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Approximate date of proposed public offering: From time to time after the effective date of this Registration Statement.

If any securities being registered on this form will be offered on a delayed or continuous basis in reliance on Rule 415 under the Securities Act of 1933, other than securities
offered in connection with a dividend reinvestment plan, check the following box. x

It is proposed that this filing will become effective (check appropriate box):

O when declared effective pursuant to section 8(c).
CALCULATION OF REGISTRATION FEE UNDER THE SECURITIES ACT OF 1933

Proposed Maximum Aggregate Amount of Registration
Title of Securities Being Registered Offering Price() Fee()

Common Stock, $0.01 par value per share @©)
Preferred Stock, $0.01 par value per share
Warrants)

Subscription Rights®)

Debt Securities®

Total $ 200,000,000 $6,2250)




(1) Estimated pursuant to Rule 457(0) under the Securities Act of 1933 solely for the purpose of determining the registration fee. The proposed maximum
offering price per security will be determined, from time to time, by the Registrant in connection with the sale by the Registrant of the securities
registered under this Registration Statement.

(2) Subject to Note 6 below, there is being registered hereunder an indeterminate number of shares of common stock, preferred stock, warrants, or
subscription rights to purchase shares of common stock as may be sold, from time to time, or debt securities.

(3) Includes such indeterminate number of shares of common stock as may be issued upon, from time to time, conversion or exchange of other securities
registered hereunder, to the extent any such securities are, by their terms, convertible or exchangeable for common stock.

(4) There is being registered hereunder an indeterminate number of warrants as may be sold, from time to time.

(5) There is being registered hereunder an indeterminate number of debt securities as may be sold, from time to time. If any debt securities are issued at an
original issue discount, then the offering price shall be in such greater principal amount as shall result in an aggregate price to investors not to exceed
$200.0 million.

(6) Previously paid.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant
shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section
8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such date as the Securities and Exchange Commission,
acting pursuant to said Section 8(a), may determine.




EXPLANATORY NOTE

The purpose of this Pre-Effective Amendment No. 2 to the Registration Statement on Form N-2 is to file exhibits to the Registration Statement as set
forth in Item 25(2) of Part C, and to incorporate by reference the preliminary prospectus filed with Pre-Effective Amendment No. 1 to the Registration
Statement on Form N-2 filed on May 18, 2018 (SEC File No. 333-222419). Accordingly, this Pre-Effective Amendment No. 2 to the Registration Statement
on Form N-2 consists only of a facing page to the registration statement, the aforementioned preliminary prospectus incorporated by reference herein, this
explanatory note and Part C of the Registration Statement on Form N-2, including all exhibits identified as being filed herewith or incorporated by reference
herein. This Pre-Effective Amendment No. 2 does not modify any other part of the Registration Statement on Form N-2 included or incorporated by reference
into the aforementioned Pre-Effective Amendment No. 1 to the Registration Statement on Form N-2. As a result, the remainder of the contents of the
Registration Statement previously filed in Pre-Effective Amendment No. 1 to the Registration Statement on Form N-2 are hereby incorporated by reference
herein.



PART C - OTHER INFORMATION

ITEM 25. FINANCIAL STATEMENTS AND EXHIBITS
1. Financial Statements

The following financial statements of OFS Capital Corporation (the “Registrant” or the “Company”) are included in Part A “Information Required to

be in the Prospectus” of the Registration Statement.

INDEX TO FINANCIAL STATEMENTS

OFS Capital Corporation and Subsidiaries

Unaudited Financial Statements

Consolidated Balance Sheets as of March 31, 2018, and December 31, 2017

Consolidated Statements of Operations for the Three Months Ended March 31, 2018, and 2017
Consolidated Statements of Changes in Net Assets for the Three Months Ended March 31, 2018, and 2017
Consolidated Statements of Cash Flows for the Three Months Ended March 31, 2018, and 2017
Consolidated Schedules of Investments as of March 31, 2018, and December 31, 2017

Notes to Financial Statements (unaudited)

Audited Financial Statements

Reports of Independent Registered Public Accounting Firm

Consolidated Balance Sheets as of December 31, 2017 and 2016

Consolidated Statements of Operations for the Years Ended December 31, 2017, 2016, and 2015
Consolidated Statements of Changes in Net Assets for the Years Ended December 31, 2017, 2016, and 2015
Consolidated Statements of Cash Flows for the Years Ended December 31, 2017, 2016, and 2015
Consolidated Schedules of Investments as of December 31, 2017 and 2016

Notes to Consolidated Financial Statements

2. Exhibits

(@) Certificate of Incorporation of OFS Capital Corporation (2
(@)(2) Certificate of Correction to Certificate of Incorporation of OFS Capital Corporation )
(b) Bylaws of OFS Capital Corporation 2
(o) Not applicable
(d)(1)  Form of Stock Certificate of OFS Capital Corporation
(d)(2)  Form of Base Indenture (®
(d)(3)  Statement of Eligibility of Trustee on Form T-1(0
(d)(4)  Form of Warrant Agreement (7)
(d)(5)  Form of Subscription Agent Agreement )
(d)(6)  Form of Subscription Certificate (/)
(d)(7)  Form of Certificate of Designation )

F-2
F-3
F-4
F-5
F-6
F-20

F-41
F-43
F-44
F-45
F-46
F-47
F-61

(d)(8) First Supplemental Indenture dated as of April 16, 2018, between OFS Capital Corporation and U.S. Bank National Association, as trustee?

(D)) Form of 6.375% Note due 2025 (incorporated by reference to Exhibit (d)(7) hereto and Exhibit A therein)

(e) Form of Dividend Reinvestment Plan 2
® Not applicable
() Investment Advisory and Management Agreement between OFS Capital Corporation and OFS Capital Management, LL.C (1)

(h)(1)  Form of Equity Underwriting Agreement ©)
(h)(2)  Form of Debt Underwriting Agreement V)
) Not applicable
0] Form of Custody Agreement @
(19168 Administration Agreement between OFS Capital Corporation and OFS Capital Services, LLC 2

(9]¢9)] License Agreement between the OFS Capital Corporation and Orchard First Source Asset Management, LLC
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(3)
(k)4
(K)()
(k)(®6)

®)(7)
x)(®)
X)(9)
(k)(10)
)
(m)
(m)(@)
(@)
(0)
(P)
(@)
®
(s)()
()2
(5)3)
()4
(s)(3)

Form of Indemnification Agreement between OFS Capital Corporation and each of its directors and executive officers
Form of Registration Rights Agreement between OFS Capital Corporation and Orchard First Source Asset Management, LL.C
Loan Portfolio Purchase Agreement among OFS Capital WM, LL.C and Madison Capital Funding LL.C, dated May 28, 2015 ®

Business Loan Agreement between OFS Capital Corporation and Pacific Western Bank
dated March 7, 2018 (10)

Promissory Note between OFS Capital Corporation and Pacific Western Bank dated November 5, 2015 ©)

Commercial Guaranty Agreement among OFS Capital Corporation, OFS Capital WM, LLC, and Pacific Western Bank dated March 7, 2018 (19
Change in terms to the Business Loan Agreement between OFS Capital Corporation and Pacific Western Bank dated March 7, 2018 (19
Commercial Guaranty Agreement among OFS Capital Corporation, OFS Capital WM, LLC, and Pacific Western Bank dated March 7, 2018 (10)
Opinion and Consent of Eversheds Sutherland (US) LLP(!)

Not applicable

Consent of BDO USA, LLP (5

Report of BDO USA, LLP regarding Senior Securities table contained herein (14

Not applicable

Not applicable

Not applicable

Joint Code of Ethics of OFS Capital Corporation and OFS Advisor (1)

Form of Prospectus Supplement For Common Stock Offerings )

Form of Prospectus Supplement For Preferred Stock Offerings )

Form of Prospectus Supplement For Debt Offerings )

Form of Prospectus Supplement For Rights Offerings )

Form of Prospectus Supplement For Warrant Offerings )

* To be filed by amendment.
1. Filed herewith.

2. Filed previously in connection with Pre-Effective Amendment No. 3 to the Company’s registration statement on Form N-2 (File No. 333-166363)
filed on March 18, 2011.

3. Filed previously in connection with Pre-Effective Amendment No. 7 to the Company’s registration statement on Form N-2 (File No. 333-166363)
filed on July 24, 2012.

Filed previously in connection with the Company’s annual report on Form 10-K filed on March 26, 2013.

5. Filed previously in connection with Pre-Effective Amendment No. 1 to the Company’s registration statement on Form N-2 (333-196704) filed on
November 7, 2014.

Filed previously in connection with the Company’s registration statement on Form N-2 (File No. 333-200376) filed on November 19, 2014.

Filed previously in connection with Pre-Effective Amendment No. 1 to the Company’s registration statement on Form N-2 (File No. 333-200376)
filed on December 15, 2014.

Filed previously as part of the Current Report on Form 8-K of the Company, filed on June 2, 2015.

9. Filed previously in connection with the Company’s quarterly report on Form 10-Q filed on November 6, 2015.

10. Filed previously in connection the Company's annual report on Form 10-K filed on March 12, 2018.

11. Filed previously in connection with the Company’s quarterly report on Form 10-Q filed on November 3, 2017.

12. Filed previously in connection with Post-Effective Amendment No. 2 to the Company's registration statement on Form N-2 (File No. 333-217302)
filed on April 16, 2018.

13. Filed previously in connection with the Company's quarterly report on Form 10-Q filed on November 7, 2014.

14. Filed previously in connection with Post-Effective Amendment No. 1 to the Company's registration statement on Form N-2 (File No. 333-217302)
filed on April 11, 2018.
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15. Filed previously in connection with Pre-Effective Amendment No. 1 to the Company's registration statement on Form N-2 (File No. 333-222419)
filed on May 18, 2018.

ITEM 26. MARKETING ARRANGEMENTS

The information contained under the heading “Plan of Distribution” on this Registration Statement is incorporated herein by reference and any
information concerning any underwriters for a particular offering will be contained in the prospectus supplement related to that offering.

ITEM 27. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

SEC registration fee 24,900 *
FINRA filing fee 30,500 *
Nasdaq Global Select Market listing fee 65,000
Printing and postage 40,000
Legal fees and expenses 125,000
Accounting fees and expenses 40,000
Total $ 325,400

Note: All listed amounts are estimates, except for the SEC registration fee and FINRA filing fee.

*  This amount has been offset against filing fees associated with unsold securities registered under a previous registration statement.

ITEM 28. PERSONS CONTROLLED BY OR UNDER COMMON CONTROL

The following entities are wholly-owned operating subsidiaries of the Company:

. OFS Capital WM, LLC, a Delaware limited liability company.
. OFS SBIC I GP, LLC, a Delaware limited liability company.
. OFS SBIC I, LP, a Delaware limited liability company.

ITEM 29. NUMBER OF HOLDERS OF SECURITIES
The following table sets forth the number of record holders of the Registrant’s common stock at April 10, 2018.

Number of Record
Title of Class Holders

Common Stock, par value $0.01 per share 2

ITEM 30. INDEMNIFICATION

The information contained under the heading “Description of Our Capital Stock” is incorporated herein by reference.

As permitted by Section 102 of the General Corporation Law of the State of Delaware, or the DGCL, the Registrant has adopted provisions in its
certificate of incorporation, as amended, that limit or eliminate the personal liability of its directors for a breach of their fiduciary duty of care as a director.
The duty of care generally requires that, when acting on behalf of the corporation, directors exercise an informed business judgment based on all material
information reasonably available to them. Consequently, a director will not be personally liable to the Registrant or its stockholders for monetary damages or
breach of fiduciary duty as a director, except for liability for: any breach of the director’s duty of loyalty to the Registrant or its stockholders; any act or
omission not in good faith or that involves intentional misconduct or a knowing violation of law; any act related to unlawful stock repurchases, redemptions
or other distributions or payment of dividends; or any transaction from which the director derived an improper personal benefit. These limitations of liability
do not affect the availability of equitable remedies such as injunctive relief or rescission.

The Registrant’s certificate of incorporation and bylaws provides that all directors, officers, employees and agents of the registrant shall be entitled to
be indemnified by us to the fullest extent permitted by the DGCL, subject to the
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requirements of the 1940 Act. Under Section 145 of the DGCL, the Registrant is permitted to offer indemnification to its directors, officers, employees and
agents.

Section 145(a) of the DGCL provides, in general, that a corporation shall have the power to indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(other than an action by or in the right of the corporation), because the person is or was a director, officer, employee or agent of the corporation or is or was
serving at the request of the corporation as a director, officer, employee or agent of any other enterprise. Such indemnity may be against expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with such action, suit or
proceeding, if the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation
and if, with respect to any criminal action or proceeding, the person did not have reasonable cause to believe the person’s conduct was unlawful.

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

Section 145(g) of the DGCL provides, in general, that a corporation shall have the power to purchase and maintain insurance on behalf of any person
who is or was a director, officer, employee or agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee or
agent of any other enterprise, against any liability asserted against the person in any such capacity, or arising out of the person’s status as such, regardless of
whether the corporation would have the power to indemnify the person against such liability under the provisions of the law. The Registrant carries liability
insurance for the benefit of its directors and officers (other than with respect to claims resulting from the willful misfeasance, bad faith, gross negligence or
reckless disregard of the duties involved in the conduct of his or her office) on a claims-made basis.

The investment management agreement provides that, absent willful misfeasance, bad faith or gross negligence in the performance of its duties or by
reason of the reckless disregard of its duties and obligations, the Advisor and its officers, managers, agents, employees, controlling persons, members and any
other person or entity affiliated with it are entitled to indemnification from the Registrant for any damages, liabilities, costs and expenses (including
reasonable attorneys’ fees and amounts reasonably paid in settlement) arising from the rendering of the Advisor’s services under the investment management
agreement or otherwise as an investment adviser of the Registrant.

The Administration Agreement provides that, absent willful misfeasance, bad faith or negligence in the performance of its duties or by reason of the
reckless disregard of its duties and obligations, the Administrator and its officers, manager, agents, employees, controlling persons, members and any other
person or entity affiliated with it are entitled to indemnification from the Registrant for any damages, liabilities, costs and expenses (including reasonable
attorneys’ fees and amounts reasonably paid in settlement) arising from the rendering of the Administrator’s services under the Administration Agreement or
otherwise as administrator for the Registrant.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the provisions described above, or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person in
the successful defense of an action suit or proceeding) is asserted by a director, officer or controlling person in connection with the securities being registered,
the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is again public policy as expressed in the Act and will be governed by the final adjudication of such issue.

The Registrant has agreed to indemnify the underwriters against specified liabilities for actions taken in their capacities as such, including liabilities
under the Securities Act.

ITEM 31. BUSINESS AND OTHER CONNECTIONS OF INVESTMENT ADVISER



A description of any other business, profession, vocation or employment of a substantial nature in which OFS Advisor, and each managing director,
director or executive officer of OFS Advisor, is or has been during the past two fiscal years, engaged in for his or her own account or in the capacity of
director, officer, employee, partner or trustee, is set forth in Part A of this Registration Statement in the sections entitled “Management.” Additional
information regarding the OFS Advisor and its officers and directors is set forth in its Form ADYV, as filed with the SEC (File No. 801-71366), and is
incorporated herein by reference.

ITEM 32. LOCATION OF ACCOUNTS AND RECORDS

All accounts, books and other documents required to be maintained by Section 31(a) of the 1940 Act, and the rules thereunder are maintained at the
offices of:

1. OFS Capital Corporation, 10 S. Wacker Drive, Suite 2500, Chicago, IL, 60606;
2. the transfer agent, American Stock Transfer & Trust Company, LL.C, 6201 15 " Avenue, Brooklyn, NY 11219;
3. the custodian, U.S. Bank National Association, One Federal Street, 3  Floor, Boston, MA 02110; and

4. OFS Capital Management, LLC, 10 S. Wacker Drive, Suite 2500, Chicago, IL, 60606.

ITEM 33. MANAGEMENT SERVICES

Not applicable.

ITEM 34. UNDERTAKINGS

The Registrant undertakes:

1. to suspend the offering of shares until the prospectus is amended if (a) subsequent to the effective date of its registration statement, the net asset
value declines more than ten percent from its net asset value as of the effective date of the registration statement or (b) the net asset value increases to an
amount greater than the net proceeds (if applicable) as stated in the prospectus.

2. Not applicable.

3. inthe event that the securities being registered are to be offered to existing stockholders pursuant to warrants or rights, and any securities not taken
by stockholders are to be reoffered to the public, to supplement the prospectus, after the expiration of the subscription period, to set forth the results of the
subscription offer, the transactions by the underwriters during the subscription period, the amount of unsubscribed securities to be purchased by underwriters,
and the terms of any subsequent underwriting thereof. Registrant further undertakes that if any public offering by the underwriters of the securities being
registered is to be made on terms differing from those set forth on the cover page of the prospectus, the Registrant shall file a post-effective amendment to set
forth the terms of such offering.

4.
(a) to file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i.) to include any prospectus required by Section 10(a)(3) of the Securities Act;
(ii.) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration

statement; and

(iii.)to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement.

(b) to file, in connection with any offering of securities, a post-effective amendment to the registration statement under Rule 462(d) to include as an
exhibit a legal opinion regarding the valid issuance of any shares of common stock being sold.

(c) that, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of the securities at that time shall be deemed to be the initial bona fide offering

thereof;

(d) toremove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering;
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(e) that, for the purpose of determining liability under the Securities Act to any purchaser, if the Registrant is subject to Rule 430C, each prospectus
filed pursuant to Rule 497(b), (c), (d) or (e) under the Securities Act as part of a registration statement relating to an offering, other than prospectus filed in
reliance on Rule 430A under the Securities Act, shall be deemed to be part of and included in the registration statement as of the date it is first used after
effectiveness, provided, however , that no statement made in a registration statement or prospectus that is part of the registration statement or made in a
document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a
purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the registration statement or prospectus
that was part of the registration statement or made in any such document immediately prior to such date of first use.

(f) that for the purpose of determining liability of the Registrant under the Securities Act to any purchaser in the initial distribution of securities, the
undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this registration statement, regardless of
the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer or sell such securities to the purchaser:

(i.) any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to Rule 497
under the Securities Act;

(ii) the portion of any advertisement pursuant to Rule 482 under the Securities Act relating to the offering containing material information about
the undersigned Registrant or its securities provided by or on behalf of the undersigned Registrant; and

(iii) any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

(g) to file a post-effective amendment to the registration statement, and to suspend any offers or sales pursuant the registration statement until such
post-effective amendment has been declared effective under the 1993 Act, in the event the shares of the Registrant are trading below its net asset value and
either (a) the Registrant receives, or has been advised by its independent registered accounting firm that it will receive, an audit report reflecting substantial
doubt regarding the Registrant’s ability to continue as a going concern or (b) the Registrant has concluded that a fundamental change has occurred in its
financial position or results of operations and

5.

(a) that for the purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part of a
registration statement in reliance upon Rule 430A and contained in the form of prospectus filed by the Registrant under Rule 497(h) under the Securities Act
shall be deemed to be part of the Registration Statement as of the time it was declared effective; and

(b) that for the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of prospectus
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of the securities at that time shall be deemed to be
the initial bona fide offering thereof.

6. Not applicable.

7. to not seek to sell shares under a prospectus supplement to the registration statement, or a post-effective amendment to the registration statement, of
which the prospectus forms a part (the “current registration statement”) if the cumulative dilution to the Registrant’s net asset value (“NAV”) per share arising
from offerings from the effective date of the current registration statement through and including any follow-on offering would exceed 15% based on the
anticipated pricing of such follow-on offering. This limit would be measured separately for each offering pursuant to the current registration statement by
calculating the percentage dilution or accretion to aggregate NAV from that offering and then summing the anticipated percentage dilution from each
subsequent offering. If the Registrant files a new post-effective amendment, the threshold would reset.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement on Form N-2 to be signed on
its behalf by the undersigned, thereunto duly authorized, in Chicago, Illinois, on the 8th day of June, 2018.

OFS CAPITAL CORPORATION
By: /s/Bilal Rashid
Name: Bilal Rashid

Title: Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement on Form N-2 has been signed by the following persons in the
capacities and on the dates set forth below

Signature Title Date
Bilal Rashid

Director and Chief Executive Officer
/s/ Bilal Rashid (Principal Executive Officer) June 8, 2018

Marc Abrams

s/ * Director June 8, 2018

Robert J. Cresci

[s/ * Director June 8, 2018

Elaine E. Healy

[s/ * Director June 8, 2018

Jeffrey A. Cerny
Director and Chief Financial Officer
[s/ Jeffrey A. Cerny (Principal Financial Officer) June 8, 2018

Jeffery S. Owen
Chief Accounting Officer
[s/ Jeffery S. Owen (Principal Accounting Officer) June 8, 2018

* Signed by Bilal Rashid pursuant to a power of attorney signed by each individual and previously filed with this Registration Statement on January 4, 2018.
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Exhibit (d)(3)

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

Statement of Eligibility Under
The Trust Indenture Act of 1939 of a
Corporation Designated to Act as Trustee
Check if an Application to Determine Eligibility of
a Trustee Pursuant to Section 305(b)(2)

U.S. BANK NATIONAL ASSOCIATION

(Exact name of Trustee as specified in its charter)

31-0841368
L.R.S. Employer Identification No.

800 Nicollet Mall
Minneapolis, Minnesota 55402
(Address of principal executive offices) (Zip Code)

Karen R. Beard
U.S. Bank National Association
One Federal Street - 10" Floor
Boston, MA 02110
(617) 603-6565

(Name, address and telephone number of agent for service)

OFS Capital Corporation

(Issuer with respect to the Securities)

Delaware 46-1339639

(State or other jurisdiction of incorporation or organization) (LR.S. Employer Identification No.)

10 South Wacker Drive, Suite 2500
Chicago, Illinois 60606
(Address of Principal Executive Offices) (Zip Code)

OFS Capital Corporation Debt Securities

(Title of the Indenture Securities)



FORM T-1
Item 1. GENERAL INFORMATION. Furnish the following information as to the Trustee.

a) Name and address of each examining or supervising authority to which it is subject.
Comptroller of the Currency
Washington, D.C.

b) Whether it is authorized to exercise corporate trust powers.
Yes

Item 2. AFFILTIATIONS WITH OBLIGOR. If the obligor is an dffiliate of the Trustee, describe each such dffiliation.
None

Items 3-15  Items 3-15 are not applicable because to the best of the Trustee's knowledge, the obligor is not in default under any
Indenture for which the Trustee acts as Trustee.

Item 16. LIST OF EXHIBITS: List below all exhibits filed as a part of this statement of eligibility and qualification.
1. A copy of the Articles of Association of the Trustee.*
2. A copy of the certificate of authority of the Trustee to commence business, attached as Exhibit 2.

3. A copy of the certificate of authority of the Trustee to exercise corporate trust powers, attached as
Exhibit 3.

4. A copy of the existing bylaws of the Trustee.**

5. A copy of each Indenture referred to in Item 4. Not applicable.

6. The consent of the Trustee required by Section 321(b) of the Trust Indenture Act of 1939, attached as
Exhibit 6.

7. Report of Condition of the Trustee as of March 31, 2018 published pursuant to law or the requirements
of its supervising or examining authority, attached as Exhibit 7.

* Incorporated by reference to Exhibit 25.1 to Amendment No. 2 to registration statement on S-4, Registration
Number 333-128217 filed on November 15, 2005.

** Incorporated by reference to Exhibit 25.1 to registration statement on form S-3ASR, Registration Number 333-
199863 filed on November 5, 2014.



SIGNATURE

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the Trustee, U.S. BANK NATIONAL
ASSOCIATION, a national banking association organized and existing under the laws of the United States of America, has duly
caused this statement of eligibility and qualification to be signed on its behalf by the undersigned, thereunto duly authorized, all in
the City of Boston, Commonwealth of Massachusetts on the 8th of June, 2018.

By: /s/ Karen R. Beard
Karen R. Beard
Vice President




Exhibit 2

I
c')) Office of the Comptrolier of the Currency
Washington, DC 20219

CERTIFICATE OF CORPORATE EXISTENCE
1, Joseph Otting, Comptroller of the Currency, do hereby certify that:

1. The Comptroller of the Currency, pursuant to Revised Statutes 324, et seq,.as
amended, and 12 USC 1, et seq, as amended, has possession, custody, and control
of all records pertaining to the chartering, regulation, and supervision of all
national banking associations.

2. “U.S. Bank National Association,” Cincinnati, Ohio (Charter No. 24), is a
national banking association formed under the laws of the United States and is
authorized thereunder to transact the business of banking on the date of this
certificate.

IN TESTIMONY WHEREOF, today,
May 8, 2018, L have hefeunto subscribed
my name and caused my seal of office to
be affixed to these presents at the U.S.
Department of the Treasury, in the City

of Washington, District of Columbia

4} Comptroller of theGSurrcncy




Exhibit 3

() Office of the Comptroller of the Currency

Washington, DG 20219

CERTIFICATION OF FIDUCIARY POWERS
I, Joseph Otting, Comptroller of the Currency, do hereby certify that:
1. The Office of the Comptroller of the Currency, pursuant to Revised Statutes
324, et seq, as amended, and 12 USC 1, et seq, as amended, has possession,
custody, and control of all records pertaining to the chartering, regulation, and
supervision of all national banking associations.
2.*1.8. Bank National Association,” Cincinnati, Ohio (Charter No. 24), was
granted, under the hand and seal of the Comptroller, the right to act in all fiduciary
capacities authorized under the provisions of the Act of Congress approved
September 28, 1962, 76 Stat. 668, 12 USC 924, and that the authority so granted
remains in full force and effect on the date of this certificate.
INTESTIMONY WHEREOF, today,
May 8, 2018, [ have hereunto subscribed my
name and caused my seal of office to be
affixed to these presents at the U.S.

Department of the Treasury, in the City of

Washington, District of Columbia.

d Comptroller of th{]:;urrency




Exhibit 6
CONSENT
In accordance with Section 321(b) of the Trust Indenture Act of 1939, the undersigned, U.S. BANK NATIONAL

ASSOCIATION hereby consents that reports of examination of the undersigned by Federal, State, Territorial or District authorities
may be furnished by such authorities to the Securities and Exchange Commission upon its request therefor.

Dated: June 8, 2018

By: /s/Karen R. Beard
Karen R. Beard
Vice President




Exhibit 7

U.S. Bank National Association
Statement of Financial Condition

Assets

Cash and Balances Due From
Depository Institutions

Securities

Federal Funds

As of 3/31/2018

(3000°s)

Loans & Lease Financing Receivables

Fixed Assets
Intangible Assets
Other Assets
Total Assets

Liabilities

Deposits

Fed Funds

Treasury Demand Notes

Trading Liabilities

Other Borrowed Money
Acceptances

Subordinated Notes and Debentures
Other Liabilities

Total Liabilities

Equity

Common and Preferred Stock
Surplus
Undivided Profits

Minonty Interest in Subsidianes
Total Equity Capital

Total Liabilities and Equity Capital

3/31/2018

$19.210.762

110,797,912
49.966
278,268,217
4,035,404
13,036,496
26.856.978

$452,255,735

$355.061.230
931,593

0

681.501
32.101.111

0

3,300,000
13,027,872

$405,103,307

18,200
14,266,915
32,071,141

796,172

547,152,428

$452,255,735



Exhibit (1)

Eversheds Sutherland (US) LLP
700 Sixth Street, NW, Suite 700

Washington, DC 20001-3980
D: +1 202.383.0218
F: +1202.637.3593

cynthiakrus@
eversheds-sutherland.com

EVERSHEDS
SUTHERLAND

June 8, 2018
OFS Capital Corporation
10 S. Wacker Drive, Suite 2500
Chicago, IL 60606

Re: OFS Capital Corporation
Registration Statement on Form N-2

Ladies and Gentlemen:

We have acted as counsel to OFS Capital Corporation, a Delaware corporation (the “Company”), in connection with the preparation and filing by
the Company with the Securities and Exchange Commission (the “Commission”) of a registration statement on Form N-2 (File No. 333-222419) on June
8, 2018 (as amended from time to time, the “Registration Statement”) under the Securities Act of 1933, as amended (the “Securities Act”), with respect to
the offer, issuance and sale from time to time pursuant to Rule 415 under the Securities Act, of up to $200,000,000 in aggregate offering amount of the
following (collectively, the “Securities™):

(a shares of the Company’s common stock, par value $0.01 per share (the “Common Stock”), including shares to be issued upon exercise
of the Rights and the Warrants (as each such term is defined below) (the “Common Shares”);

(b) shares of the Company’s preferred stock, par value $0.01 per share (the “Preferred Stock”), including shares to be issued upon exercise
of the Warrants (the “Preferred Shares”);

(o) subscription rights to purchase Common Stock (“Rights”);
(d) debt securities of the Company, including debt securities to be issued upon exercise of the Warrants (“Debt Securities”); and
(e) warrants representing rights to purchase Common Stock, Preferred Stock or Debt Securities (“Warrants™).

The Registration Statement provides that the Securities may be issued from time to time in amounts, at prices, and on terms to be set forth in one
or more supplements (each, a “Prospectus Supplement” ) to the final prospectus included in the Registration Statement at the time it becomes effective
(the “Prospectus”).

The Debt Securities are to be issued under an indenture (the “Indenture”) to be entered into by and between the Company and the trustee named
therein (the “Trustee”). The Rights are to be issued under rights agreements (each a “Rights Agreement”) to be entered into between the Company and the
purchasers thereof or a rights agent to be identified in the applicable rights agreement. The Warrants will be issued under warrant agreements (each a
“Warrant Agreement”) to be entered into by and between the Company and the purchasers thereof or a warrant agent to be identified in the applicable
agreement (the “Warrant Agent”).



As counsel to the Company, we have participated in the preparation of the Registration Statement and have examined the originals or copies,
certified or otherwise identified to our satisfaction as being true copies, of the following:

@) The Certificate of Incorporation of the Company, including the Certificate of Correction, certified as of a recent date by the Delaware
Secretary of State (the “Certificate of Incorporation”);

(ii) The Bylaws of the Company, certified as of the date hereof by an officer of the Company (the “Bylaws”);

(iii) A form of Indenture pertaining to the Debt Securities, to be entered into by and between the Company and the Trustee, in the form filed
as an exhibit to the Registration Statement;

@iv) A Certificate of Good Standing with respect to the Company issued by the Delaware Secretary of State as of a recent date (the
“Certificate of Good Standing”); and

W) The resolutions of the boards of directors of the Company (the “Board”) relating to, among other things, (a) the authorization and
approval of the preparation and filing of the Registration Statement and (b) the authorization of the issuance, offer and sale of the Securities
pursuant to the Registration Statement, certified as of the date hereof by an officer of the Company (collectively, the “Resolutions™).

With respect to such examination and our opinions expressed herein, we have assumed, without any independent investigation or verification,
(i) the genuineness of all signatures on all documents submitted to us for examination, (ii) the legal capacity of all natural persons, (iii) the authenticity of
all documents submitted to us as originals, (iv) the conformity to original documents of all documents submitted to us as conformed or reproduced copies
and the authenticity of the originals of such copied documents, (v) that all certificates issued by public officials have been properly issued, and (vi) the
Rights Agreements and the Warrant Agreements will be governed by the laws of the State of New York. We also have assumed without independent
investigation or verification the accuracy and completeness of all corporate records made available to us by the Company.

As to certain matters of fact relevant to the opinions in this opinion letter, we have relied on certificates of officers of the Company. We have also
relied on certificates of public officials (which we have assumed remain accurate as of the date of this opinion). We have not independently established
the facts, or in the case of certificates of public officials, the other statements, so relied upon.

The opinions set forth below are limited to the effect of the Delaware General Corporation Law (the “DGCL”), and, as to the Debt Securities and
Warrants constituting valid and legally binding obligations of the Company, the laws of the State of New York, and we express no opinion as to the
applicability or effect of any other laws of such jurisdictions or the laws of any other jurisdictions. Without limiting the preceding sentence, we express no
opinion as to any federal or state securities or broker-dealer laws or regulations thereunder relating to the offer, issuance and sale of the Securities pursuant
to the Registration Statement.

This opinion letter has been prepared, and should be interpreted, in accordance with customary practice followed in the preparation of opinion
letters by lawyers who regularly give, and such customary practice followed by lawyers who on behalf of their clients regularly advise opinion recipients
regarding, opinion letters of this kind.

The opinions expressed in paragraphs 4 and 5 below are subject to the following qualifications and exceptions: (i) the effect of applicable
bankruptcy, insolvency, reorganization, receivership, moratorium, fraudulent conveyance, and other similar laws affecting the rights and remedies of
creditors generally, (ii) general principles of equity (including without limitation the availability of specific performance or injunctive relief and the
application of concepts of materiality, reasonableness, good faith and fair dealing), regardless of whether considered in a proceeding at law or in equity
and (iii) federal or state securities laws or principles of public policy that may limit enforcement of rights to indemnity, contribution and exculpation.



On the basis of and subject to the foregoing, and in reliance thereon, and subject to the limitations and qualifications set forth in this opinion
letter, and assuming that (i) the Certificate of Designation classifying and designating the number of shares and the terms of any class or series of the
Preferred Shares to be issued by the Company (the “Certificate of Designation”) will have been duly authorized and determined or otherwise established
by proper action of the Board of the Company or a duly authorized committee thereof in accordance with the Company’s Certificate of Incorporation and
Bylaws and will have been filed with and accepted for record by the Delaware Secretary of State prior to the issuance of any such Preferred Shares, and
such Certificate of Designation complies with the applicable requirements with respect thereto under the DGCL and the Company’s Certificate of
Incorporation and Bylaws, (ii) the Indenture and each supplemental indenture containing the specific terms and conditions for each issuance of the Debt
Securities (each a “Supplemental Indenture”) will have been duly authorized, executed and delivered by each of the Company and the Trustee in
accordance with the terms of the Indenture, (iii) each Supplemental Indenture will constitute a valid and legally binding obligation of each of the Company
and the Trustee, (iv) the Debt Securities will not include any provision that is unenforceable against the Company, (v) the Warrant Agreements pertaining
to the Warrants and the Warrants, including any amendments or supplements thereto, will have been duly authorized, executed and delivered by each of
the parties thereto in accordance with the terms of the Warrant Agreement, (vi) the Warrant Agreements will constitute a valid and legally binding
obligation of each of the parties thereto, (vii) the issuance, offer and sale of the Securities from time to time and the final terms of such issuance, offer and
sale, including those relating to price and amount of the Securities to be issued, offered and sold, and certain terms thereof, will have been duly authorized
and determined or otherwise established by proper action of the Board or a duly authorized committee thereof in accordance with the Company’s
Certificate of Incorporation, if applicable, the Certificate of Designation, if applicable, the Indenture, if applicable, the Warrant Agreement, if applicable,
and the Company’s Bylaws, if applicable, and are consistent with the terms and conditions for such issuance, offer and sale set forth in the Resolutions and
the descriptions thereof in the Registration Statement, the Prospectus and the applicable Prospectus Supplement (such authorization or action being
hereinafter referred to as the “Corporate Proceedings”), (viii) the terms of the Debt Securities and the Warrants as established and the issuance thereof
(a) will not violate any applicable law, (b) will not violate or result in a default under or breach of any agreement, instrument or other document binding
upon the Company, and (c) will comply with all requirements or restrictions imposed by any court or governmental body having jurisdiction over the
Company, (ix) each issuance of the Debt Securities will have been duly executed by the Company and duly authenticated by the Trustee in accordance
with the Indenture, as modified by the applicable Supplemental Indenture, and delivered to, and the agreed consideration has been fully paid at the time of
such delivery by, the purchasers thereof, (x) the Warrants will have been duly executed by the Company and duly authenticated by the Warrant Agent in
accordance with the Warrant Agreement, and delivered to, and the agreed consideration has been fully paid at the time of such delivery by, the purchasers
thereof, (xi) any Common Shares, Preferred Shares or Warrants issued and sold pursuant to the Registration Statement, including upon the exercise of any
Securities convertible into or exercisable for Common Shares or Preferred Shares, will have been delivered to, and the agreed consideration has been fully
paid at the time of such delivery by, the purchasers thereof, (xii) upon the issuance of any Common Shares or Preferred Shares by the Company pursuant
to the Registration Statement, including upon the exercise of any Securities convertible into or exercisable for Common Shares or Preferred Shares, the
total number of shares of Common Stock or Preferred Stock, as applicable, issued and outstanding will not exceed the total number of shares of Common
Stock or Preferred Stock, as applicable, that the Company is then authorized to issue under the Certificate of Incorporation, (xiii) at the time of issuance of
the Debt Securities, after giving effect to the issuance of the Debt Securities, the Company will be in compliance with Section 18(a)(1)(A) of the
Investment Company Act of 1940, as amended, giving effect to Section 61(a)(1) thereof, and (xiv) the Certificate of Good Standing remains accurate, the
Resolutions and the applicable Corporate Proceedings remain in effect, without amendment, and the Registration Statement will have become effective
under the Securities Act and remains effective at the time of the issuance, offer and/or sale of the Securities, we are of the opinion that:

1. Upon completion of all Corporate Proceedings relating thereto, the issuance of the Common Shares by the Company will be duly
authorized and, when issued and paid for in accordance with the Registration Statement, the Prospectus, the applicable Prospectus Supplement,
the Resolutions and all Corporate Proceedings relating thereto, the Common Shares will be validly issued, fully paid and non-assessable.

2. Upon completion of all Corporate Proceedings relating thereto, the issuance of the Preferred Shares will be duly authorized and, when
issued and paid for in accordance with the Registration Statement, the Prospectus, the applicable Prospectus Supplement, the Resolutions and all
Corporate Proceedings relating thereto, the Preferred Shares will be validly issued, fully paid and non-assessable.

3. Upon completion of all Corporate Proceedings relating thereto, the issuance of the Rights will be duly authorized and when issued and
paid for in accordance with the Rights Agreements, the Registration Statement, the



Prospectus, the applicable Prospectus Supplement, the Resolutions, and all Corporate Proceedings relating thereto, the Rights will constitute valid
and legally binding obligations of the Company.

4. Upon completion of all Corporate Proceedings relating thereto, the issuance of the Debt Securities will be duly authorized and, when
issued and paid for in accordance with the Indenture, the applicable Supplemental Indenture, the Registration Statement, the Prospectus, the
applicable Prospectus Supplement, the Resolutions and all Corporate Proceedings relating thereto, each issuance of the Debt Securities will

constitute valid and legally binding obligations of the Company.

5. Upon completion of all Corporate Proceedings relating thereto, the issuance of the Warrants will be duly authorized and, when issued and
paid for in accordance with the Registration Statement, the Prospectus, the applicable Prospectus Supplement, the Resolutions and all Corporate
Proceedings relating thereto, the Warrants will constitute valid and legally binding obligations of the Company.

The opinions expressed in this opinion letter (i) are strictly limited to the matters stated in this opinion letter, and without limiting the foregoing,

no other opinions are to be implied and (ii) are only as of the date of this opinion letter, and we are under no obligation, and do not undertake, to advise the
Company or any other person or entity either of any change of law or fact that occurs, or of any fact that comes to our attention, after the date of this
opinion letter, even though such change or such fact may affect the legal analysis or a legal conclusion in this opinion letter.

We hereby consent to the filing of this opinion letter as an exhibit to the Registration Statement and to the reference of our firm in the “Legal

Matters” section of the Registration Statement. We do not admit by giving this consent that we are in the category of persons whose consent is required
under Section 7 of the Securities Act.

Respectfully submitted,

/s EVERSHEDS SUTHERLAND (US) LLP



