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PART I: FINANCIAL INFORMATION
Item 1. Financial Statements

GSV CAPITAL CORP.
(formerly NeXt Innovation Corp.)
STATEMENT OF ASSETS AND LIABILITIES
(Unaudited)

ASSETS
Investments at fair value:
Investments in non-control/non-affiliated securities (cost of $41,943,388)

Cash

Due from:

GSV Asset Management
Portfolio company
Prepaid expenses
Accrued interest

Other assets

Total Assets

LIABILITIES

Due to:

GSV Asset Management
Other affiliates
Accounts payable
Accrued offering costs
Accrued expenses

Total Liabilities

Commitments and contingencies (Note 6)

Net Assets

NET ASSETS

Common Stock, par value $0.01 per share

(100,000,000 authorized; 5,520,100 issued and outstanding)
Paid-in capital in excess of par

Accumulated net investment loss

Unrealized depreciation on investments

Net Assets

Net Asset Value Per Share

September 30, 2011

$

41,389,584
32,098,207

809
30,000
138,692
52,222
6,456

73,715,970

74
34,635
388,812
98,627
5,793

527,941

73,188,029

55,201
75,042,833
(1,356,201
(553,804

73,188,029

13.26

)
)
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See Notes to the Financial Statements.
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GSV CAPITAL CORP.
(formerly NeXt Innovation Corp.)
STATEMENTS OF OPERATIONS
(Unaudited)

INVESTMENT INCOME
Interest income $
Dividend income

Total Investment Income

OPERATING EXPENSES

Investment management fees

Costs incurred under administration agreement
Directors’ fees

Professional fees

Insurance expense

Investor relations expense

Organization expenses

Other expenses

Total Operating Expenses
Net Investment Loss

Net Change in Unrealized Depreciation on Non-Control/Non-Affiliated
Securities

Net Decrease in Net Assets Resulting From Operations $

Net Decrease in Net Assets Resulting From Operations Per Average
Share(1) $

For the three
months ended
September 30, 2011

For the period from

52,222 $
1,186

53,408
233,961
192,031
42,500
152,916
47,192
52,250
6,336
6,310
733,496

(680,088 )

(494,170 )

(1,174,258 ) $

(0.34 ) $

January 6, 2011
(date of inception)

to

September 30, 2011

52,222
1,186

53,408
384,904
305,066
85,000
271,548
95,301
53,000
198,831
15,959
1,409,609

(1,356,201 )

(553,804 )

(1,910,005 )

(0.78 )

(1) Weighted average common shares for the period from January 6, 2011 (date of inception) to September 30, 2011,
was calculated starting from the issuance of 100 shares on February 28, 2011. Weighted average common shares were
3,430,100 and 2,460,565 for the three-month and since inception periods, respectively.

See Notes to the Financial Statements.
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GSV CAPITAL CORP.
(formerly NeXt Innovation Corp.)
STATEMENT OF CHANGES IN NET ASSETS
(Unaudited)

For the period from
January 6, 2011
(date of inception) to
September 30, 2011
Net Decrease in Net Assets Resulting From Operations

Net Investment Loss $ (1,356,201
Net Change in Unrealized Depreciation on Non-Control/Non-Affiliated Securities (553,804
Net Decrease in Net Asset Resulting From Operations (1,910,005

Capital Share Transactions

Net Proceeds from Common Shares Issued 76,175,200
Offering Costs (1,077,166
Net Capital Share Transactions 75,098,034
Net Assets at End of Period $ 73,188,029
Capital Share Activity

Shares Issued 5,520,100
Shares Outstanding at End of Period 5,520,100

See Notes to the Financial Statements.
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GSV CAPITAL CORP.
(formerly NeXt Innovation Corp.)
STATEMENT OF CASH FLOWS

(Unaudited)

For the period from
January 6, 2011
(date of inception) to
September 30, 2011
Cash Flows from Operating Activities
Net decrease in net assets resulting from operations $ (1,910,005 )
Adjustments to reconcile net decrease in net assets resulting from
operations to net cash used in operating activities:

Net change in unrealized depreciation on investments 553,804
Purchases of investments in:

Non-control/non-affiliated securities (41,943,388 )
Money market funds (4,500,000 )
Proceeds from sales of investments in:

Money market funds 4,500,000
Increase in due from GSV Asset Management (809 )
Increase in due from portfolio company (30,000 )
Increase in prepaid expenses (138,692 )
Increase in accrued interest (52,222 )
Increase in other assets (6,456 )
Increase in due to GSV Asset Management 74

Increase in due to other affiliates 34,635
Increase in accounts payable 388,812
Increase in accrued offering costs 98,627
Increase in accrued expenses 5,793

Net Cash Used in Operating Activities (42,999,827 )
Cash Flows from Financing Activities

Net proceeds from common shares issued 76,175,200
Offering costs paid (1,077,166 )
Net Cash Provided by Financing Activities 75,098,034
Total Increase in Cash Balance 32,098,207
Cash Balance at Beginning of Period -

Cash Balance at End of Period $ 32,098,207
Non-Cash Items

Decrease in deferred offering costs $ 57,176
Increase in offering costs $ (57,176 )

See Notes to the Financial Statements.




GSV Capital Corp.

(formerly NeXt Innovation Corp.)
Schedule of Investments
September 30, 2010

Portfolio Investments™®
Bloom Energy Corporation
Common shares
(97,400,000 total common
shares outstanding)

Chegg, Inc.

Common shares
(76,149,000 total common
shares outstanding)
Facebook, Inc.

Common shares, Class B
(2,353,000,000 total common
shares outstanding)

GILT Groupe, Inc.
Common shares
(36,154,000 total common
shares outstanding)
Groupon

Common shares, Class B**
(594,600,000 total common
shares outstanding)

Kno, Inc.

Preferred shares, Series C
(39,154,000 total preferred
shares outstanding)

PJB Fund LLC

Structured note, 10%, due
8/15/2012

Headquarters/ Shares / Par
Industry Amount
Sunnyvale, CA
Fuel Cell Energy
96,389
Santa Clara, CA
Textbook Rental
774,193
Palo Alto, CA
Social Networking
225,000
New York, NY
e-Commerce Flash
Sales
203,100
Chicago, IL
Online Deals
80,000
Santa Clara, CA
Digital Textbooks
440,313

San Francisco, CA

Social Gaming  $ 4,000,000
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Cost

1,815,818 $

6,003,694

6,589,670

5,576,979

2,127,577

2,257,959

4,028,914

Fair Value

1,771,335

5,999,996

6,587,500

5,499,250

2,035,200

2,250,000

4,000,000

% of
Net
Assets

2.42%

8.20%

9.00%

7.51%

2.78%

3.08%

5.47%
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Serious Energy, Inc. Sunnyvale, CA

Common shares Green Materials

(57,628,472 total common

shares outstanding) 178,095

See Notes to the Financial Statements.

738,674

712,380 0.97%
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Portfolio Investments*

SharesPost, Inc.

Preferred shares, Series B
(14,600,000 total preferred
shares outstanding)

Common warrants, $0.13 strike
price, expire 6/15/2018

Total
Silver Spring Networks, Inc.
Common shares
(161,000,000 total common
shares outstanding)
TrueCar, Inc.
Common shares
(81,100,000 total common
shares outstanding)
Twitter, Inc.
Common shares
(484,700,000 total common
shares outstanding)
ZoomSystems
Preferred shares, Series A
(420,000,000 total preferred

shares outstanding)

Total Investments
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GSV Capital Corp.
(formerly NeXt Innovation Corp.)
Schedule of Investments (continued)
September 30, 2010

Headquarters/
Industry Shares Cost Fair Value
San Bruno, CA

Online Marketplace
(Finance) 1,776,970 $ 2,257,792 $ 2,226,872
770,934 23,128 23,128
2,280,920 2,250,000

Redwood City, CA

Smart Grid

110,143 1,153,381 1,101,430

Santa Monica, CA

Online

Marketplace (Cars)
377,358 2,001,782 2,000,000

San Francisco, CA

Social
Communication

405,600 7,107,703 6,932,493

San Francisco, CA

Smart e-tail (Retail)
1,250,000 260,317 250,000

$ 41943388 $ 41,389,584

*  All portfolio investments are non-control/non-affiliated and non-income producing.
** On October 31, 2011, Groupon conducted a two-for-one stock split of its common stock, which has been reflected

above.

% of
Net
Assets

3.04%

0.03%

3.07%

1.51%

2.73%

9.47%

0.34%

56.55%

11
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See Notes to the Financial Statements.
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GSV CAPITAL CORP.

(formerly NeXt Innovation Corp.)
NOTES TO THE FINANCIAL STATEMENTS
September 30, 2011
(Unaudited)

NOTE 1 — NATURE OF OPERATIONS AND SIGNIFICANT ACCOUNTING POLICIES

Nature of Operations

GSV Capital Corp. (formerly NeXt Innovation Corp., the “Company”, “we”, “our” or “GSV Capital”) was formed i
September 2010 as a Maryland corporation structured as an externally managed, non-diversified closed-end
management investment company. The Company has elected to be treated as a business development company under

the Investment Company Act of 1940, as amended (the “1940 Act”). The Company is managed by GSV Asset
Management, LL.C (formerly NeXt Asset Management, “GSV Asset Management”).

The Company’s date of inception is January 6, 2011, which is the date it commenced its development stage activities.
On February 28, 2011, the Company, which had not yet begun investment operations, issued 100 shares which were
owned by an officer of the Company who is also a principal of GSV Asset Management. On April 28, 2011, the
Company priced its initial public offering, selling 3,335,000 shares at a price of $15.00 per share. The initial public
offering closed on May 3, 2011, resulting in net proceeds to the Company of approximately $46.5 million. The
Company’s shares are currently listed on the NASDAQ Capital Market under the symbol “GSVC”. The Company began
its investment operations during the second quarter.

The Company’s investment objective is to maximize our portfolio’s total return, principally by seeking capital gains on
our equity investments. The Company invests principally in the equity securities of venture capital-backed and rapidly
growing emerging companies. The Company may also invest on an opportunistic basis in select publicly-traded equity
securities of rapidly growing companies that otherwise meet its investment criteria.

On March 28, 2011, the board of directors (the “Board”) of the Company approved Articles of Amendment and
Restatement, reflecting a change in the Company’s name from NeXt BDC Capital Corp. to NeXt Innovation Corp.,
which Articles of Amendment and Restatement became effective upon filing with the State Department of Assessment
and Taxation of the State of Maryland on March 29, 2011. Then, on May 26, 2011, the board of directors of the
Company approved Articles of Amendment, reflecting a change in the Company’s name from NeXt Innovation Corp.
to GSV Capital Corp., which Articles of Amendment became effective upon filing with the State Department of
Assessment and Taxation of the State of Maryland on May 26, 2011.

On September 26, 2011, the Company priced a secondary offering, selling 2,185,000 of common shares at a price of
$14.15 per share, including an exercise in full by the underwriters of their option to purchase an additional 285,000
shares of common stock to cover overallotments. The secondary offering resulted in net proceeds to the Company of
approximately $29.6 million.

Summary of Significant Accounting Policies

Basis of Presentation

The accompanying financial statements have been prepared on the accrual basis of accounting in conformity with

accounting principles generally accepted in the United States of America (“GAAP”).

13
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Interim financial statements are prepared in accordance with GAAP for interim financial information and pursuant to
the requirements for reporting on Form 10-Q and Regulation S-X. Accordingly, they do not include all of the
information and notes required by GAAP for annual financial statements. In the opinion of management, all
adjustments, considered necessary for the fair presentation of financial statements for the interim period, have been
included. The current period’s results of operations will not necessarily be indicative of results that ultimately may be
achieved for the fiscal year ending December 31, 2011.

14
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Use of Estimates

The preparation of financial statements requires the Company to make a number of significant estimates. These
include estimates of fair value of certain assets and liabilities and other estimates that affect the reported amounts of
certain assets and liabilities as of the date of the financial statements and the reported amounts of certain revenues and
expenses during the reported period. It is likely that changes in these estimates will occur in the near term. Our
estimates are inherently subjective in nature and actual results could differ from our estimates and the differences
could be material.

Investments

The Company applies fair value accounting in accordance with GAAP. The Company generally values its
assets on a quarterly basis, or more frequently if required under the 1940 Act. Securities transactions are accounted for
on a trade date basis. Securities for which market quotations are readily available on an exchange are valued at the
closing price of such security on the valuation date. The Company may also obtain quotes with respect to certain of its
investments from pricing services or brokers or dealers in order to value assets. When doing so, the Company
determines whether the quote obtained is sufficient according to GAAP to determine the fair value of the security. If
determined adequate, the Company uses the quote obtained.

Securities for which reliable market quotations are not readily available or for which the pricing source does not
provide a valuation or methodology or provides a valuation or methodology that, in the judgment of GSV Asset
Management, the Board or the Valuation Committee of the Board (the “Valuation Committee”), does not represent fair
value, shall each be valued as follows:

1.The quarterly valuation process begins with each portfolio company or investment being initially valued by the
investment professionals responsible for the portfolio investment;

2.Preliminary valuation conclusions are then documented and discussed with GSV Asset Management senior
management;

3.An independent third-party valuation firm is engaged by, or on behalf of, the Valuation Committee to conduct
independent appraisals and review management’s preliminary valuations and make their own independent
assessment, for all material investments;

4.The Valuation Committee discusses valuations and recommends the fair value of each investment in the portfolio
in good faith based on the input of GSV Asset Management and, where appropriate, the independent third-party
valuation firm; and

5.The Board then discusses the valuations and determines in good faith the fair value of each investment in the
portfolio based upon any applicable independent pricing service, input of GSV Asset Management, estimates from
the independent valuation firm and the recommendations of the Valuation Committee.

In making our good faith determination of the fair value of investments, we consider valuation methodologies
consistent with industry practice. Valuation methods, among other measures and as applicable, may include
comparisons of financial ratios of the portfolio companies that issued such private equity securities to peer companies
that are public, the nature and realizable value of any collateral, the portfolio company’s ability to make payments and
its earnings and discounted cash flows, the markets in which the portfolio company does business, and other relevant
factors.

15
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When an external event such as a purchase transaction, public offering or subsequent equity sale occurs, the Company
will consider the pricing indicated by the external event to corroborate the private equity valuation. Due to the
inherent uncertainty of determining the fair value of investments that do not have a readily available market value, the
fair value of the investments may differ significantly from the values that would have been used had a readily
available market value existed for such investments, and the differences could be material.

10
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Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. GAAP establishes a framework for measuring fair
value that includes a hierarchy used to classify the inputs used in measuring fair value. The hierarchy prioritizes the
inputs to valuation techniques used to measure fair value into three levels. The level in the fair value hierarchy within
which the fair value measurement falls is determined based on the lowest level input that is significant to the fair value
measurement. The levels of the fair value hierarchy are as follows:

Level 1. Financial assets and liabilities whose values are based on unadjusted quoted prices for identical assets or
liabilities in an active market that the Company has the ability to access (examples include active exchange-traded
equity securities, exchange-traded derivatives, and most U.S. Government and agency securities).

Level 2. Financial assets and liabilities whose values are based on quoted prices in markets that are not active or
model inputs that are observable either directly or indirectly for substantially the full term of the asset or liability.
Level 2 inputs include the following:

a) Quoted prices for similar assets or liabilities in active markets;

b)Quoted prices for identical or similar assets or liabilities in non-active markets (examples include corporate and
municipal bonds, which trade infrequently);

¢)Pricing models whose inputs are observable for substantially the full term of the asset or liability (examples include
most over-the-counter derivatives, including foreign exchange forward contracts); and

d)Pricing models whose inputs are derived principally from or corroborated by observable market data through
correlation or other means for substantially the full term of the asset or liability.

Level 3. Financial assets and liabilities whose values are based on prices or valuation techniques that require inputs
that are both unobservable and significant to the overall fair value measurement. These inputs reflect management’s
own assumptions about the assumptions a market participant would use in pricing the asset or liability (examples
include certain of our private equity investments).

When the inputs used to measure fair value fall within different levels of the hierarchy, the level within which the fair
value measurement is categorized is based on the lowest level input that is significant to the fair value measurement in
its entirety. For example, a Level 3 fair value measurement may include inputs that are observable (Levels 1 and 2)
and unobservable (Level 3). Therefore gains and losses for such assets and liabilities categorized within the Level 3
table set forth in Note 3 may include changes in fair value that are attributable to both observable inputs (Levels 1 and
2) and unobservable inputs (Level 3).

A review of fair value hierarchy classifications is conducted on a quarterly basis. Changes in the observability of
valuation inputs may result in a reclassification for certain financial assets or liabilities. Reclassifications impacting
Level 3 of the fair value hierarchy are reported as transfers in/out of the Level 3 category as of the beginning of the
quarter in which the reclassifications occur.

Investment Classification
We are a non-diversified company within the meaning of the 1940 Act. We classify our investments by level of
control. As defined in the 1940 Act, control investments are those where there is the power to exercise a controlling

influence over the management or policies of a company. Control is generally deemed to exist when a company or
individual directly or indirectly owns beneficially more than 25% of the voting securities of an investee company.
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Affiliated investments and affiliated companies are defined by a lesser degree of influence and are deemed to exist
when a company or individual directly or indirectly owns, controls or holds the power to vote 5% or more of the
outstanding voting securities of another person. At September 30, 2011, no investments were deemed to be control or
affiliated investments.
Cash
The Company places its cash with U.S. Bank, N.A. and First Republic Bank, N.A., and at times, cash held in these
accounts may exceed the Federal Deposit Insurance Corporation insured limit. The Company also invests a portion of
its cash in money market funds, within limitations of the 1940 Act.
Revenue Recognition
The Company’s revenue recognition policies are as follows:
Sales: Gains or losses on the sale of investments are calculated using the specific identification method.
Interest: Interest income, adjusted for amortization of premium and accretion of discount, is recorded on an accrual

basis.

11
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Dividends: Dividend income is recognized on the ex-dividend date.
Investment Transaction Costs and Escrow Deposits

Commissions and other costs associated with an investment transaction, including legal expenses, are included in the

cost basis of purchases and deducted from the proceeds of sales. The Company makes certain acquisitions on the

secondary market which involves making deposits to escrow accounts until certain conditions are met including the

underlying private company’s right of first refusal. If the underlying private company does not exercise its right to first
refusal and all other conditions are met, then the funds in the escrow account are delivered to the seller and the

account is closed. These transactions are reflected on the Statement of Assets and Liabilities as Escrow deposits. At

September 30, 2011, the Company had $0 in Escrow deposits.

U.S. Federal and State Income Taxes

The Company intends to elect to be treated as a regulated investment company (“RIC”) under subchapter M of the
Internal Revenue Code of 1986, as amended, and to operate in a manner so as to qualify for the tax treatment
applicable to RICs. In order to qualify as a RIC, among other things, the Company is required to timely distribute to
its stockholders at least 90% of investment company taxable income, as defined by the Code, for each year. So long as
the Company maintains its status as a RIC, it generally will not pay corporate-level U.S. federal and state income
taxes on any ordinary income or capital gains that it distributes at least annually to its stockholders as dividends.
Rather, any tax liability related to income earned by the Company represents obligations of the Company’s investors
and will not be reflected in the financial statements of the Company.

The Company evaluates tax positions taken or expected to be taken in the course of preparing its financial statements
to determine whether the tax positions are “more-likely-than-not” of being sustained by the applicable tax authority. The
Company recognizes the tax benefits of uncertain tax positions only where the position has met the
“more-likely-than-not” threshold. The Company classifies penalties and interest associated with income taxes, if any, as
income tax expense. Conclusions regarding tax positions are subject to review and may be adjusted at a later date
based on factors including, but not limited to, ongoing analyses of tax laws, regulations and interpretations thereof.
The Company did not have any unrecognized tax benefits as of the period presented herein. The Company identified
its major tax jurisdictions as U.S. Federal and California, and is not aware of any tax positions for which it is
reasonably possible that the total amount of unrecognized tax benefits will change materially in the next 12 months.

Organization and Offering costs

Organization costs include costs relating to the formation and incorporation of the business. These costs were
expensed as incurred. For the period from January 6, 2011 (date of inception) to September 30, 2011, the Company
has incurred and expensed organization costs of $198,831. Offering costs include legal fees and other costs pertaining
to the initial public offering. These costs have been offset against capital proceeds from the public offerings. For the
period from January 6, 2011 (date of inception) to September 30, 2011, these costs amount to $1,077,166.

Capital Accounts

Certain capital accounts including undistributed net investment income, accumulated net realized gain or loss, net
unrealized appreciation or depreciation, and paid in capital in excess of par, are adjusted, at least annually, for
permanent differences between book and tax. In addition, the character of income and gains to be distributed is
determined in accordance with income tax regulations that may differ from GAAP.

Recently Issued Accounting Standards

19



Edgar Filing: GSV Capital Corp. - Form 10-Q

In May 2011, the Financial Accounting Standards Board (“FASB”) issued guidance clarifying how to measure and
disclose fair value. This guidance amends the application of the “highest and best use” concept to be used only in the
measurement of fair value of nonfinancial assets, clarifies that the measurement of the fair value of equity-classified
financial instruments should be performed from the perspective of a market participant who holds the instrument as an
asset, clarifies that an entity that manages a group of financial assets and liabilities on the basis of its net risk exposure
can measure those financial instruments on the basis of its net exposure to those risks, and clarifies when premiums
and discounts should be taken into account when measuring fair value. The fair value disclosure requirements also
were amended. The amended guidance is to be applied prospectively. For public entities, the amendments are
effective during interim and annual periods beginning after December 15, 2011. Early application by public entities is
not permitted. At this time management is evaluating the implications of the amendment and the impact to the
financial statements of GSV Capital Corp.
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NOTE 2 — RELATED PARTY ARRANGEMENTS
Investment Advisory Agreement

The Company entered into an investment advisory agreement with GSV Asset Management (the “Advisory
Agreement”) in connection with its initial public offering. Pursuant to the Advisory Agreement, GSV Asset
Management will be paid a base annual fee of 2% of gross assets, and an annual incentive fee equal to the lesser of (i)
20% of the Company’s realized capital gains during each calendar year, if any, calculated on an
investment-by-investment basis, subject to a non-compounded preferred return, or “hurdle,” and a “catch-up” feature, and
(1) 20% of the Company’s realized capital gains, if any, on a cumulative basis from inception through the end of each
calendar year, computed net of all realized capital losses and unrealized capital depreciation on a cumulative basis,
less the aggregate amount of any previously paid incentive fees. GSV Asset Management earned $233,961 in base
fees and $0 in incentive fees for the three months ended September 30, 2011, and $384,904 in base fees and $0 in
incentive fees for the period from January 6, 2011 (date of inception) to September 30, 2011.

As of September 30, 2011, the Company was due $809 from GSV Asset Management for reimbursement of legal and
other expenses paid for by the Company that were the responsibility of GSV Asset Management, and is included in
the Statement of Assets and Liabilities.

As of September 30, 2011, the Company owed certain officers and directors $34,635 and GSV Asset Management
$74 for reimbursements of travel-related and other expenses, which are included in the Statement of Assets and
Liabilities.

Administration Agreement

The Company has entered into an administration agreement with GSV Capital Service Company (the “Administration
Agreement”) to provide administrative services, including furnishing the Company with office facilities, equipment,
clerical, bookkeeping record keeping services and other administrative services, in connection with its initial public
offering and ongoing operations. The Company reimburses GSV Capital Service Company an allocable portion of
overhead and other expenses in performing its obligations under the Administration Agreement. There were $192,031
and $305,066 in such costs incurred under the Administration Agreement for the three months ended September 30,
2011, and for the period from January 6, 2011 (date of inception) to September 30, 2011, respectively.

NOTE 3 — PORTFOLIO INVESTMENTS AND FAIR VALUE

At September 30, 2011, the Company had 14 investments in 13 portfolio companies. The total cost and fair value of
the 14 positions were $41,943,388 and $41,389,584, respectively. The composition of our investments as of
September 30, 2011 is as follows:

Cost Fair Value
Common Stock $33,115,278  $32,639,584
Preferred Stock 4,776,068 4,726,872
Structured Note 4,028,914 4,000,000
Warrants 23,128 23,128
Total Portfolio $41,943,388  $41,389,584
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21



Edgar Filing: GSV Capital Corp. - Form 10-Q

The fair values of our portfolio investments as of September 30, 2011 disaggregated into the three levels of the ASC
820 valuation hierarchy are as follows:

Significant
Quoted Prices in Other Significant
Active Markets for Observable = Unobservable
Identical Securities Inputs Inputs
(Level 1) (Level 2) (Level 3) Total

Common Stock $ - $- $32,639,584  $32,639,584
Preferred Stock - - 4,726,872 4,726,872
Structured Note - - 4,000,000 4,000,000
Warrants - - 23,128 23,128
Total Portfolio $ - $- $41,389,584  $41,389,584

The aggregate values of Level 3 portfolio investments changed during the three months ended September 30, 2011 as
follows:

Common Preferred Structured
Stock Stock Note Warrants Total

Fair value as of July 1, 2011 $13,994,703 $2,250,000 $- $- $16,244,703
Purchases of investments 19,067,024 2,519,985 4,028,914 23,128 25,639,051
Change in unrealized
depreciation included in earnings (422,143 ) (43,113 ) (28,914 ) - 494,170 )
Fair value as of September 30,
2011 $32,639,584  $4,726,872 $4,000,000 $23,128 $41,389,584

The aggregate values of Level 3 portfolio investments changed during the period from January 6, 2011 (date of
inception) to September 30, 2011 as follows:

Common Preferred Structured
Stock Stock Note Warrants Total

Fair value as of January 6, 2011 $- $- $- $- $-
Purchases of investments 33,115,278 4,776,068 4,028,914 23,128 41,943,388
Change in unrealized
depreciation included in earnings 475,694 ) (49,196 ) (28,914 ) - (553,804 )
Fair value as of September 30,
2011 $32,639,584  $4,726,872 $4,000,000 $23,128 $41,389,584

During the period from January 6, 2011 (date of inception) to September 30, 2011, there were no transfers in or out of
Level 3. Change in unrealized depreciation for the period for investments still held as of September 30, 2011, is
$553,804.

NOTE 4 — EQUITY OFFERINGS AND RELATED EXPENSES

We issued 5,520,100 shares of our common stock during the period from January 6, 2011 (date of inception) to
September 30, 2011. The proceeds raised, the related underwriting fees, the offering expenses and the prices at which
these shares were issued are as follows:

Issuances of Common Stock Number of Underwriting ~ Offering Offering
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Shares Gross Fees Expenses Price
Proceeds
Raised
February 28, 2011 100 $1,500 $- $- $15.00
April 28, 2011 3,335,000 50,025,000 3,501,750 527,166 @ 15.00
September 27, 2011 1,900,000 26,885,000 1,102,000 - 14.15
September 27, 2011 285,000 4,032,750 165,300 550,000 14.15

(1) Includes $3,585 of offering expenses that were accrued as of September 30, 2011.
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NOTE 5 — NET DECREASE IN NET ASSETS PER COMMON SHARE

The following information sets forth the computation of net decrease in net assets resulting from operations per
common share for the three months ended September 30, 2011 as well as for the period from January 6, 2011 (date of
inception) to September 30, 2011.

For the
For the period from
three months January 6,
ended 2011 (date of inception)
September 30, 2011 to September 30, 2011

Net decrease in net assets resulting from operations $ (1,174,258 ) $ (1,910,005 )
Weighted average common shares (1) 3,430,100 2,460,565
Net decrease in net assets resulting from operations per common
share $ (0.34 ) $ (0.78 )

(1)Weighted average common shares for the period from January 6, 2011 (date of
inception) to September 30, 2011 was calculated starting from the issuance of 100
shares on February 28, 2011.

NOTE 6 — LEGAL CONTINGENCIES

The Company is currently not subject to any material legal proceedings, nor, to our knowledge, is any material legal
proceeding threatened against us. From time to time, we may be a party to certain legal proceedings in the ordinary
course of business, including proceedings relating to the enforcement of our rights under contracts with our portfolio
companies. While the outcome of these legal proceedings cannot be predicted with certainty, we do not expect that
these proceedings will have a material effect upon our business, financial condition or results of operations.

NOTE 7 — FINANCIAL HIGHLIGHTS

For the period from
For the three January 6, 2011
months ended (date of inception)
September 30, 2011 to September 30, 2011

Per Share Data(1):

Net asset value at beginning of period $ 13.57 $ -

Issuance of common shares - 14.67 2
Accretion from offering 0.23 -

Underwriters’ discount (0.23 ) (0.86 )
Offering costs (0.10 ) (0.20 )
Net investment loss (0.12 ) (0.25 )
Change in unrealized depreciation (0.09 ) (0.10 )
Net asset value at end of period $ 13.26 $ 13.26

Per share market value at end of period $13.56 $13.56

Total return based on market value(3) (2.66 )% (9.60 )%
Total return based on net asset value(3) (2.28 )% (11.60 )%
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Shares outstanding at end of period 5,520,100
Ratio / Supplemental Data:

Net assets at end of period $73,188,030
Average net assets 45,046,867
Annualized ratio of gross operating expenses to average net assets(3) 6.49
Annualized ratio of net operating expenses to average net assets(3) 6.49
Annualized ratio of net investment income to average net assets(3) (6.01

(1)Financial highlights are based on shares outstanding as of September 30, 2011.

(2)Issuance of common shares is based on the weighted average offering price for the
shares issued during the period.

(3)Total return based on market value is based on the change in market price per share
assuming an investment at the initial public offering price of $15.00 per share. Total
return based on net asset value is based upon the change in net asset value per share
between the opening and ending net asset values per share and the issuance of
common shares in the period. The total returns are not annualized.

(4)Financial Highlights for periods of less than one year are annualized and the ratios of
operating expenses to average net assets and net investment loss to average net assets
are adjusted accordingly. Non-recurring expenses were not annualized. For the
three months ended September 30, 2011, and for the period from January 6, 2011
(date of inception) to September 30, 2011, the Company incurred $6,336 and
$198,831 of Organizational Expenses, which were deemed to be non-recurring.
Average net assets for the period from January 6, 2011 (date of inception) to
September 30, 2011, were calculated starting from the issuance of 100 shares on
February 28, 2011.
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NOTE 8 — INCOME TAX

The Company will elect to be treated for federal income tax purposes as a RIC. As a RIC, the Company generally will
not pay corporate-level federal income taxes on any net ordinary income or capital gains that the Company distributes
to its stockholders as dividends. In addition to meeting other requirements, the Company must generally distribute at
least 90% of its investment company taxable income to qualify for pass-through tax treatment and maintain its RIC
status. As part of maintaining RIC status, undistributed taxable income (subject to a 4% excise tax) pertaining to a
given fiscal year may be distributed up to 12 months subsequent to the end of that fiscal year, provided such dividends
are declared prior to the filing of the federal income tax return for the prior year.

NOTE 9 — SUBSEQUENT EVENTS

Subsequent to September 30, 2011, the Company closed on investments of $8.47 million, plus transaction costs as
follows:

The Company closed on an investment of $1,000,000, plus transaction costs, in Control 4, Inc., a home automation
company headquartered in Salt Lake City, UT, on October 4, 2011.

The Company closed on an investment of $2,000,000, plus transaction costs, in Grockit, Inc., an online test prep
company headquartered in San Francisco, CA, on October 7, 2011.

The Company closed on an investment of $1,593,000, plus transaction costs, in Twitter, Inc., a social communication
company headquartered in San Francisco, CA, on October 21, 2011.

On October 31, 2011, Groupon conducted a two-for-one stock split of its common stock, which has been reflected in
the Schedule of Investments. On November 3, 2011, Groupon priced its initial public offering, selling 35,000,000
shares at a price of $20.00 per share.

The Company closed on an investment of $3,875,000, plus transaction costs, in Facebook, Inc., a social networking
company headquartered in Palo Alto, CA, on November 8, 2011.

The Company is presently in the final stages of negotiations with a handful of private company investments that it
anticipates entering into within the next 30 to 60 days, subject to applicable closing conditions. These equity
investments may be made through the secondary market and involve making deposits in escrow accounts until certain
conditions are met. Moreover, each underlying issuer has the right to terminate the deal before such conditions are
satisfied. Pursuant to the terms of our agreements with each of these prospective issuers, at such time that these
conditions are satisfied, the escrow accounts will close, and our equity investments will be effectuated. Subsequent to
September 30, 2011, the Company made $4.1 million in such escrow deposits of which $0.2 million are currently
outstanding and subject to applicable closing conditions.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
Forward-Looking Statements

This quarterly report on Form 10-Q contains forward-looking statements that involve substantial risks and
uncertainties. These forward-looking statements are not historical facts, but rather are based on current expectations,
estimates and projections about GSV Capital Corp., our current and prospective portfolio investments, our industry,

our beliefs, and our assumptions. Words such as “anticipates,” “expects,” “intends,” “plans,” “will,” “may,” “continue,” “l
“seeks,” “estimates,” “would,” “could,” “should,” “targets,” “projects,” and variations of these words and similar expressi
intended to identify forward-looking statements. These statements are not guarantees of future performance and are

subject to risks, uncertainties, and other factors, some of which are beyond our control and difficult to predict and

could cause actual results to differ materially from those expressed or forecasted in the forward-looking statements,
including without limitation:

99 ¢ LR N3

LT3

ean economic downturn could impair our portfolio companies’ ability to continue to operate, which could lead to the
loss of some or all of our investments in such portfolio companies;

ea contraction of available credit and/or an inability to access the equity markets could impair our investment
activities; and

ethe risks, uncertainties and other factors we identify in “Risk Factors” and elsewhere in this quarterly report on Form
10-Q and in our filings with the SEC.

Although we believe that the assumptions on which these forward-looking statements are based are reasonable, any of
those assumptions could prove to be inaccurate, and as a result, the forward-looking statements based on those
assumptions also could be inaccurate. In light of these and other uncertainties, the inclusion of a projection or
forward-looking statement in this quarterly report on Form 10-Q should not be regarded as a representation by us that
our plans and objectives will be achieved. These risks and uncertainties include those described or identified in “Risk
Factors” and elsewhere in this quarterly report on Form 10-Q. You should not place undue reliance on these
forward-looking statements, which apply only as of the date of this quarterly report on Form 10-Q.

9 <6 ¢

Except as otherwise specified, references to “GSV Capital,” “the Company,” “we,” “us” and “our” refer to GSV Capital Corp.

The following analysis of our financial condition and results of operations should be read in conjunction with our
financial statements and the related notes thereto contained elsewhere in this Form 10-Q.

Overview

We are an externally managed non-diversified closed-end management investment company that has elected to be
treated as a business development company under the 1940 Act. Our investment objective is to maximize our
portfolio’s total return, principally by seeking capital gains on our equity investments. We invest principally in the
equity securities of venture capital-backed, rapidly growing emerging companies. We may also invest on an
opportunistic basis in select publicly-traded equity securities of rapidly growing companies that otherwise meet our
investment criteria. In addition, while we invest primarily in U.S. companies, we may invest on an opportunistic basis
in certain non-U.S. companies, including those located in emerging markets, that otherwise meet our investment
criteria, although in no event will the aggregate value of our non-U.S. investments exceed 30% of the aggregate value
of our total investment portfolio. We acquire our investments through secondary market places for private companies,
negotiations with selling stockholders and direct investments with portfolio companies and, to a lesser extent, through
transactions executed on public securities exchanges. Our investment activities are managed by GSV Asset
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Management. GSV Capital Service Company provides the administrative services necessary for us to operate.

We seek to deploy capital primarily in the form of non-controlling equity and equity-related investments, including
common stock, warrants, preferred stock and similar forms of senior equity, which may or may not be convertible into
a portfolio company’s common equity, and convertible debt securities with a significant equity component. We seek
primarily minority equity investments in our portfolio companies.

We seek to create a low-turnover, relatively diversified portfolio that included 14 investments in 13 companies as of
September 30, 2011. We expect that the total number of portfolio companies in which we are invested will increase as
our equity capital base grows, including to the extent we conduct additional follow-on equity offerings. Our
investment adviser’s investment decisions are based on an extensive analysis of each potential portfolio company’s
business operations supported by an in-depth understanding of key fundamentals such as growth potential, the quality
of recurring revenues and cash flow, variability of costs and the inherent value of a prospective portfolio company’s
assets, including proprietary intangible assets and intellectual property. We expect that many of the companies that
our investment adviser will evaluate will have financial backing provided by top tier private equity or venture capital
funds or other financial or strategic sponsors at the time we make an investment.
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Current Market Conditions and Market Opportunity

We believe the technology industry is experiencing a convergence of numerous disruptive trends, producing new
high-growth markets. The growth of both social networking and connected mobile devices, such as smartphones and
tablets, has opened up new channels for communication and real-time collaboration. The number of devices and
people that regularly connect to the Internet has increased dramatically in recent years, generating significant demand
for always accessible, personalized and localized content and real-time online interactivity. These factors are creating
opportunities for new market participants and significant growth for established companies with leading positions
capitalizing on these trends.

At the same time, the initial public offering, or “IPO,” markets have experienced substantial structural changes which
have made it significantly more challenging for private companies to go public. Volatile equity markets, a lack of
investment research coverage for smaller companies and investor demand for a longer history of earnings growth have
resulted in companies staying private significantly longer than in the past. Because private companies are staying
private longer, private investment in late stage companies has increased. Private secondary marketplaces, such as
SharesPost and SecondMarket, have emerged as an alternative to traditional public equity exchanges to provide
liquidity to private company stockholders, including employees, particularly within the technology sector. While such
private secondary marketplaces generally have more limited transaction volume than public exchanges, they do
provide accredited investors, such as ourselves, with access to equity investments in private companies. We seek to
create a portfolio of high-growth emerging private companies via a repeatable and disciplined investment approach, as
well as to provide investors with access to such companies through our publicly traded common stock.

Post Initial Public Offering Developments

Secondary Offering

On September 26, 2011, the Company priced a secondary offering, selling 2,185,000 shares at a price of $14.15 per
share, including an exercise in full by the underwriters of their option to purchase an additional 285,000 shares of
common stock to cover overallotments. The secondary offering resulted in net proceeds to the Company of
approximately $29.6 million.

The total expenses of the offering, excluding the underwriting discounts, were approximately $550,000.

Investments

The Company closed on an investment of $166,500, plus transaction costs, in Bloom Energy Corporation, a fuel cell
energy company, on July 8, 2011.

The Company closed on an investment of $200,000, plus transaction costs, in Silver Spring Networks, Inc., a smart
grid company headquartered in Redwood City, CA, on July 11, 2011.

The Company closed on an investment of $2,250,000, plus transaction costs, in SharesPost, Inc., an online
marketplace for private equity investments headquartered in San Bruno, CA, on July 19, 2011.

The Company closed on an investment of $1,968,000, plus transaction costs, in GILT Groupe, Inc., an eCommerce
flash sales company, on July 25, 2011.

The Company closed on an investment of $190,000, plus transaction costs, in Bloom Energy Corporation, a fuel cell
energy company, on August 9, 2011.
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On August 15, 2011, the Company acquired a $4 million unsecured promissory note ("Note") issued by PJB Fund
LLC, a Delaware limited liability company ("Borrower"), which note is personally guaranteed by its members on a
limited basis. The Note has a one-year maturity (which may be extended) and is subject to being repaid, at Borrower's
election, either by transfer of a certain number of shares of common stock of Zynga, Inc., transfer of membership
interests in Borrower or with a cash amount of equivalent value ("Repayment Amount"). The Repayment Amount
includes a return based on the relative value of Zynga. At values of Zynga ranging from $6 billion to $14.4 billion
(assuming the Note is settled within one year), the Repayment Amount will provide a return of 10% to 20%. At values
of Zynga in excess of $14.4 billion, the Repayment Amount return includes 50% of such incremental share price
appreciation. To the extent Zynga has a value less than $6 billion, the borrower will be able to settle the Note for less
than the face amount of the loan.
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The Company closed on an investment of $1,000,008, plus transaction costs, in Bloom Energy Corporation, a fuel cell
energy company, on August 17, 2011.

The Company closed on an investment of $3,251,250, plus transaction costs, in GILT Groupe, Inc., an eCommerce
flash sales company, on August 22, 2011.

The Company closed on an investment of $2,035,200, plus transaction costs, in Groupon, an online deals company, on
August 22, 2011.

The Company closed on an investment of $6,932,493, plus transaction costs, in Twitter, Inc., a social communication
company headquartered in San Francisco, CA, on August 22, 2011.

The Company closed on an investment of $901,430, plus transaction costs, in Silver Spring Networks, Inc., a smart
grid company headquartered in Redwood City, CA, on August 30, 2011.

The Company closed on an investment of $1,999,997, plus transaction costs, in TrueCar, Inc., an online marketplace
for cars, on August 30, 2011.

The Company closed on an investment of $250,000, plus transaction costs, in Zoom Systems, a smart e-tail company
headquartered in San Francisco, CA, on August 31, 2011.

During the period from July 1, 2011 to September 30, 2011, we invested a total of $25,639,051 in nine portfolio
companies. As of September 30, 2011, we were invested in thirteen portfolio companies with a total fair value of
$41,389,584. We also held $32,098,207 in unrestricted cash on September 30, 2011. As of September 30, 2011, the
fair value of our portfolio investments was equal to the cost of the investments, net of unrealized depreciation
representing transaction costs. The fair value of our investments can be expected to fluctuate in future periods due to
changes in our investments and changes in the fair value of the investments.

As of September 30, 2011, we had total assets of $73,715,970 and total liabilities of $527,941, yielding net assets of
$73,188,029 and a net asset value per share of $13.26. Our closing stock price on September 30, 2011 was $13.56.

Results of Operations

We were formed in September 2010, so there is no comparable period to compare results for the period from July 1,
2011 to September 30, 2011.

Investment Income

For the three months ended September 30, 2011, as well as for the period from January 6, 2011 (date of inception) to
September 30, 2011, we had investment income of $53,408, or $0.02 per share, which consisted of $52,222 of interest
income and $1,186 of dividend income.

Operating Expenses

For the three months ended September 30, 2011, we had $733,496 in total operating expenses consisting primarily of
legal, audit and consulting fees, in addition to organizational expenses, investment management fees and
administration fees. The investment advisory fee for the three months ended September 30, 2011 was $233,961,
representing the base fee as provided for in our investment advisory agreement. Costs incurred under our
administration agreement for the three months ended September 30, 2011 were $192,031. Professional fees, consisting

31



Edgar Filing: GSV Capital Corp. - Form 10-Q

of legal, valuation, audit and consulting fees, were approximately $152,916 for the three months ended September 30,
2011. For the period from January 6, 2011 (date of inception) to September 30, 2011, we incurred $1,409,609 in total
operating expenses as set forth above. The investment advisory fee for the period from January 6, 2011 (inception) to
September 30, 2011 was $384,904, representing the base fee as provided for in our investment advisory
agreement. Costs incurred under our administration agreement for the period from January 6, 2011 (inception) to
September 30, 2011 were $305,066. Professional fees, consisting of legal, valuation, audit and consulting fees, were
approximately $271,548 for the period from January 6, 2011 (inception) to September 30, 2011.
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Net Decrease in Net Assets

For the three months ended September 30, 2011, and for the period from January 6, 2011 (date of inception) to
September 30, 2011, we had a net change in unrealized depreciation of $494,170, or $0.14 per share, and $553,804, or
$0.23 per share, respectively. Net investment loss was $680,088, or $0.20 per share, for the three months ended
September 30, 2011, and $1,356,201, or $0.55 per share, for the period from January 6, 2011 (date of inception) to
September 30, 2011. Net decrease in net assets resulting from operations was $1,174,258, or $0.34 per share, for the
three months ended September 30, 2011, and $1,910,005, or $0.78 per share, for the period from January 6, 2011 (date
of inception) to September 30, 2011.

The per share figures noted above are based on a weighted-average of 3,430,100 shares outstanding for the three
months ended September 30, 2011, and a weighted-average of 2,460,565 shares outstanding for the period from
January 6, 2011 (date of inception) to September 30, 2011.

Liquidity and Capital Resources

At September 30, 2011, we had 14 investments in 13 portfolio companies with costs totaling $41,943,388, and cash in
the amount of $32,098,207, which included approximately $29.6 million raised in our secondary offering as described
below.

On April 28, 2011, we priced our initial public offering of 3,335,000 shares of our common stock at the offering price
of $15.00 per share. The initial public offering closed on May 3, 2011, resulting in net proceeds to GSV Capital of
approximately $46.5 million. Our shares are currently listed on the NASDAQ Capital Market under the symbol
“GSVC”.

On September 26, 2011, we priced a secondary offering, selling 2,185,000 shares at a price of $14.15 per share,
including an exercise in full by the underwriters of their option to purchase an additional 285,000 shares of common
stock to cover overallotments. The secondary offering resulted in net proceeds to the Company of approximately
$29.6 million.

Our primary use of cash is to make investments and to pay our operating expenses. We expect to use substantially all
of the proceeds of offerings to invest in portfolio companies within six to twelve months of the initial public offering
date, depending on the availability of investment opportunities that are consistent with our investment objectives and
market conditions, except for amounts retained for purposes of funding our ongoing expenses.

Our current policy is to maintain cash reserves in an amount sufficient to pay our operating expenses, including
investment management fees and costs incurred under the administration agreement, for approximately two years. For

a description of the investment advisory and administration services we receive, see “Related Party Transactions”. We
incurred approximately $233,961 in investment management fees and $192,031 in costs incurred under the
administration agreement for the three months ended September 30, 2011, and $384,904 in investment management
fees and $305,066 in costs incurred under the administration agreement for the period from January 6, 2011 (date of
inception) to September 30, 2011.

Off-Balance Sheet Arrangements

As of September 30, 2011, we had no off-balance sheet arrangements, including any risk management of commodity
pricing or other hedging practices.

Distribution Policy
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The timing and amount of our dividends, if any, will be determined by our board of directors. Any dividends to our
stockholders will be declared out of assets legally available for distribution. We intend to focus on making capital
gains-based investments. As such, we do not anticipate that we will pay dividends on a quarterly basis or become a
predictable issuer of dividends, and we expect that our dividends, if any, will be much less consistent than other
business development companies that primarily make debt investments. However, to the extent there are earnings or
realized capital gains to be distributed, we intend to declare and pay a dividend at least annually.

20

34



Edgar Filing: GSV Capital Corp. - Form 10-Q

We intend to elect to be treated, and intend to qualify annually thereafter, as a RIC under Subchapter M of the Code,
beginning with our 2011 taxable year. To obtain and maintain RIC tax treatment, we must, among other things,
distribute at least 90% of our ordinary income and realized net short-term capital gains in excess of realized net
long-term capital losses, if any. In order to avoid certain excise taxes imposed on RICs, we currently intend to
distribute during each calendar year an amount at least equal to the sum of (1) 98% of our ordinary income for the
calendar year, (2) 98.2% of our capital gains in excess of capital losses for the one-year period ending on October 31
of the calendar year and (3) any ordinary income and net capital gains for preceding years that were not distributed
during such years. In addition, although we currently intend to distribute realized net capital gains (i.e., net long-term
capital gains in excess of short-term capital losses), if any, at least annually, we may in the future decide to retain such
capital gains for investment. If this happens, you will be treated as if you received an actual distribution of the capital
gains we retain and reinvested the net after-tax proceeds in us. You also may be eligible to claim a tax credit (or, in
certain circumstances, a tax refund) equal to your allocable share of the tax we paid on the capital gains deemed
distributed to you. See “Material U.S. Federal Income Tax Considerations.” There is no assurance that we will achieve
results that will permit the payment of any cash distributions and, to the extent that we issue senior securities, we will
be prohibited from making distributions if doing so causes us to fail to maintain the asset coverage ratios stipulated by
the 1940 Act or if distributions are limited by the terms of any of our borrowings.

Our current intention is to make any distributions in additional shares of our common stock under our dividend
reinvestment plan, out of assets legally available therefor, unless you elect to receive your dividends and/or long-term
capital gains distributions in cash. Under the dividend reinvestment plan, if a U.S. stockholder owns shares of
common stock registered in its own name, the U.S. stockholder will have all cash distributions automatically
reinvested in additional shares of common stock unless the U.S. stockholder opts out of our dividend reinvestment
plan by delivering a written notice to our dividend paying agent prior to the record date of the next dividend or
distribution. See “Dividend Reinvestment Plan.” Any distributions reinvested under the plan will nevertheless remain
taxable to the U.S. stockholder. If you hold shares in the name of a broker or financial intermediary, you should
contact the broker or financial intermediary regarding your election to receive distributions in cash.

Borrowings

We had no borrowings outstanding as of September 30, 2011.
Related Party Transactions

Investment Advisory Agreement

We have entered into an investment advisory agreement with GSV Asset Management (the “Advisory Agreement”) in
connection with our initial public offering. Pursuant to the Advisory Agreement, GSV Asset Management will be paid

a base annual fee of 2% of gross assets, and an annual incentive fee equal to the lesser of (i) 20% of the GSV Capital’s
realized capital gains during each calendar year, if any, calculated on an investment-by-investment basis, subject to a
non-compounded preferred return, or “hurdle,” and a “catch-up” feature, and (ii) 20% of the GSV Capital’s realized capital
gains, if any, on a cumulative basis from inception through the end of each calendar year, computed net of all realized
capital losses and unrealized capital depreciation on a cumulative basis, less the aggregate amount of any previously
paid incentive fees. GSV Asset Management earned $233,961 in base fees and $0 in incentive fees for the three
months ended September 30, 2011, and $384,904 in base fees and $0 in incentive fees for the period from January 6,
2011 (date of inception) to September 30, 2011.

As of September 30, 2011, we were owed $809 from GSV Asset Management for reimbursement of legal and other

expenses paid for by us that were the responsibility of GSV Asset Management, which is included in the Statement of
Assets and Liabilities.
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As of September 30, 2011, we owed certain officers and directors $34,635 and GSV Asset Management $74 for
reimbursements of travel-related and other expenses, which are included in the Statement of Assets and Liabilities.

Administration Agreement

We have entered into an administration agreement with GSV Capital Service Company (the “Administration
Agreement”) to provide administrative services, including furnishing us with office facilities, equipment, clerical,
bookkeeping record keeping services and other administrative services, in connection with our initial public offering.
We reimburse GSV Capital Service Company an allocable portion of overhead and other expenses in performing its
obligations under the Administration Agreement. There were $192,031 and $305,066 in such costs incurred under the
Administration Agreement for the three months ended September 30, 2011, and for the period from January 6, 2011
(date of inception) to September 30, 2011, respectively.
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We have also adopted a Code of Ethics which applies to, among others, our senior officers, including our Chief
Executive Officer and Chief Financial Officer, as well as all of our officers, directors and employees. Our Code of
Ethics requires that all employees and directors avoid any conflict, or the appearance of a conflict, between an
individual’s personal interests and our interests. Pursuant to our Code of Ethics, each employee and director must
disclose any conflicts of interest, or actions or relationships that might give rise to a conflict, to our Chief Compliance
Officer. Our Audit Committee is charged with approving any waivers under our Code of Ethics. As required by the
NASDAQ corporate governance listing standards, the Audit Committee of our board of directors is also required to
review and approve any transactions with related parties (as such term is defined in Item 404 of Regulation S-K).

Critical Accounting Policies
Basis of Presentation

The financial statements included herein are expressed in United States dollars and have been prepared in conformity
with accounting principles generally accepted in the United States of America (“GAAP”).

Interim financial statements are prepared in accordance with GAAP for interim financial information and pursuant to
the requirements for reporting on Form 10-Q and Articles 6 or 10 of Regulation S-X. Accordingly, they do not include
all of the information and notes required by GAAP for annual financial statements. In the opinion of management, all
adjustments, considered necessary for the fair presentation of financial statements for the interim period, have been
included. The current period’s results of operations will not necessarily be indicative of results that ultimately may be
achieved for the fiscal year ending December 31, 2011.

Valuation of Investments at Fair Value

We carry our investments at fair value, as determined in good faith by our board of directors, in accordance with
GAAP. Fair value is the price that one would receive upon selling an investment or pay to transfer a liability in an
orderly transaction between market participants at the measurement date in the principal or most advantageous market
for the investment or liability. GAAP emphasizes that valuation techniques should maximize the use of observable
market inputs and minimize the use of unobservable inputs. Observable inputs are based on market data obtained
from sources independent of the entity and should not be limited to information that is only available to the entity
making the fair value determination, or to a small group of users. Observable market inputs should be readily
available to participants in that market. In addition, observable market inputs should include a level of transparency
that is reliable and verifiable.

GAAP fair value measurement guidance classifies the inputs used to measure these fair values into the following
hierarchy:

Level 1. Financial assets and liabilities whose values are based on unadjusted quoted prices for identical assets or
liabilities in an active market that the Company has the ability to access.

Level 2. Financial assets and liabilities whose values are based on quoted prices in markets that are not active or
model inputs that are observable either directly or indirectly for substantially the full term of the asset or liability.

Level 2 inputs include the following:

a) Quoted prices for similar assets or liabilities in active markets;

b) Quoted prices for identical or similar assets or liabilities in non-active markets;
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d)Pricing models whose inputs are derived principally from or corroborated by observable market data through
correlation or other means for substantially the full term of the asset or liability.

Level 3. Financial assets and liabilities whose values are based on prices or valuation techniques that require inputs

that are both unobservable and significant to the overall fair value measurement. These inputs reflect management’s
own assumptions about the assumptions a market participant would use in pricing the asset or liability.
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An asset’s categorization within the valuation hierarchy is based upon the lowest level of input that is significant to the
fair value measurement.

Securities that are publicly traded, or that actively trade on a private secondary market, will generally be valued at the
reported closing price on the valuation date. Securities that are not publicly traded or for which there are no readily
available market quotations are valued at fair value as determined in good faith by our board of directors.

In connection with that determination, portfolio company valuations are prepared using the most currently available
data. As appropriate, we obtain updates on each portfolio company’s financial performance, including information
such as economic and industry trends, new product development, and other operational issues.

In making our good faith determination of the fair value of investments, we consider valuation methodologies
consistent with industry practice, including but not limited to (i) publicly available information regarding the valuation
of the securities based on recent sales in comparable transactions of private companies, (ii) when management
believes there are comparable companies that are publicly traded, a review of these publicly traded companies and
applicable market multiples of their equity securities and, (iii) an income approach that estimates value based on the
expectation of future cash flows that an asset or business will generate.

We engage independent valuation firms to perform valuations of our investments that are not publicly traded or for
which there are no readily available market quotations. We also engage independent valuation firms to perform
valuations of any securities that trade on private secondary markets, but are not otherwise publicly traded, where there
is a lack of appreciable trading or a wide disparity in recently reported trades. We consider the independent
valuations, among other factors, in making our fair value determinations.

Recently Issued Accounting Standards

In May 2011, the Financial Accounting Standards Board (“FASB”) issued guidance clarifying how to measure and
disclose fair value. This guidance amends the application of the “highest and best use” concept to be used only in the
measurement of fair value of nonfinancial assets, clarifies that the measurement of the fair value of equity-classified
financial instruments should be performed from the perspective of a market participant who holds the instrument as an
asset, clarifies that an entity that manages a group of financial assets and liabilities on the basis of its net risk exposure
can measure those financial instruments on the basis of its net exposure to those risks, and clarifies when premiums
and discounts should be taken into account when measuring fair value. The fair value disclosure requirements also
were amended. For public entities, the amendments are effective during interim and annual periods beginning after
December 15, 2011. Early application by public entities is not permitted. At this time management is evaluating the
implications of the amendment and the impact to the financial statements of GSV Capital Corp.

Recent Developments

Subsequent to September 30, 2011, the Company closed on investments of $8.47 million, plus transaction costs as
follows:

The Company closed on an investment of $1,000,000, plus transaction costs, in Control 4, Inc., a home automation
company headquartered in Salt Lake City, UT, on October 4, 2011.

The Company closed on an investment of $2,000,000, plus transaction costs, in Grockit, Inc., an online test prep
company headquartered in San Francisco, CA, on October 7, 2011.
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The Company closed on an investment of $1,593,000, plus transaction costs, in Twitter, Inc., a social communication
company headquartered in San Francisco, CA, on October 21, 2011.

On October 31, 2011, Groupon conducted a two-for-one stock split of its common stock, which has been reflected in
the Schedule of Investments. On November 3, 2011, Groupon priced its initial public offering, selling 35,000,000
shares at a price of $20.00 per share.

The Company closed on an investment of $3,875,000, plus transaction costs, in Facebook, Inc., a social networking
company headquartered in Palo Alto, CA, on November 8, 2011.

The Company is presently in the final stages of negotiations with a handful of private company investments that it
anticipates entering into within the next 30 to 60 days, subject to applicable closing conditions. These equity
investments may be made through the secondary market and involve making deposits in escrow accounts until certain
conditions are met. Moreover, each underlying issuer has the right to terminate the deal before such conditions are
satisfied. Pursuant to the terms of our agreements with each of these prospective issuers, at such time that these
conditions are satisfied, the escrow accounts will close, and our equity investments will be effectuated. Subsequent to
September 30, 2011, the Company made $4.1 million in such escrow deposits of which $0.2 million are currently
outstanding and subject to applicable closing conditions.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

We are subject to financial market risks, which could include, to the extent we utilize leverage, changes in interest
rates. As we invest primarily in equity rather than debt instruments, we would not expect fluctuations in interest rates
to directly impact our return on our portfolio investments, although any significant change in market interest rates
could potentially have an indirect effect on the business, financial condition and results of operations of the portfolio
companies in which we invest.

Item 4. Controls and Procedures

As of September 30, 2011, we, including our Chief Executive Officer and Chief Financial Officer, evaluated the
effectiveness of the design and operation of our disclosure controls and procedures (as defined in Rule 13a-15(e)
under the Securities Exchange Act of 1934). Based on that evaluation, the Chief Executive Officer and Chief
Financial Officer concluded that our disclosure controls and procedures were effective. However, in evaluating the
disclosure controls and procedures, management recognized that any controls and procedures, no matter how well
designed and operated can provide only reasonable assurance of achieving the desired control objectives, and
management necessarily was required to apply its judgment in evaluating the cost-benefit relationship of such possible
controls and procedures.

There have been no changes in our internal control over financial reporting (as defined in Rule 13a-15(f) under the

Securities Exchange Act of 1934) that occurred during the quarter ended September 30, 2011 that have materially
affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II: OTHER INFORMATION
Item 1. Legal Proceedings

None of us, our investment adviser or administrator, is currently subject to any material legal proceedings, nor, to our
knowledge, is any material legal proceeding threatened against us, or against our investment adviser or administrator.
From time to time, we, our investment adviser or administrator, may be a party to certain legal proceedings in the
ordinary course of business, including proceedings relating to the enforcement of our rights under contracts with our
portfolio companies. While the outcome of these legal proceedings cannot be predicted with certainty, we do not
expect that these proceedings will have a material effect upon our business, financial condition or results of
operations.

Item 1A. Risk Factors

Investing in our common stock involves a number of significant risks. The risks set out below are not the only risks
we face. Additional risks and uncertainties not presently known to us or not presently deemed material by us might
also impair our operations and performance. If any of the following events occur, our business, financial condition and
results of operations could be materially and adversely affected. In such case, our net asset value and the trading price
of our common stock could decline, and you may lose all or part of your investment.

Risks Related To Our Investments

Our investments in the rapidly growing venture capital-backed emerging companies that we are targeting may be
extremely risky and we could lose all or part of our investments.

Investment in the rapidly growing venture capital-backed emerging companies that we are targeting involves a
number of significant risks, including:

ethese companies may have limited financial resources and may be unable to meet their obligations under their
existing debt, which may lead to equity financings, possibly at discounted valuations, in which we could be
substantially diluted if we do not or cannot participate, bankruptcy or liquidation and the reduction or loss of our
equity investment;

ethey typically have limited operating histories, narrower, less established product lines and smaller market shares
than larger businesses, which tend to render them more vulnerable to competitors’ actions, market conditions and
consumer sentiment in respect of their products or services, as well as general economic downturns;

ebecause they are privately owned, there is generally little publicly available information about these businesses;
therefore, although our investment adviser’s agents will perform due diligence investigations on these portfolio
companies, their operations and their prospects, we may not learn all of the material information we need to know
regarding these businesses and, in the case of investments we acquire on private secondary transactions, we may be
unable to obtain financial or other information regarding the companies with respect to which we invest.
Furthermore, there can be no assurance that the information that we do obtain with respect to any investment is
reliable;

ethey are more likely to depend on the management talents and efforts of a small group of persons; therefore, the
death, disability, resignation or termination of one or more of these persons could have a material adverse impact on
our portfolio company and, in turn, on us; and
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ethey generally have less predictable operating results, may from time to time be parties to litigation, may be
engaged in rapidly changing businesses with products subject to a substantial risk of obsolescence, and may require
substantial additional capital to support their operations, finance expansion or maintain their competitive position.

A portfolio company’s failure to satisfy financial or operating covenants imposed by its lenders could lead to defaults
and, potentially, termination of its loans and foreclosure on its assets, which could trigger cross-defaults under other

agreements and jeopardize our equity investment in such portfolio company. We may incur expenses to the extent

necessary to seek recovery of our equity investment or to negotiate new terms with a financially distressed portfolio

company.
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Because our investments are generally not in publicly traded securities, there will be uncertainty regarding the value
of our investments, which could adversely affect the determination of our net asset value.

Our portfolio investments will generally not be in publicly traded securities. As a result, although we expect that some

of our equity investments may trade on private secondary marketplaces, the fair value of our direct investments in

portfolio companies will often not be readily determinable. Under the 1940 Act, for our investments for which there

are no readily available market quotations, including securities that while listed on a private securities exchange, have

not actively traded, we will value such securities at fair value quarterly as determined in good faith by our board of
directors based upon the recommendation of the Board of Director’s Valuation Committee in accordance with our
written valuation policy. In connection with that determination, members of our investment adviser’s portfolio
management team will prepare portfolio company valuations using the most recent portfolio company financial

statements and forecasts. The Valuation Committee intends to utilize the services of an independent valuation firm,

which will prepare valuations for each of our portfolio investments that are not publicly traded or for which we do not

have readily available market quotations, including securities that while listed on a private securities exchange, have

not actively traded. However, the board of directors will retain ultimate authority as to the appropriate valuation of

each such investment. The types of factors that the Valuation Committee will take into account in providing its fair

value recommendation to the board of directors with respect to such non-traded investments will include, as relevant

and, to the extent available, the portfolio company’s earnings, the markets in which the portfolio company does
business, comparison to valuations of publicly traded companies, comparisons to recent sales of comparable

companies, the discounted value of the cash flows of the portfolio company and other relevant factors. This

information may not be available because it is difficult to obtain financial and other information with respect to

private companies, and even where we are able to obtain such information, there can be no assurance that it is

complete or accurate. Because such valuations are inherently uncertain and may be based on estimates, our

determinations of fair value may differ materially from the values that would be assessed if a readily available market

for these securities existed. Due to this uncertainty, our fair value determinations with respect to any non-traded

investments we hold may cause our net asset value on a given date to materially understate or overstate the value that

we may ultimately realize on one or more of our investments. As a result, investors purchasing our common stock

based on an overstated net asset value would pay a higher price than the value of our investments might warrant.

Conversely, investors selling shares during a period in which the net asset value understates the value of our

investments will receive a lower price for their shares than the value of our investments might warrant.

We may not realize gains from our equity investments.

We invest principally in the equity and equity-related securities of rapidly growing venture capital-backed emerging
companies. However, the equity interests we acquire may not appreciate in value and, in fact, may decline in value. In
addition, the private company securities we acquire are often subject to drag-along rights, which could permit other
stockholders, under certain circumstances, to force us to liquidate our position in a subject company at a specified
price, which could be, in our opinion, inadequate or undesirable or even below our cost basis. In this event, we could
realize a loss or fail to realize gain in an amount that we deem appropriate on our investment. Further, capital market
volatility and the overall market environment may preclude our portfolio companies from realizing liquidity events
and impede our exit from these investments. Accordingly, we may not be able to realize gains from our equity
interests, and any gains that we do realize on the disposition of any equity interests may not be sufficient to offset any
other losses we experience. We will generally have little, if any, control over the timing of any gains we may realize
from our equity investments. In addition, the companies in which we invest may have substantial debt loads. In such
cases, we would typically be last in line behind any creditors in a bankruptcy or liquidation.

Substantially all of our portfolio companies are currently experiencing operating losses, which may be substantial, and
there can be no assurance when or if such companies will operate at a profit.
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We have limited information about the financial performance and profitability of our portfolio companies. While
according to public filings with the SEC, certain of our portfolio companies have earned net income in recent periods,
we believe that substantially all of our portfolio companies are currently experiencing operating losses. There can be
no assurance when or if such companies will operate at a profit.
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The lack of liquidity in, and potentially extended holding period of, our many investments may adversely affect our
business, and will delay any distributions of gains, if any.

Our investments will generally not be in publicly traded securities. Although we expect that some of our equity
investments will trade on private secondary marketplaces, certain of the securities we hold will be subject to legal and
other restrictions on resale or will otherwise be less liquid than publicly traded securities. In addition, while some
portfolio companies may trade on private secondary marketplaces, we can provide no assurance that such a trading
market will continue or remain active, or that we will be able to sell our position in any portfolio company at the time
we desire to do so and at the price we anticipate. The illiquidity of our investments, including those that are traded on
private secondary marketplaces, may make it difficult for us to sell such investments if the need arises. Also, if we are
required to liquidate all or a portion of our portfolio quickly, we may realize significantly less than the value at which
we have previously recorded our investments. We will have no limitation on the portion of our portfolio that may be
invested in illiquid securities, and a substantial portion or all of our portfolio may be invested in such illiquid
securities from time to time.

In addition, because we will generally invest in equity and equity-related securities, we do not expect realization
events, if any, to occur in the near term. We expect that our holdings of equity securities may require several years to
appreciate in value, and we can offer no assurance that such appreciation will occur. Even if such appreciation does
occur, it is likely that initial purchasers of our shares could wait for an extended period of time before any appreciation
or sale of our investments, and any attendant distributions of gains, may be realized.

Our portfolio may be concentrated in a limited number of portfolio companies or market sectors, which will subject us
to a risk of significant loss if the business or market position of these companies deteriorates or market sectors
experiences a market downturn.

A consequence of our limited number of investments is that the aggregate returns we realize may be significantly
adversely affected if a small number of investments perform poorly or if we need to write down the value of any one
investment. Beyond our income tax asset diversification requirements, we do not have fixed guidelines for
diversification, and our investments could be concentrated in relatively few issuers. In addition, our investments may
be concentrated in a limited number of market sectors, including in technology-related sectors. As a result, a downturn
in any market sector in which a significant number of our portfolio companies operate could materially adversely
affect us.

Technology-related sectors in which we invest are subject to many risks, including volatility, intense competition,
decreasing life cycles, product obsolescence and periodic downturns.

Given the experience of our investment adviser’s senior investment professionals and its advisory board (the “Advisory
Board”) members within the technology space, we expect that a number of the companies with respect to which we
invest will operate in technology-related sectors. The revenues, income (or losses) and valuations of
technology-related companies can and often do fluctuate suddenly and dramatically. In addition, because of rapid
technological change, the average selling prices of products and some services provided by technology-related sectors
have historically decreased over their productive lives. As a result, the average selling prices of products and services
offered by our portfolio companies that operated in technology-related sectors may decrease over time, which could
adversely affect their operating results and, correspondingly, the value of any equity securities that we may hold. This
could, in turn, materially adversely affect our business, financial condition and results of operations.

We may be limited in our ability to make follow-on investments, and our failure to make follow-on investments in our
portfolio companies could impair the value of our portfolio.
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Following an initial investment in a portfolio company, we may make additional investments in that portfolio
company as “follow-on” investments, in order to: (1) increase or maintain in whole or in part our equity ownership
percentage; (2) exercise warrants, options or convertible securities that were acquired in the original or subsequent
financing; or (3) attempt to preserve or enhance the value of our investment.

We may elect not to make follow-on investments, or may otherwise lack sufficient funds to make those investments or
lack access to desired follow-on investment opportunities. We have the discretion to make any follow-on investments,
subject to the availability of capital resources and of the investment opportunity. The failure to make follow-on
investments may, in some circumstances, jeopardize the continued viability of a portfolio company and our initial
investment, or may result in a missed opportunity for us to increase our participation in a successful operation. Even if
we have sufficient capital to make a desired follow-on investment, we may elect not to make a follow-on investment
because we may not want to increase our concentration of risk, because we prefer other opportunities, or because we
are inhibited by compliance with business development company requirements or the desire to maintain our tax status
or lack access to the desired follow-on investment opportunity.
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In addition, we may be unable to complete follow-on investments in our portfolio companies that have conducted an
initial public offering as a result of regulatory or financial restrictions.

Because we will generally not hold controlling equity interests in our portfolio companies, we will likely not be in a
position to exercise control over our portfolio companies or to prevent decisions by substantial shareholders or
management of our portfolio companies that could decrease the value of our investments.

Generally, we will not take controlling equity positions in our portfolio companies. As a result, we will be subject to
the risk that a portfolio company may make business decisions with which we disagree, and the stockholders and
management of a portfolio company may take risks or otherwise act in ways that are adverse to our interests. In
addition, other shareholders, such as venture capital and private equity sponsors, that have substantial investments in
our portfolio companies may have interests that differ from that of the portfolio company or its minority shareholders,
which may lead them to take actions that could materially and adversely affect the value of our investment in the
portfolio company. Due to the lack of liquidity for the equity and equity-related investments that we will typically
hold in our portfolio companies, we may not be able to dispose of our investments in the event we disagree with the
actions of a portfolio company or its substantial shareholders, and may therefore suffer a decrease in the value of our
investments.

Investments in foreign companies may involve significant risks in addition to the risks inherent in U.S. investments.

While we invest primarily in U.S. companies, we may invest on an opportunistic basis in certain non-U.S. companies,
including those located in emerging markets, that otherwise meet our investment criteria, although in no event will the
aggregate value of our non-U.S. investments exceed 30% of the aggregate value of our total investment portfolio.
Investing in foreign companies, and particularly those in emerging markets, may expose us to additional risks not
typically associated with investing in U.S. issues. These risks include changes in exchange control regulations,
political and social instability, expropriation, imposition of foreign taxes, less liquid markets and less available
information than is generally the case in the United States, higher transaction costs, less government supervision of
exchanges, brokers and issuers, less developed bankruptcy laws, difficulty in enforcing contractual obligations, lack of
uniform accounting and auditing standards and greater price volatility. Further, we may have difficulty enforcing our
rights as equity holders in foreign jurisdictions. In addition, to the extent we invest in non-U.S. companies, we may
face greater exposure to foreign economic developments.

Although we expect that most of our investments will be U.S. dollar-denominated, any investments denominated in a
foreign currency will be subject to the risk that the value of a particular currency will change in relation to one or more
other currencies. Among the factors that may affect currency values are trade balances, the level of short-term interest
rates, differences in relative values of similar assets in different currencies, long-term opportunities for investment and
capital appreciation, and political developments.

Risks Relating to Our Business and Structure

We are a new company with little operating history, and our investment adviser has only a limited history of investing
experience.

We were initially formed in September 2010 and completed our initial public offering on April 28, 2011. As a result,
we have limited financial information on which you can evaluate an investment in our company or our prior
performance. In addition, our investment adviser, GSV Asset Management, was formed in November 2009, and has
only a limited history of investing experience managing a pool of assets substantially smaller in size than the net
proceeds that were received in the initial public offering. We are subject to all of the business risks and uncertainties
associated with any new business, including the risk that we will not achieve our investment objective and that the
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value of your investment could decline substantially or fall to zero. We anticipate that it will take us up to six to 12
months to invest substantially all of the net proceeds of our initial public offering in our targeted investments. During
this period, we will invest in temporary investments, such as cash, cash equivalents, U.S. government securities and
other high-quality debt investments that mature in one year or less. In addition, we will retain a portion of the net
proceeds from this offering for purposes of funding our ongoing operations subsequent to the completion of this
offering.

Any failure on our part to maintain our status as a business development company would reduce our operating
flexibility.

We intend to continue to qualify as a business development company under the 1940 Act. The 1940 Act imposes
numerous constraints on the operations of business development companies. For example, business development
companies are required to invest at least 70% of their gross assets in specified types of securities, primarily in private
companies or thinly-traded U.S. public companies, cash, cash equivalents, U.S. government securities and other high
quality debt investments that mature in one year or less. Furthermore, any failure to comply with the requirements
imposed on business development companies by the 1940 Act could cause the SEC to bring an enforcement action
against us and/or expose us to claims of private litigants. In addition, upon approval of a majority of our stockholders,
we may elect to withdraw our status as a business development company. If we decide to withdraw our election, or if
we otherwise fail to qualify, or maintain our qualification, as a business development company, we may be subject to
the substantially greater regulation under the 1940 Act as a closed-end investment company. Compliance with such
regulations would significantly decrease our operating flexibility, and could significantly increase our costs of doing
business. If we do not remain a business development company, we might be regulated as a closed-end investment
company under the 1940 Act, which would subject us to substantially more regulatory restrictions under the 1940 Act
and correspondingly decrease our operating flexibility.
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We are dependent upon GSV Asset Management’s senior investment professionals for our future success, particularly
Michael T. Moe, Stephen D. Bard and Luben Pampoulov. If we lose any of our investment adviser’s senior investment
professionals, our ability to implement our business strategy could be significantly harmed.

We depend on the diligence, skill and network of business contacts of the GSV Asset Management’s senior investment
professionals. These senior investment professionals, together with other investment professionals employed by GSV
Asset Management, evaluate, negotiate, structure, close, monitor and service our investments. Our future success will
depend to a significant extent on the continued service and coordination of our investment adviser’s senior investment
professionals, particularly Michael T. Moe, Stephen D. Bard and Luben Pampoulov. None of Messrs. Moe, Bard or
Pampoulov is subject to an employment contract, and none receive any compensation from us. None of Messrs. Moe,
Bard or Pampoulov devote all of their business time to our operations, and each have other demands on their time as a
result of their other activities. The departure of any of these individuals could have a material adverse effect on our
ability to achieve our investment objective.

None of the GSV Asset Management’s senior investment professionals or Advisory Board members, including
Michael T. Moe, Stephen D. Bard and Luben Pampoulov, are subject to employment agreements, and there can be no
assurance that our investment adviser will be successful in retaining its senior investment professionals.

None of the members of GSV Asset Management’s senior investment professionals or its Advisory Board members,
including Michael T. Moe, Stephen D. Bard and Luben Pampoulov, are subject to employment agreements. As a

result, although Messrs. Moe, Bard and Pampoulov comprise the principals of GSV Asset Management, they are free

to terminate their employment with GSV Asset Management at any time. In addition, none of our investment adviser’s
senior investment professionals or the Advisory Board members, including Messrs. Moe, Bard and Pampoulov, are

subject to any non-compete agreements that would restrict their ability to provide investment advisory services to an

entity with an investment objective similar to our own in the event they were to terminate their employment with GSV

Asset Management, or if GSV Asset Management were to no longer serve as our investment adviser. There can be no

assurance that our investment adviser will be successful in retaining its senior investment professionals or the

Advisory Board members, including Messrs. Moe, Bard and Pampoulov. The departure of any of Messrs. Moe, Bard

or Pampoulov could have a material adverse effect on our ability to achieve our investment objective.

Our growth will require that GSV Asset Management retain and attract new investment and administrative personnel
in a competitive market. Its ability to attract and retain personnel with the requisite credentials, experience and skills
will depend on several factors including, but not limited to, its ability to offer competitive wages, benefits and
professional growth opportunities. Many of the entities with which GSV Asset Management will compete for
experienced personnel; including investment funds (such as private equity funds and mezzanine funds) and traditional
financial services companies, will have greater resources than it.

Our financial condition and results of operations will depend on our ability to achieve our investment objective.

We are a newly organized company. As such, we are subject to the business risks and uncertainties associated with
any new business enterprise. Our ability to achieve our investment objective will depend on our investment adviser’s
ability to identify, analyze and invest in companies that meet our investment criteria. Accomplishing this result on a
cost-effective basis is largely a function of our investment adviser’s structuring of the investment process and its ability
to provide competent, attentive and efficient services to us. We seek a specified number of investments in rapidly
growing venture capital-backed emerging companies, which may be extremely risky. There can be no assurance that
GSV Asset Management will be successful in identifying and investing in companies that meet our investment
criteria, or that we will achieve our investment objective.
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In addition to monitoring the performance of our existing investments, GSV Asset Management is required to offer,
and may be called upon, to provide, managerial assistance to some of our portfolio companies. GSV Asset
Management also currently manages GSV X Fund, LP (“GSV X Fund”), a global long/short absolute return fund, in
which we have no economic interest. These demands on their time may distract them or slow the rate of investment.
Even if we are able to grow and build upon our investment operations, any failure to manage our growth effectively
could have a material adverse effect on our business, financial condition, results of operations and prospects. The
results of our operations will depend on many factors, including the availability of opportunities for investment,
readily accessible short and long-term funding alternatives in the financial markets and economic conditions.
Furthermore, if we cannot successfully operate our business or implement our investment policies and strategies as
described herein, it could negatively impact our ability to pay dividends.

We will likely experience fluctuations in our quarterly results and we may be unable to make the types of investments
we have made to date in future periods.

We will likely experience fluctuations in our quarterly operating results due to a number of factors, including the rate
at which we make new investments, the level of our expenses, variations in and the timing of the recognition of
realized and unrealized gains or losses, the degree to which we encounter competition in our markets and general
economic conditions. These fluctuations may in certain cases be exaggerated as a result of our focus on realizing
capital gains rather than current income from our investments. In addition, there can be no assurance that we will be
able to locate or acquire investments that are of a similar nature to those currently in our portfolio. As a result of these
factors, results for any period should not be relied upon as being indicative of performance in future periods.

Our business model depends upon the development and maintenance of strong referral relationships with private
equity and venture capital funds and investment banking firms.

We are substantially dependent on our informal relationships, which we use to help identify and gain access to
investment opportunities. If we fail to maintain our relationships with key firms, or if we fail to establish strong
referral relationships with other firms or other sources of investment opportunities, we will not be able to grow our
portfolio of equity investments and achieve our investment objective. In addition, persons with whom we have
informal relationships are not obligated to inform us of investment opportunities, and therefore such relationships may
not lead to the origination of equity or other investments. Any loss or diminishment of such relationships could
effectively reduce our ability to identify attractive portfolio companies that meet our investment criteria, either for
direct equity investments or for investments through private secondary market transactions.

There are significant potential risks relating to investing in securities traded on private secondary marketplaces.

We have and expect to continue to utilize private secondary marketplaces, such as SharesPost and SecondMarket, to
acquire investments in our portfolio. We generally have little or no direct access to financial or other information from
the portfolio companies with respect to which we invest through such private secondary marketplaces. As a result, we
are dependent upon the relationships and contacts of our investment adviser’s senior investment professionals, its
Advisory Board members and our board of directors to obtain the information for our investment adviser to perform
research and due diligence, and to monitor our investments after they are made. There can be no assurance that our
investment adviser will be able to acquire adequate information on which to make its investment decision with respect
to any private secondary marketplace purchases, or that the information it is able to obtain is accurate or complete.
Any failure to obtain full and complete information regarding the portfolio companies with respect to which we invest
through private secondary marketplaces could cause us to lose part or all of our investment in such companies, which
would have a material and adverse effect on our net asset value and results of operations.
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In addition, while we believe the ability to trade on private secondary marketplaces provides valuable opportunities

for liquidity, there can be no assurance that the portfolio companies with respect to which we invest through private

secondary marketplaces will have or maintain active trading markets, and the prices of those securities may be subject

to irregular trading activity, wide bid/ask spreads and extended trade settlement periods, which may cause an inability

for us to realize full value on our investment. In addition, wide swings in market prices, which are typical of
irregularly traded securities, could cause significant and unexpected declines in the value of our portfolio investments.

Further, prices in private secondary marketplaces, where limited information is available, may not accurately reflect

the true value of a portfolio company, and may in certain cases overstate a portfolio company’s actual value, which
may cause us to realize future capital losses on our investment in that portfolio company. If any of the foregoing were

to occur, it would likely have a material and adverse effect on our net asset value and results of operations.
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Investments in private companies, including through private secondary marketplaces, also entail additional legal and
regulatory risks which expose participants to the risk of liability due to the imbalance of information among
participants and participant qualification and other transactional requirements applicable to private securities
transactions, the non-compliance with which could result in rescission rights and monetary and other sanctions. The
application of these laws within the context of private secondary marketplaces and related market practices are still
evolving, and, despite our efforts to comply with applicable laws, we could be exposed to liability. The regulation of
private secondary marketplaces is also evolving. Additional state or federal regulation of these markets could result in
limits on the operation of or activity on those markets. Conversely, deregulation of these markets could make it easier
for investors to invest directly in private companies and affect the attractiveness of our company as an access vehicle
for investment in private shares. Private companies may also increasingly seek to limit secondary trading in their
stock, such as through contractual transfer restrictions and employment policies. To the extent that these or other
developments result in reduced trading activity and/or availability of private company shares, our ability to find
investment opportunities and to liquidate our investments could be adversely affected.

Due to transfer restrictions and the illiquid nature of our investments, we may not be able to purchase or sell our
investments when we wish to do so.

Most of our investments are or will be in equity or equity-linked securities of privately-held companies. The securities
we acquire in private companies are typically subject to contractual transfer limitations, which may include
prohibitions on transfer without the Company’s consent and may require that shares owned by us are held in escrow. In
order to complete a purchase of shares we may need to, among other things, give the issuer or its stockholders a
particular period of time, often 30 days, in which to exercise a veto right, or a right of first refusal over, the sale of
such securities. We may be unable to complete a purchase transaction if the subject company or its stockholders
chooses to exercise a veto right or right of first refusal. When we complete an investment, we generally become bound
to the contractual transfer limitations imposed on the subject company's stockholders as well as other contractual
obligations, such as tag-along rights. These obligations generally expire only upon an IPO by the subject company. As
a result, prior to an IPO, our ability to liquidate may be constrained. Transfer restrictions could limit our ability to
liquidate our positions in these securities if we are unable to find buyers acceptable to our portfolio companies, or
where applicable, their stockholders. Such buyers may not be willing to purchase our investments at adequate prices
or in volumes sufficient to liquidate our position, and even where they are willing, other stockholders could exercise
their tag-along rights to participate in the sale, thereby reducing the number of shares sellable by us. Furthermore,
prospective buyers may be deterred from entering into purchase transactions with us due to the delay and uncertainty
that these transfer and other limitations create.

Although we believe that secondary marketplaces may offer an opportunity to liquidate our private company
investments, there can be no assurance that a trading market will develop for the securities that we wish to liquidate or
that the subject companies will permit their shares to be sold through such marketplaces. Even if some of our portfolio
companies complete IPOs, we are typically subject to lock-up provisions that prohibit us from selling our investments
into the public market for specified periods of time after [POs. As a result, the market price of securities that we hold
may decline substantially before we are able to sell these securities following an IPO.

Due to the illiquid nature of most of our investments, we may not be able to sell these securities at times when we
deem it advantageous to do so, or at all. Because our net asset value is only determined on a quarterly basis and due to
the difficulty in assessing this value, our net asset value may not fully reflect the illiquidity of our portfolio, which
may change on daily basis, depending on many factors, including the status of the private secondary markets and our
particular portfolio at any given time.

There are significant potential risks associated with investing in venture capital and private equity-backed companies
with complex capital structures.
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We invest primarily in rapidly growing venture capital-backed emerging companies, either through private secondary
transactions or direct investments in companies. Such private companies frequently have much more complex capital
structures than traditional publicly-traded companies, and may have multiple classes of equity securities with differing
rights, including with respect to voting and distributions. In addition, it is often difficult to obtain financial and other
information with respect to private companies, and even where we are able to obtain such information, there can be no
assurance that it is complete or accurate. In certain cases, such private companies may also have preferred stock or
senior debt outstanding, which may heighten the risk of investing in the underlying equity of such private companies,
particularly in circumstances when we have limited information with respect to such capital structures. Although we
believe that our investment adviser’s senior investment professionals, our Advisory Board members and our board of
directors have extensive experience evaluating and investing in private companies with such complex capital
structures, there can be no assurance that we will be able to adequately evaluate the relative risks and benefits of
investing in a particular class of a portfolio company’s equity securities. Any failure on our part to properly evaluate
the relative rights and value of a class of securities in which we invest could cause us to lose part or all of our
investment, which in turn could have a material and adverse effect on our net asset value and results of operations.
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A disruption in the capital markets or the credit markets could negatively affect our business.

As a business development company, we need the ability to raise additional capital for investment purposes. Without
sufficient access to the capital markets, we may be forced to curtail our business operations or we may not be able to
pursue new business opportunities. Disruptive conditions in the financial industry and any new legislation in response
to those conditions could restrict our business operations and could adversely impact our results of operations and
financial condition.

Although we do not anticipate borrowing funds for investment purposes, to the extent we do utilize leverage and the
fair value of our assets declines substantially, we may fail to maintain the asset coverage ratios imposed upon us by
the 1940 Act. Any such failure would affect our ability to issue senior securities, including borrowings, and pay
dividends, which could materially impair our business operations. Our liquidity could be impaired further by an
inability to access the capital markets. For example, we cannot be certain that we will be able to raise additional equity
capital to provide funding for normal operations, including new investments. Reflecting concern about the stability of
the financial markets, many institutional investors have reduced or ceased providing funding to certain borrowers.
This market turmoil has led to increased market volatility and widespread reduction of business activity generally.

We operate in a highly competitive market for direct equity investment opportunities.

A large number of entities compete with us to make the types of direct equity investments that we target as part of our
business strategy. We compete for such investments with a large number of private equity and venture capital funds,
other equity and non-equity based investment funds, investment banks and other sources of financing, including
traditional financial services companies such as commercial banks and specialty finance companies. Many of our
competitors are substantially larger than us and have considerably greater financial, technical and marketing resources
than we do. For example, some competitors may have a lower cost of funds and access to funding sources that are not
available to us. In addition, some of our competitors may have higher risk tolerances or different risk assessments,
which could allow them to consider a wider variety of investments and establish more relationships than us.
Furthermore, many of our competitors are not subject to the regulatory restrictions that the 1940 Act imposes on us as
a business development company. There can be no assurance that the competitive pressures we face will not have a
material adverse effect on our business, financial condition and results of operations. Also, as a result of this
competition, we may not be able to take advantage of attractive investment opportunities from time to time, and we
can offer no assurance that we will be able to identify and make direct equity investments that are consistent with our
investment objective.

The incentive fee may induce GSV Asset Management to make speculative investments.

The incentive fee payable by us to GSV Asset Management may create an incentive for GSV Asset Management to
make investments on our behalf that are risky or more speculative than would be the case in the absence of such
compensation arrangement. Although no leverage is currently contemplated, the way in which the incentive fee
payable to GSV Asset Management is determined, which is calculated as a percentage of the return on invested
capital, may encourage GSV Asset Management to use leverage to increase the return on our investments. In addition,
while we currently do not use borrowings or other leverage for investment purposes, the fact that our base
management fee is payable based upon our gross assets, which would include any borrowings for investment
purposes, may encourage GSV Asset Management to use leverage to make additional investments. We will be
required, however, to obtain the approval of our board of directors before we incur any future indebtedness. Under
certain circumstances, the use of leverage may increase the likelihood of default, which would disfavor holders of our
common stock. Such a practice could result in our investing in more speculative securities than would otherwise be
the case, which could result in higher investment losses, particularly during cyclical economic downturns.
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In addition, our investment adviser has control over the timing of the acquisition and dispositions of our investments,
and therefore over when we realize gains and losses on our investments. As a result, our investment adviser may face
a conflict of interest in determining when it is appropriate to dispose of a specific investment to the extent doing so
may serve to maximize its incentive fee at a point where disposing of such investment may not necessarily be in the
best interests of our stockholders. Our board of directors monitors such conflicts of interest in connection with its
review of the performance of our investment adviser under our Investment Advisory Agreement, as well as during its
quarterly review of our financial performance and results of operations.
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There are significant potential conflicts of interest, which could impact our investment returns and limit the flexibility
of our investment policies.

Certain of our officers and directors have initially paid expenses we incurred in connection with our organization and
the initial public offering, subject to reimbursement from us of the actual organizational and offering expenses they
have incurred on our behalf upon completion of the offering. We used a portion of the net proceeds of the offering to
reimburse such officers and directors for approximately $116,000 of estimated offering expenses and approximately
$17,000 of organizational expenses they incurred on our behalf. In addition, we have entered into an Investment
Advisory Agreement with GSV Asset Management. GSV Asset Management is controlled by Michael T. Moe, our
president, chief executive officer and chairman of our board of directors, Stephen D. Bard, our chief financial officer,
chief compliance officer, treasurer and corporate secretary, and Luben Pampoulov, our vice-president. Messrs. Moe,
Bard and Pampoulov, as principals of GSV Asset Management, collectively manage the business and internal affairs
of GSV Asset Management. In addition, GSV Capital Service Company provides us with office facilities and
administrative services pursuant to an Administration Agreement. Mr. Moe is the managing member of and controls
GSYV Capital Service Company. While there is no limit on the total amount of expenses we may be required to
reimburse to GSV Capital Service Company, our administrator will only charge us for the actual expenses it incurs on
our behalf, or our allocable portion thereof, without any profit to GSV Capital Service Company.

In addition, our executive officers and directors, and the principals of our investment adviser, GSV Asset
Management, serve or may serve as officers and directors of entities that operate in a line of business similar to our
own. Accordingly, they may have obligations to investors in those entities, the fulfillment of which might not be in the
best interests of us or our stockholders, such as, for example the management of GSV X Fund by GSV Asset
Management.

While the investment focus of each of these entities tends to be different from our investment objective, it is possible
that new investment opportunities that meet our investment objective may come to the attention of one of these
entities in connection with another investment advisory client or program, and, if so, such opportunity might not be
offered, or otherwise made available, to us. However, our executive officers, directors and investment adviser intend
to treat us in a fair and equitable manner consistent with their applicable duties under law so that we will not be
disadvantaged in relation to any other particular client. In addition, GSV Asset Management does not anticipate that it
will ordinarily identify investment opportunities that are appropriate for both GSV Capital and the other funds that are
currently or in the future may be managed by GSV Asset Management. However, to the extent it does identify such
opportunities, GSV Asset Management will establish a procedure to ensure that such opportunities are allocated
between GSV Capital and such other funds in a fair and equitable manner. Our board of directors will monitor on a
quarterly basis any such allocation of investment opportunities between GSV Capital and any such other funds.

In the ordinary course of business, we may enter into transactions with portfolio companies that may be considered
related party transactions. In order to ensure that we do not engage in any prohibited transactions with any persons
affiliated with us, we have implemented certain written policies and procedures whereby our executive officers screen
each of our transactions for any possible affiliations between the proposed portfolio investment, us, companies
controlled by us and our executive officers and directors. We will not enter into any agreements unless and until we
are satisfied that doing so will not raise concerns under the 1940 Act or, if such concerns exist, we have taken
appropriate actions to seek board review and approval or exemptive relief for such transaction. Our board of directors
will review these procedures on an annual basis.

We have also adopted a Code of Ethics which applies to, among others, our senior officers, including our chief
executive officer and chief financial officer, as well as all of our officers, directors and employees. Our officers and
directors also remain subject to the fiduciary obligations imposed by both the 1940 Act and applicable state corporate
law. Our Code of Ethics requires that all employees and directors avoid any conflict, or the appearance of a conflict,

58



Edgar Filing: GSV Capital Corp. - Form 10-Q

between an individual’s personal interests and our interests. Pursuant to our Code of Ethics, each employee and
director must disclose any conflicts of interest, or actions or relationships that might give rise to a conflict, to our chief

compliance officer. Our board of directors is charged with approving any waivers under our Code of Ethics. As

required by the NASDAQ corporate governance listing standards, the Audit Committee of our board of directors is

also required to review and approve any transactions with related parties, as such term is defined in Item 404 of

Regulation S-K. In accordance with Item 404, related parties generally include our directors and executive officers,

any nominees for director, any immediate family member of a director or executive officer or nominee for director,

and any other person sharing the household of such director, executive officer or nominee for director.
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Finally, we pay GSV Capital Service Company our allocable portion of overhead and other expenses incurred by GSV
Capital Service Company in performing its obligations under the Administration Agreement, including a portion of
the rent and the compensation of our chief financial officer and chief compliance officer and any administrative
support personnel, which creates conflicts of interest that our board of directors must monitor.

Our investment adviser has the right to resign on 60 days’ notice, and we may not be able to find a suitable
replacement within that time, resulting in a disruption in our operations that could adversely affect our financial
condition, business and results of operations.

Our investment adviser has the right, under the Investment Advisory Agreement, to resign at any time upon not more
than 60 days’ written notice, whether we have found a replacement or not. If our investment adviser resigns, we may
not be able to find a new investment adviser or hire internal management with similar expertise and ability to provide
the same or equivalent services on acceptable terms within 60 days, or at all. If we are unable to do so quickly, our
operations are likely to experience a disruption, our financial condition, business and results of operations as well as
our ability to pay distributions are likely to be adversely affected and the market price of our shares may decline. In
addition, the coordination of our internal management and investment activities is likely to suffer if we are unable to
identify and reach an agreement with a single institution or group of executives having the expertise possessed by our
investment adviser and its affiliates. Even if we are able to retain comparable management, whether internal or
external, the integration of such management and their lack of familiarity with our investment objective may result in
additional costs and time delays that may adversely affect our financial condition, business and results of operations.

The lack of experience of our investment adviser and its management in operating under the constraints imposed on us
as a business development company may hinder the achievement of our investment objectives.

The 1940 Act imposes numerous constraints on the operations of business development companies. For example,

business development companies are required to invest at least 70% of their total assets primarily in securities of
U.S.-based private companies or public companies with market capitalizations of less than $250 million, cash, cash

equivalents, U.S. government securities and other high quality debt instruments that mature in one year or less. In

addition, qualification for taxation as a RIC requires satisfaction of source-of-income, diversification and distribution

requirements. GSV Asset Management does not have experience investing under these constraints. These constraints,

among others, may hinder GSV Asset Management’s ability to take advantage of attractive investment opportunities
and to achieve our investment objective.

We may have difficulty paying our required distributions if we recognize income before or without receiving cash
representing such income.

Although we focus on achieving capital gains from our investments, in certain cases we may receive current income,
either through interest or dividend payments, on our investments. Because in certain cases we may recognize such
current income before or without receiving cash representing such income, we may have difficulty satisfying the
annual distribution requirement applicable to RICs. Accordingly, we may have to sell some of our investments at
times we would not consider advantageous, raise additional debt or equity capital or reduce new investments to meet
these distribution requirements. If we are not able to obtain cash from other sources, we may fail to qualify for RIC
tax treatment and thus be subject to corporate-level income tax.

Regulations governing our operation as a business development company affect our ability to, and the way in which
we raise additional capital, which may expose us to risks, including the typical risks associated with leverage.

Although we have not used leverage and have no present intent to issue preferred stock, we may in the future issue
debt securities or preferred stock and/or borrow money from banks or other financial institutions, which we refer to
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collectively as “senior securities,” up to the maximum amount permitted by the 1940 Act. Under the provisions of the
1940 Act, we will be permitted, as a business development company, to issue senior securities in amounts such that
our asset coverage ratio, as defined in the 1940 Act, equals at least 200% of gross assets less all liabilities and
indebtedness not represented by senior securities, after each issuance of senior securities. If the value

of our assets declines, we may be unable to satisfy this test. If that happens, we may be required to sell a portion of our
investments and, depending on the nature of our leverage, repay a portion of our indebtedness at a time when such
sales may be disadvantageous. Furthermore, any amounts that we use to service our indebtedness would not be
available for distributions to our common stockholders.

If in the future we issue debt or preferred stock, all of the costs of offering and servicing such debt or preferred stock,

including interest or preferential dividend payments thereon, will be borne by our common stockholders. The interests

of the holders of any debt or preferred stock we may issue will not necessarily be aligned with the interests of our

common stockholders. In particular, the rights of holders of our debt or preferred stock to receive interest, dividends

or principal repayment will be senior to those of our common stockholders. Also, in the event we issue preferred

stock, the holders of such preferred stock will have the ability to elect two members of our board of directors. In

addition, we may grant a lender a security interest in a significant portion or all of our assets, even if the total amount

we may borrow from such lender is less than the amount of such lender’s security interest in our assets. In no event,
however, will any lender to us have any veto power over, or any vote with respect to, any change in our, or approval

of any new, investment objective or investment policies or strategies described in this prospectus.
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We are not generally able to issue and sell our common stock at a price below net asset value per share. We may,
however, sell our common stock, or warrants, options or rights to acquire our common stock, at a price below the
then-current net asset value of our common stock if our board of directors determines that such sale is in the best
interests of GSV Capital and its stockholders, and our stockholders approve such sale. In any such case, the price at
which our securities are to be issued and sold may not be less than a price which, in the determination of our board of
directors, closely approximates the market value of such securities (less any distributing commission or discount). We
are also generally prohibited under the 1940 Act from issuing securities convertible into voting securities without
obtaining the approval of our existing stockholders.

We will be subject to corporate-level income tax if we are unable to qualify as a regulated investment company, or
RIC.

Although we intend to elect to be treated as a RIC under Subchapter M of the Code beginning in 2011 and to continue
to qualify as a RIC in succeeding tax years, no assurance can be given that we will be able to qualify for and maintain
RIC status. In order to qualify as a RIC, we must meet certain income source, asset diversification and annual
distribution requirements. In order to satisfy the income source requirement, we must derive in each taxable year at
least 90% of our gross income from dividends, interest, payments with respect to certain securities loans, gains from
the sale of stock or other securities or foreign currencies, income from certain qualified publicly traded partnership or
other income derived with respect to our business of investing in such stock or securities. The annual distribution
requirement for a RIC is satisfied if we distribute at least 90% of our ordinary income and realized net short-term
capital gains in excess of realized net long-term capital losses, if any, to our stockholders on an annual basis. Although
no leverage is currently contemplated, because we may use additional debt financing in the future, we may be subject
to certain asset coverage ratio requirements under the 1940 Act and financial covenants under loan and credit
agreements that could, under certain circumstances, restrict us from making distributions necessary to satisfy the
annual distribution requirement. If we are unable to obtain cash from other sources, we may fail to qualify for special
tax treatment as a RIC and, thus, may be subject to corporate-level income tax on all our income. To qualify as a RIC,
we must also meet certain asset diversification requirements at the end of each quarter of our taxable year. Failure to
meet these tests may result in our having to dispose of certain investments quickly in order to prevent the loss of RIC
status. Because most of our investments will be in private companies, any such dispositions could be made at
disadvantageous prices and may result in substantial losses. If we fail to qualify as a RIC for any reason and remain or
become subject to corporate income tax, the resulting corporate-level federal taxes could substantially reduce our net
assets, the amount of income available for distribution and the amount of our distributions. Such a failure would have
a material adverse effect on us and our stockholders.

Even in the event the value of your investment declines, the base management fee will still be payable.

The base management fee will be calculated at an annual rate of 2.0% of the value of our gross assets, which we pay
monthly in arrears. The base management fee is payable regardless of whether the value of our gross assets or your
investment declines. As a result, we will owe GSV Asset Management a base management fee regardless of whether
we incurred significant realized capital losses and unrealized capital depreciation (losses) during the period for which
the base management fee is paid.

We incur significant costs as a result of being a publicly traded company.

As a publicly traded company, we incur legal, accounting and other expenses, including costs associated with the
periodic reporting requirements applicable to a company whose securities are registered under the Securities Exchange
Act of 1934, as amended, or the Exchange Act, as well as additional corporate governance requirements, including
requirements under the Sarbanes-Oxley Act of 2002, and other rules implemented by the Securities and Exchange
Commission.
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Our board of directors is authorized to reclassify any unissued shares of stock into one or more classes of preferred
stock, which could convey special rights and privileges to its owners.

Our charter permits our board of directors to reclassify any authorized but unissued shares of stock into one or more
classes of preferred stock. Our board of directors will generally have broad discretion over the size and timing of any
such reclassification, subject to a finding that the reclassification and issuance of such preferred stock is in the best
interests of GSV Capital and our existing common stockholders. Any issuance of preferred stock would be subject to
certain limitations imposed under the 1940 Act, including the requirement that such preferred stock have equal voting
rights with our outstanding common stock. See “Description of Securities — Preferred Stock.” We are authorized to issue
up to 100,000,000 shares of common stock. There are 5,520,100 shares issued and outstanding as of September 30,
2011. In the event our board of directors opts to reclassify a portion of our unissued shares of common stock into a
class of preferred stock, those preferred shares would have a preference over our common stock with respect to
dividends and liquidation. The cost of any such reclassification would be borne by our existing common stockholders.
In addition, the 1940 Act provides that holders of preferred stock are entitled to vote separately from holders of
common stock to elect two directors. As a result, our preferred stockholders will have the ability to reject a director
that would otherwise be elected by our common stockholders. In addition, while Maryland law generally requires
directors to act in the best interests of all of a corporation’s stockholders, there can be no assurance that a director
elected by our preferred stockholders will not chose to act in a manner that tends to favors our preferred stockholders,
particularly where there is a conflict between the interests of our preferred stockholders and our common
stockholders. The class voting rights of any preferred shares we may issue could make it more difficult for us to take
some actions that may, in the future, be proposed by the board of directors and/or the holders of our common stock,
such as a merger, exchange of securities, liquidation, or alteration of the rights of a class of our securities, if these
actions were perceived by the holders of preferred shares as not in their best interests. The issuance of preferred shares
convertible into shares of common stock might also reduce the net income and net asset value per share of our
common stock upon conversion. These effects, among others, could have an adverse effect on your investment in our
common stock.

Our board of directors may change our investment objective, operating policies and strategies without prior notice or
stockholder approval, the effects of which may be adverse.

Our board of directors has the authority to modify or waive our investment objective, current operating policies,
investment criteria and strategies without prior notice and without stockholder approval. We cannot predict the effect
any changes to our current operating policies, investment criteria and strategies would have on our business, net asset
value, operating results and value of our stock. However, the effects might be adverse, which could negatively impact
our ability to pay you dividends and cause you to lose all or part of your investment.

Changes in laws or regulations governing our operations may adversely affect our business.

We and our portfolio companies are subject to regulation by laws at the local, state and federal levels. These laws and
regulations, as well as their interpretation, may be changed from time to time. Any change in these laws or regulations
could have a material adverse effect on our business and the value of your investment.

Provisions of the Maryland General Corporation Law and of our charter and bylaws could deter takeover attempts and
have an adverse impact on the price of our common stock.

Our charter and bylaws, as well as certain statutory and regulatory requirements, contain certain provisions that may
have the effect of discouraging a third party from making an acquisition proposal for us. Our bylaws contain a
provision exempting any and all acquisitions by any person of our shares of stock from the Control Share Act under
the Maryland General Corporation Law. If our board of directors does not otherwise approve a business combination,
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the Control Share Act (if we amend our bylaws to be subject to that Act) may discourage others from trying to acquire
control of us and increase the difficulty of consummating any offer. Additionally, under our charter, our board of
directors is divided into three classes serving staggered terms; our board of directors may, without stockholder action,
authorize the issuance of shares of stock in one or more classes or series, including preferred stock; and our board of
directors may, without stockholder action, amend our charter to increase the number of shares of stock of any class or
series that we have authority to issue. These antitakeover provisions may inhibit a change of control in circumstances
that could give the holders of our common stock the opportunity to realize a premium over the market price for our
common stock.
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Risks Related to an Investment in Our Common Stock
Our common stock price may be volatile and may decrease substantially.

The trading price of our common stock may fluctuate substantially. The price of the common stock that will prevail in
the market may be higher or lower than the price you pay, depending on many factors, some of which are beyond our
control and may not be directly related to our operating performance. These factors include, but are not limited to, the
following:

o price and volume fluctuations in the overall stock market from time to time;
° investor demand for our shares;

esignificant volatility in the market price and trading volume of securities of regulated investment companies,
business development companies or other financial services companies;

echanges in regulatory policies or tax guidelines with respect to regulated investment companies or business
development companies;

. failure to qualify as a RIC for a particular taxable year, or the loss of RIC status;

eactual or anticipated changes in our earnings or fluctuations in our operating results or changes in the expectations
of securities analysts;

° general economic conditions and trends;
o fluctuations in the valuation of our portfolio investments;
° operating performance of companies comparable to us;
. market sentiment against technology-related companies; or

edepartures of any of the senior investment professionals or Advisory Board members of GSV Asset Management.

In the past, following periods of volatility in the market price of a company’s securities, securities class action
litigation has often been brought against that company. Due to the potential volatility of our stock price, we may
therefore be the target of securities litigation in the future. Securities litigation could result in substantial costs and
divert management’s attention and resources from our business.

Our shares might trade at premiums that are unsustainable or at discounts from net asset value.

Shares of business development companies like us may, during some periods, trade at prices higher than their net asset
value per share and, during other periods, as frequently occurs with closed-end investment companies, trade at prices
lower than their net asset value per share. The perceived value of our investment portfolio may be affected by a
number of factors including perceived prospects for individual companies we invest in, market conditions for common
stock generally, for initial public offerings and other exit events for venture capital backed companies, and the mix of
companies in our investment portfolio over time. Negative or unforeseen developments affecting the perceived value
of companies in our investment portfolio could result in a decline in the trading price of our common stock relative to
our net asset value per share.
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The possibility that our shares will trade at a discount from net asset value or at premiums that are unsustainable are
risks separate and distinct from the risk that our net asset value per share will decrease. The risk of purchasing shares
of a business development company that might trade at a discount or unsustainable premium is more pronounced for
investors who wish to sell their shares in a relatively short period of time because, for those investors, realization of a
gain or loss on their investments is likely to be more dependent upon changes in premium or discount levels than upon
increases or decreases in net asset value per share.

There is a risk that you may not receive dividends or that our dividends may not grow over time, particularly since we
invest primarily in securities that do not produce current income.

We cannot assure you that we will achieve investment results or maintain a tax status that will allow or require any
specified level of cash distributions or year-to-year increases in cash distributions. As we intend to focus on making
primarily capital gains-based investments in equity securities, which generally will not be income producing, we do
not anticipate that we will pay dividends on a quarterly basis or become a predictable issuer of dividends, and we
expect that our dividends, if any, will be less consistent than other business development companies that primarily
make debt investments.

We have broad discretion over the use of proceeds from our offerings, to the extent they are successful, and use
proceeds in part to satisfy operating expenses.

We have significant flexibility in applying the proceeds of our offerings and may use the net proceeds from the
offerings in ways with which you may not agree, or for purposes other than those contemplated at the time of the
offering. We cannot assure you that we will be able to successfully utilize the proceeds within the timeframe
contemplated. We will also pay operating expenses, and may pay other expenses such as due diligence expenses of
potential new investments, from net proceeds. Our ability to achieve our investment objective may be limited to the
extent that the net proceeds of the offering, pending full investment, are used to pay operating expenses. In addition,
we can provide you no assurance that the offering will be successful, or that by increasing the size of our available
equity capital our aggregate expenses, and correspondingly, our expense ratio, will be lowered.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Not applicable.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Reserved

[Intentionally left blank]

Item 5. Other Information

Not applicable.

Item 6. Exhibits

The following exhibits are filed as part of this report or hereby incorporated by reference to exhibits previously filed

with the SEC:

3.1 Articles of Amendment and Restatement™

32 Articles of Amendment**

33 Bylaws*

4.1 Form of Common Stock Certificate*

10.1 Form of Dividend Reinvestment Plan*

10.2 Investment Advisory Agreement by and between Registrant and GSV Asset Management, LLC (f/k/a NeXt
Asset Management, LLC) *

10.3 Administration Agreement by and between Registrant and GSV Capital Service Company, LLC (f/k/a NeXt
Innovation Service Company, LLC)*

104 Form of Indemnification Agreement by and between Registrant and each of its directors*

10.5 Form of Custody Agreement by and between Registrant and U.S. Bank National Association*

10.6 Form of Trademark License Agreement by and between Registrant and GSV Asset Management, LLC**

31.1 Certification of Chief Executive Officer pursuant to Rule 13a-14 of the Securities Exchange Act of 1934, as
amended

31.2 Certification of Chief Financial Officer pursuant to Rule 13a-14 of the Securities Exchange Act of 1934, as

amended.
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32.1 Certification of Chief Executive Officer pursuant to Section 906 of The Sarbanes-Oxley Act of 2002.

322 Certification of Chief Financial Officer pursuant to Section 906 of The Sarbanes-Oxley Act of 2002.

*Previously filed in connection with Pre-Effective Amendment No. 2 to the Registrant’s Registration Statement on
Form N-2 (File No. 333-171578) filed on March 30, 2011.

**  Previously filed in connection with Current Report on Form 8-K (File No. 814-00852) filed on June 1, 2011.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

GSV CAPITAL CORP.

Date: November 10, 2011 By: /s/ Michael T. Moe
Michael T. Moe
Chief Executive Officer, President and
Chairman of the Board of Directors
(Principal Executive Officer)

Date: November 10, 2011 By:/s/ Stephen D. Bard
Stephen D. Bard
Chief Financial Officer, Treasurer and Secretary
(Principal Financial and Accounting Officer)
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