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Item 8.01. Other Events.

The following disclosures supplement the disclosures contained in the joint proxy statement/prospectus filed by Oaktree Specialty Lending
Corporation (“OCSL”) with the Securities and Exchange Commission pursuant to Rule 424 of the Securities Act of 1933, as amended, on November 30,
2022 (the “Proxy Statement”). The Company received three demand letters from purported stockholders of the Company, each alleging that the Proxy
Statement purportedly omits to include supposedly material information (collectively, the “Demand Letters”). One of the letters also requested that
certain Company books and records be produced pursuant to Delaware law (the “Omnibus Demand”). The Company believes that each of the Demand
Letters is without merit.

Supplemental Disclosures.

OCSL does not believe that supplemental disclosures are required or necessary under any applicable laws. However, solely in order to minimize
expense and distraction and avoid the uncertainty of any litigation, OCSL is electing to make the supplemental disclosures to the Proxy Statement set
forth below in response to the Omnibus Demand. OCSL denies the allegations in the Demand Letters and denies that any violation of law has occurred.
OCSL believes that the Proxy Statement disclosed all material information required to be disclosed therein and denies that any of the supplemental
disclosures are material or are otherwise required to be disclosed. Nothing in the supplemental disclosures should be deemed an admission of the legal
necessity or materiality of any supplemental disclosures under applicable laws.

This supplemental information should be read in conjunction with the Proxy Statement, which should be read in its entirety. Page references in the
below disclosures are to the pages in the Proxy Statement, and defined terms used but not defined herein have the meanings set forth in the Proxy
Statement. Without admitting in any way that the disclosures below are material or otherwise required by law, OCSL makes the following amended and
supplemental disclosures. For clarity, new text within amended and restated paragraphs from the Proxy Statement is highlighted with bold, underlined
text.

The section of the Proxy Statement entitled “The Mergers—Background of the Merger” is amended and supplemented as follows:

The disclosure on page 43 of the Proxy Statement is modified by amending and restating the first paragraph in its entirety as follows:

The OCSL Board then temporarily adjourned its regular telephonic and video meeting and the OCSL Special Committee convened a special
telephonic and video meeting. Representatives of Oaktree, Stradley and Kirkland also attended at the request of the OCSL Special Committee. The
OCSL Special Committee engaged Stradley to represent the OCSL Special Committee in its evaluation and negotiation of the Mergers. It was also noted
that Oaktree and OCSL had provided waivers to enable Kirkland to provide joint representation to each of OCSL (but not the OCSL Special Committee)
and Oaktree in the proposed transaction, which was consistent with industry practice in other affiliated investment company mergers. Representatives of
Oaktree then outlined an initial proposal for the Mergers, including that the proposed consideration to be paid to OSI2 Stockholders would be
determined based on the relative NAVs of OCSL and OSI2 within 48 hours (excluding Sundays and holidays) prior to consummation of the Mergers (a
so-called “NAV-for-NAV” transaction). Oaktree noted that the transaction structure for the Mergers would be similar to that of the OCSI Merger.
Oaktree provided the OCSL Special Committee with additional background regarding OSI2, noting the extensive overlap between the OCSL and OSI2
portfolios and the significantly larger size of OCSL relative to OSI2. Oaktree then discussed the potential benefits of the Mergers to OCSL, including
the potential for increased scale and secondary market liquidity, the possibility of broader research analyst coverage, acquiring a known portfolio of
assets, enhanced access to debt capital markets at potentially more attractive pricing, accretion of net investment income per share and potential expense
savings, as well as the potential negative considerations in connection with the Mergers, including any inability to receive the necessary stockholder
approvals, potential pressures on the price of OCSL Common Stock if OSI2 Stockholders sell the shares received in the Mergers, the time and ability
needed to ramp up to target leverage ratios, the potential for frivolous litigation and transaction costs. Oaktree representatives also reviewed key
assumptions and discussed the financial model for the Mergers, which reflected a waiver of a portion of OCSL’s management fees for a period of two
years following closing of the Mergers, and the anticipated capital structure for the combined company post-Mergers. The OCSL Special Committee
then discussed the proposed Mergers and asked questions of Oaktree, Kirkland and Stradley. After discussion, the OCSL Special Committee decided to
continue exploring the proposed Mergers and asked representatives of Oaktree to schedule a meeting of the OCSL Special Committee to discuss the
engagement by the OCSL Special Committee of a financial advisor to advise it in connection with the transaction. The OCSL Special Committee also
directed Kirkland to begin preparation of the draft Merger Agreement for review by the OCSL Special Committee and Stradley.



The disclosure on page 47 of the Proxy Statement is modified by amending and restating the first paragraph in its entirety as follows:

On August 29, 2022, the OCSL Special Committee held a special telephonic and video meeting. Representatives of Oaktree, EY, Houlihan Lokey,
Stradley and Kirkland also attended at the request of the OCSL Special Committee. Houlihan Lokey provided the OCSL Special Committee with its
preliminary analysis of OSI2, OCSL and the proposed Mergers, based on the June 30, 2022 financial statements of each company. Representatives of
Houlihan Lokey discussed certain considerations in connection with the proposed Mergers, including the relative sizes of OCSL and OSI2, as well as
the potential benefits of the Mergers (as identified by Oaktree). Representatives of Houlihan Lokey observed that, based on Oaktree’s assumptions
underlying the Mergers, Oaktree expected the Mergers to be accretive to OCSL’s net investment income per share. Following this discussion with
Houlihan Lokey, representatives of Oaktree discussed the financial model for the proposed Mergers, highlighting certain immaterial updates and noting
the overall financial benefits of the transaction to OCSL remained unchanged. After the representatives of Oaktree and EY exited the meeting, Kirkland
and Stradley discussed the updated draft of the Merger Agreement with the OCSL Special Committee, including a summary of the items that were still
being negotiated, and the expected timeline for executing the agreement. The OCSL Special Committee discussed the Merger Agreement and the
proposed Mergers, and Kirkland and Stradley answered questions from the OCSL Special Committee.

The disclosure on page 51 of the Proxy Statement is modified by amending and restating the fifth paragraph in its entirety as follows:

Expected Greater Access to Debt Capital. Recognizing the significantly larger size of OCSL relative to OSI2, [t]he OCSL Special Committee
and the OCSL Board discussed how the larger scale of the combined company may improve OCSL’s access to more diverse and lower cost sources of
debt capital compared to what OCSL would be expected to obtain without the scale provided by the Mergers. The OCSL Special Committee and the
OCSL Board noted that the larger size of the combined company could also allow for OCSL to operate at a slightly higher debt-to-equity ratio given the
larger size and diversification.

The disclosure on page 65 of the Proxy Statement is modified by amending and restating the second table and the two subsequent paragraphs in their
entirety as follows:
 

  
Price /

Net Investment Income Per Share
 

Price /
6/30/2022 Net Asset

Value Per Share  
LQA Dividend

Yield  2022E  2023E
High  11.1x 10.6x 0.93x 11.5%
Mean  9.8x 9.3x 0.87x 10.6%
Median  9.6x 9.0x 0.86x 10.2%
Low  8.4x 7.8x 0.81x 9.6%

OCSL. Taking into account the results of the selected companies analysis and its experience and professional judgment, Houlihan Lokey
applied selected ranges of 8.50x to 10.50x to OCSL’s estimated Price-to-CY 2022E Net Investment Income Per Share, 8.00x to 10.00x to OCSL’s
estimated Price-to-CY 2023E Net Investment Income Per Share, 10.50% to 8.50% to OCSL’s Last Quarter Annualized Dividend Per Share and 0.90x to
1.05x to OCSL’s NAV Per Share.

OSI2. Taking into account the results of the selected companies analysis and its experience and professional judgment, Houlihan Lokey applied
selected ranges of 8.50x to 10.50x to OSI2’s estimated Price-to-CY 2022E Net Investment Income Per Share, 8.00x to 10.00x to OSI2’s estimated
Price-to-CY 2023E Net Investment Income Per Share, 11.00% to 9.00% to OSI2’s Last Quarter Annualized Dividend Per Share and 0.90x to 1.00x to
OSI2’s NAV Per Share.

The disclosure on page 68 of the Proxy Statement is modified by amending and restating the first two paragraphs in their entirety as follows:

Taking into account the results of the selected transactions analysis and its experience and professional judgment, Houlihan Lokey applied a
selected multiple range of 0.90x to 1.00x to OCSL’s NAV Per Share and 0.90x to 1.00x to OSI2’s NAV Per Share. The selected transactions analysis
indicated an implied exchange ratio reference range of 2.4412 to 3.0138 shares of OCSL Common Stock for each share of OSI2 Common Stock, as
compared to the implied exchange ratio of 2.7037 shares of OCSL Common Stock for each share of OSI2 Common Stock based on the Adjusted
June 30, 2022 NAVs of OCSL and OSI2.



Discounted Dividend Analysis. Houlihan Lokey performed a discounted dividend analysis of OCSL and OSI2 based on the OCSL Projections and
the OSI2 Projections, respectively. With respect to OCSL, Houlihan Lokey applied a range of terminal value multiples of 0.90x to 1.00x to OCSL’s
estimated 2026E NAV, taking into account its experience and professional judgment and the results of its selected companies analysis of OCSL,
and discount rates ranging from 8.5% to 10.5%, taking into account its experience and professional judgment and an estimate of OCSL’s cost of
equity capital. With respect to OSI2, Houlihan Lokey applied a range of terminal value multiples of 0.90x to 1.00x to OSI2’s estimated 2026E NAV,
taking into account its experience and professional judgment and the results of its selected companies analysis of OSI2, and discount rates
ranging from 9.0% to 11.0%, taking into account its experience and professional judgment and an estimate of OSI2’s cost of equity capital. The
discounted dividend analysis indicated an implied exchange ratio reference range of 2.2543 to 2.9458 shares of OCSL Common Stock for each share of
OSI2 Common Stock, as compared to the implied exchange ratio of 2.7037 shares of OCSL Common Stock for each share of OSI2 Common Stock
based on the Adjusted June 30, 2022 NAVs of OCSL and OSI2.

Item 9.01. Financial Statements and Exhibits.
 

(d) Exhibits
 
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
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