safeguards against any
potential risks that might be associated with having a combined Chairman and CEO.

Specifically:

Three of the five current directors of the Company are independent directors;

All of the members of the audit committee, compensation committee, and nominating and corporate governance
committee and are independent directors;

The board of directors and its committees regularly conduct scheduled meetings in executive session, out of the
presence of Mr. Rashid and other members of management;

The board of directors and its committees regularly conduct meetings that specifically include Mr. Rashid; and

The board of directors and its committees remain in close contact with, and receive reports on various aspects of the
€Company’s management and enterprise risk directly from, the Company’s senior management and independent
auditors.

Lead Independent Director

The board of directors has appointed a Lead Independent Director to provide an additional measure of balance, ensure
the board’s independence, and enhance the board’s ability to fulfill its management oversight responsibilities. Robert J.
Cresci currently serves as the Lead Independent Director. The Lead Independent Director:

Presides over all meetings of the directors at which the Chairman is not present, including executive sessions of the
independent directors;

Works with the Chairman of the Board in the preparation of the agenda for each board meeting and in determining the
need for special meetings of the board;

¥requently consults with the Chairman and CEO about strategic policies;

Provides the Chairman and CEO with input regarding board meetings;

Serves as a liaison between the Chairman and CEO and the independent directors;

Con