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Eagle Point Institutional Income Fund (the “Fund”) is a Delaware statutory trust registered under the Investment Company Act of 1940, as
amended, as a non-diversified, closed-end management investment company. The Fund is managed by Eagle Point Credit Management LLC
(the “Adviser”), which is registered as an investment adviser with the U.S. Securities and Exchange Commission (the “SEC”). The Fund has
elected to be treated, and intends to qualify annually, as a regulated investment company (a “RIC”) under the Internal Revenue Code of 1986, as
amended (the “Code”).

The Fund’s primary investment objective is to generate high current income, with a secondary objective to generate capital appreciation.
Principal Investment Strategy. We seek to achieve our investment objectives by investing primarily in equity and junior debt tranches of

collateralized loan obligations, or “CLOs,” that are collateralized by a portfolio consisting primarily of U.S. first lien, floating rate senior secured
loans with a large number of distinct underlying borrowers across various industry sectors and ratings that are below investment grade. CLOs are
pooled investment vehicles comprised primarily of senior secured loans. CLO equity is highly levered, volatile, and may suffer significant losses.

We may also invest in other related securities and instruments or other securities and investments that the Adviser believes are consistent
with our investment objectives, including senior debt tranches of CLOs, loan accumulation facilities (“LAFs”), securities issued by other
securitization vehicles (such as credit- linked notes, collateralized bond obligations (“CBOs”), and revolver CLOs), senior secured loans, corporate
bonds and synthetic investments, such as significant risk transfer securities and credit risk transfer securities issued by banks or other financial
institutions. The amount that we invest in other securities and instruments, which may include investments in debt and other securities issued by
CLOs collateralized by non-U.S. loans and securities of other collective investment vehicles, will vary from time to time and, as such, may
constitute a material part of our portfolio on any given date, all as based on our Adviser’s assessment of prevailing market conditions.

LAFs are short- to medium-term facilities often provided by the bank that will serve as the placement agent or arranger on a CLO
transaction. LAFs typically incur leverage between four and six times prior to a CLO’s pricing.

The CLO securities in which we primarily seek to invest are unrated or rated below investment grade and considered speculative with respect
to timely payment of interest and repayment of principal. Unrated and below investment grade securities are also sometimes referred to as
“junk” securities. In addition, the CLO equity and junior debt securities in which we invest are highly leveraged (with CLO equity securities
typically being leveraged approximately ten times), which significantly magnifies our risk of loss on such investments relative to senior debt
tranches of CLOs. See “Risk Factors — Risks Related to Our Investments — Our investments in CLO securities and other structured finance
securities involve certain risks.”

We may borrow funds to make investments. As a result, we would be exposed to the risk of borrowing (also known as leverage), which may
be considered a speculative investment technique. Leverage increases the volatility of investments and magnifies the potential for loss on amounts
invested, thereby increasing the risk associated with investing in our Shares. See “Risk Factors — Risks Related to Our Investments — We may
leverage our portfolio, which would magnify the potential for gain or loss on amounts invested and will increase the risk of investing in us.”

Investors should consider their investment goals, time horizons and risk tolerance before investing in the Fund. An investment in the Fund
is not appropriate for all investors, and the Fund is not intended to be a complete investment program. Before buying any of the Fund’s common
shares of beneficial interest (“Shares”), you should read the discussion of the principal risks of investing in the Fund, which are summarized in
“Prospectus Summary — Summary Risk Factors” beginning on page 7 and in “Risk Factors” beginning on page 35.

Per Share Total((1)

Public Offering Price . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . At current net asset value plus any
applicable sales load

$1,000,000,000

Sales Load(1) as a percentage of purchase amount . . . . . . . . . . . . . . . . . . . . . Up to 6.75% Up to 6.75%
Proceeds to the Fund Before Expenses(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . Current net asset value $932,500,000

(1) Investors purchasing Shares may be charged a sales load of up to 6.75% of the investment amount. The sales load may be
reduced. Please see “Plan of Distribution” for more details. The table assumes the maximum sales load is charged and that all
amounts currently registered are sold in the continuous offering.

(2) The Fund is currently offering on a continuous basis up to 94,000,000 Shares. Subject to limitations and restrictions described
in this Prospectus and the SAI, the Fund bears the Fund’s organizational costs and ongoing offering costs associated with the



Fund’s continuous offering of Shares. The Fund may pay for organizational and offering (“O&O”) expenses up to a limit of
1.50% of gross proceeds raised in the offering. The Adviser, Eagle Point Administration LLC (the “Administrator”), or their
affiliates will bear any O&O expenses in excess of the 1.50% limit. See “Fund Expenses.”
The Fund is offering 94,000,000 Shares on a continuous basis at the net asset value, or “NAV,” per Share plus any applicable sales loads.
Eagle Point Securities LLC, a registered broker-dealer and an affiliate of the Adviser, acts as the dealer manager of the Shares (the “Dealer

Manager”) on a best-efforts basis, subject to various conditions. The Dealer Manager and the Adviser may enter into selected dealer agreements
with various brokers-dealers and other financial intermediaries (“Selling Agents”), some of which may be affiliates of the Adviser, that have
agreed to participate in the distribution of the Shares. Investments in the Shares may be subject to a sales load of up to 6.75% of the investment
amount. The Adviser, the Dealer Manager and a Selling Agent (each as defined herein) may, as mutually agreed and stated in the applicable
agreement, waive all or a portion of the sales load for certain investors. The minimum initial investment is $2,500, and the minimum additional
investment in the Fund by any investor is $500. The Fund reserves the right to waive investment minimums. The Dealer Manager and/or any
Selling Agent may impose additional eligibility requirements for investors who purchase Shares through the Dealer Manager or such Selling
Agent. See “Plan of Distribution.”

Investing in our shares may be considered speculative and involves a high degree of risk, including the risk of a substantial loss of investment. See
“Risk Factors” beginning on page 35 to read about the risks you should consider before buying our shares, including the risk of leverage.

• Our shares will not be publicly traded and you should not expect to be able to sell your shares regardless of how we perform.

• Our shares are not currently listed on any securities exchange, and we do not expect a secondary market in the shares to develop
in the foreseeable future, if ever.

• To provide shareholders with limited liquidity, the Fund conducts repurchases of Shares in each quarter. The Fund intends to
offer to repurchase Shares from Shareholders in each quarter in an amount up to 5% of the Fund’s net asset value, calculated
as of the prior calendar quarter end. Our Board of Trustees (the “Board” or “Board of Trustees”) has complete discretion to
determine whether we will engage in any share repurchase, and if so, the terms of such repurchase. See “Repurchases of
Shares.”

• An investment in our Shares is not suitable for investors that require short-term liquidity. See “Repurchases of Shares.”

• We may, but are not obligated to, pursue a liquidity event for our Shareholders. A liquidity event could include, among other
things, (1) the sale of all or substantially all of our assets either on a complete portfolio basis or individually followed by a
liquidation, (2) a listing of our Shares on a national securities exchange or (3) a merger or another transaction approved by our
Board of Trustees in which our Shareholders will receive cash or shares of a publicly traded company, which may be another
investment company managed by our Adviser or an affiliate of the Adviser. See “Liquidity Strategy.”

• Because you will be unable to sell your shares through a securities exchange, you will be unable to reduce your exposure on any
market downturn.

• A portion or all of any distribution paid by the Fund may consist of a return of capital.

• Our distributions may be funded from offering proceeds or borrowings, which may constitute a return of capital and reduce the
amount of capital available to us for investment. Any capital returned to Shareholders through distributions will be distributed
after the accrual of fees and expenses.

This Prospectus concisely provides the information that a prospective investor should know about the Fund before investing. You are
advised to read this Prospectus carefully and to retain it for future reference. Additional information about the Fund, including a statement of
additional information (“SAI”) dated April 29, 2024, has been filed with the SEC. The SAI is incorporated by reference into, and is legally
considered part of, this Prospectus. The Fund also produces both annual and semi-annual reports that contain important information about the
Fund. The SAI and the annual and semi-annual reports, as well as additional information about the Fund are available upon request and without
charge on our website, at www.epiif.com or by calling (833) 360-5520 or by email at EPIIF@eaglepointcredit.com. The SAI, and other information
about the Fund, is also available on the SEC’s website (http://www.sec.gov). The address of the SEC’s Internet site is provided solely for the
information of prospective investors and is not intended to be an active link.

Neither the SEC nor any state securities commission has approved or disapproved of these securities or determined that this Prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

Shares are not deposits or obligations of, and are not guaranteed or endorsed by, any bank or other insured depository institution, and Shares are
not insured by the Federal Deposit Insurance Corporation, the Federal Reserve Board or any other government agency.

You should rely only on the information contained in this Prospectus. The Fund has not authorized anyone to provide you with different
information.



TABLE OF CONTENTS

PROSPECTUS SUMMARY . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1
SUMMARY OF THE OFFERING . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12
SUMMARY OF FEES AND EXPENSES . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22
CONSOLIDATED FINANCIAL HIGHLIGHTS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24
THE FUND . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25
USE OF PROCEEDS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 26
SENIOR SECURITIES . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 27
BUSINESS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28
PRIOR PERFORMANCE OF THE ADVISER . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 32
RISK FACTORS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 35
LIMITS OF RISK DISCLOSURES . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 70
MANAGEMENT . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 71
FUND EXPENSES . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 76
DETERMINATION OF NET ASSET VALUE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 79
CONFLICTS OF INTEREST . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 80
REPURCHASES OF SHARES . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 85
DESCRIPTION OF CAPITAL STRUCTURE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 87
U.S. FEDERAL INCOME TAX MATTERS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 92
ERISA CONSIDERATIONS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 105
PLAN OF DISTRIBUTION . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 106
INVESTOR RELATIONS SERVICES . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 111
DISTRIBUTIONS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 111
DISTRIBUTION REINVESTMENT PLAN . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 111
LIQUIDITY STRATEGY . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 111
REGULATION AS A CLOSED-END MANAGEMENT INVESTMENT COMPANY . . . . . . . . 113
ADDITIONAL INFORMATION ABOUT THE FUND . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 115
INQUIRIES . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 115

i



PROSPECTUS SUMMARY

The following summary highlights some of the information contained in this prospectus. It is not complete
and may not contain all the information that is important to a decision to invest in our securities. You should read
carefully the more detailed information set forth under “Risk Factors” and the other information included in this
prospectus and any applicable prospectus supplement. Except where the context suggests otherwise, the terms:

• “Eagle Point Institutional Income Fund,” the “Fund,” “we,” “us” and “our” refer to Eagle Point
Institutional Income Fund, a Delaware statutory trust and any consolidated subsidiaries;

• “Eagle Point Credit Management” and “Adviser” refer to Eagle Point Credit Management LLC, a
Delaware limited liability company; and

• “Eagle Point Administration” and “Administrator” refer to Eagle Point Administration LLC, a Delaware
limited liability company.

Eagle Point Institutional Income Fund

We are an externally managed, non-diversified closed-end management investment company that has
registered as an investment company under the 1940 Act. We have elected to be treated, and intend to qualify
annually, as a regulated investment company, or “RIC,” under Subchapter M of the Code.

Our primary investment objective is to generate high current income, with a secondary objective to
generate capital appreciation. We seek to achieve our investment objectives by investing primarily in equity
and junior debt tranches of CLOs that are collateralized by a portfolio consisting primarily of below
investment grade U.S. senior secured loans with a large number of distinct underlying borrowers across various
industry sectors. We may also invest in other related securities and instruments or other securities and
instruments that the Adviser believes are consistent with our investment objectives, including senior debt
tranches of CLOs, LAFs, securities issued by other securitization vehicles (such as credit-linked notes, CBOs,
and revolver CLOs), senior secured loans, corporate bonds and synthetic investments, such as significant risk
transfer securities and credit risk transfer securities issued by banks or other financial institutions. LAFs are
short- to medium-term facilities often provided by the bank that will serve as the placement agent or arranger
on a CLO transaction. LAFs typically incur leverage between four and six times prior to a CLO’s pricing. The
amount that we will invest in other securities and instruments, which may include investments in debt and
other securities issued by CLOs collateralized by non-U.S. loans and securities of other collective investment
vehicles, will vary from time to time and, as such, may constitute a material part of our portfolio on any given
date, all as based on the Adviser’s assessment of prevailing market conditions. Over the long term and under
normal market conditions, management expects 60-80% of the Fund’s investment portfolio to be comprised
of CLO equity investments and the balance to be comprised of CLO debt, corporate loans/bonds and other
comparable investments consistent with our investment objectives. Such target allocations are subject to
change without prior approval of or notice to shareholders. The CLO securities in which we primarily seek to
invest are rated below investment grade or, in the case of CLO equity securities, are unrated, and are considered
speculative with respect to timely payment of interest and repayment of principal. Unrated and below
investment grade securities are also sometimes referred to as “junk” securities. In addition, the CLO equity
and junior debt securities in which we invest are highly leveraged (with CLO equity securities typically being
leveraged approximately ten times), which significantly magnifies our risk of loss on such investments.

The foregoing descriptions of our investment objectives and strategies do not reflect fundamental policies
of ours and may be changed by our Board of Trustees without prior approval of our Shareholders. See
“Business.”

We seek to make investments in the primary and secondary markets. In the primary CLO market (i.e.,
acquiring securities at the inception of a CLO), we seek to invest in CLO securities that the Adviser believes
have the potential to generate attractive risk-adjusted returns and to outperform other similar CLO securities
issued within the respective vintage period. In the secondary CLO market (i.e., acquiring existing CLO
securities), we seek to invest in CLO securities that the Adviser believes have the potential to generate attractive
risk-adjusted returns.
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The Adviser pursues a differentiated strategy within the CLO market focused on:

• proactive and proprietary sourcing and identification of investment opportunities;

• utilization of the Adviser’s methodical investment analysis and due diligence process;

• active involvement at the CLO structuring and formation stage; and

• taking, in many instances, significant stakes in CLO equity and junior debt tranches.

When we make a significant primary market investment in a particular CLO tranche, we generally expect
to be able to influence the CLO’s key terms and conditions. In particular, the Adviser believes that the
protective rights associated with holding a majority position in a CLO equity tranche (such as the ability to
call the CLO after the non-call period, to refinance/reprice certain CLO debt tranches after a period of time
and to influence potential amendments to the governing documents of the CLO) may reduce our risk in these
investments and/or enhance an investment’s potential return. We may acquire a majority position in a CLO
tranche directly, or we may benefit from the advantages of a majority position where both we and other
accounts managed by the Adviser collectively hold a majority position, subject to any restrictions on our
ability to invest alongside such other accounts. See “Business — Other Investment Techniques — Co-Investment
with Affiliates.”

We seek to construct a portfolio of CLO securities that provides varied exposure across a number of key
categories, including:

• number and investment style of CLO collateral managers who we believe to be the top performers

• CLO vintage period

• number of borrowers underlying each CLO; and

• industry type of a CLO’s underlying borrowers.

The Adviser has a long-term investment horizon and invests primarily with a buy-and-hold mentality.
However, on an ongoing basis, the Adviser actively monitors each investment and may sell positions if
circumstances change from the time of investment or if the Adviser believes it is in our best interest to do so.

Eagle Point Credit Management

The Adviser manages our investments subject to the supervision of our Board of Trustees pursuant to an
investment advisory agreement, or the “Investment Advisory Agreement.” An affiliate of the Adviser, Eagle
Point Administration, performs, or arranges for the performance of, our required administrative services. For
a description of the fees and expenses that we pay to the Adviser and the Administrator, see “Management.”

The Adviser is registered as an investment adviser with the SEC. As of December 31, 2023, the Adviser,
collectively, with certain of its affiliates, had approximately $9.1 billion of total assets under management
(including capital commitments that were undrawn as of such date).

The Adviser was established in November 2012 by Thomas P. Majewski and Stone Point Capital LLC, or
“Stone Point,” as investment manager of the Trident Funds and related investment vehicles, which we refer to
collectively as the “Trident Funds.”The Adviser is wholly owned by Eagle Point Holdings LP (“EP Holdings”).
EP Holdings, in turn, is primarily owned by certain of the Trident Funds through intermediary holding
companies. Additionally, the members of the Adviser’s Investment Committee and certain other senior
employees hold indirect ownership interests in the Adviser. The Adviser is ultimately governed through
intermediary holding companies by a board of managers, or the “Adviser’s Board of Managers,” which
includes Mr. Majewski and certain principals of Stone Point. See “Management” below and “Management of
the Fund — Adviser’s Board of Managers” in the SAI. The Adviser’s Investment Committee is ultimately
responsible for our day-to-day investment management and the implementation of our investment strategy
and process. All final investment decisions are made by the Investment Committee or, in some cases, other
senior members of the Adviser’s investment team pursuant to delegated authority. The Investment Committee
is led by Mr. Majewski, Managing Partner and founder of the Adviser, and is also comprised of Daniel W. Ko,
Senior Principal and Portfolio Manager, and Daniel M. Spinner, Senior Principal and Portfolio Manager. See
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“Management — Investment Committee” for additional information regarding the experience of the members
of the Adviser’s Investment Committee.

Each member of the Investment Committee is a CLO industry specialist who has been directly involved
in the CLO market for the majority of his career and has built relationships with key market participants,
including CLO collateral managers, investment banks and investors. Members of the Investment Committee
have been involved in the CLO market as:

• the head of the CLO business at various investment banks;

• a lead CLO structurer and collateralized debt obligation (“CDO”) workout specialist at an investment
bank;

• a CLO equity and debt investor;

• principal investors in CLO collateral management firms; and

• a lender and mergers and acquisitions adviser to CLO collateral management firms.

We believe that the complementary, yet highly specialized, skill set of each member of the Investment
Committee provides the Adviser with a competitive advantage in its CLO-focused investment strategy. See
“Management — Investment Committee.”

In addition to managing our investments, the Adviser and its affiliates and the members of the Investment
Committee manage investment accounts for other clients, including other closed-end management investment
companies that are registered under the 1940 Act, privately offered pooled investment vehicles and institutional
separate accounts. Many of these accounts pursue an investment strategy that substantially or partially
overlaps with the strategy that we pursue.

Senior Secured Loan and CLO Overview

We invest primarily in equity and junior debt tranches of CLOs. The CLOs that we primarily target are
securitization vehicles that pool portfolios of primarily U.S. first lien, floating rate senior secured loans that
are rated below investment grade. Such pools of underlying assets are often referred to as a CLO’s “collateral.”
While the vast majority of the portfolio of most CLOs consists of senior secured loans, many CLOs enable the
CLO collateral manager to invest up to 10% of the portfolio in assets that are not first lien senior secured
loans, including second lien loans, unsecured loans, senior secured bonds and senior unsecured bonds.

CLOs are generally required to hold a portfolio of assets that is highly diversified by underlying borrower
and industry and that is subject to a variety of asset concentration limitations. Most CLOs are non-static,
revolving structures that generally allow for reinvestment over a specific period of time (the “reinvestment
period,” which is typically up to five years). The terms and covenants of a typical CLO structure are, with
certain exceptions, based primarily on the cash flow generated by, and the par value (as opposed to the market
price or fair value) of, the collateral. These covenants include collateral coverage tests, interest coverage tests
and collateral quality tests.

A CLO funds the purchase of a portfolio of primarily senior secured loans via the issuance of CLO
securities in the form of multiple, primarily floating rate, debt tranches. The CLO debt tranches typically are
rated “AAA” (or its equivalent) at the most senior level down to “BB” or “B” (or its equivalent), which is below
investment grade, at the junior level by Moody’s Investors Service, Inc., or “Moody’s,” S&P Global Ratings, or
“S&P,” and/or Fitch Ratings, Inc., or “Fitch.” The interest rate on the CLO debt tranches is the lowest at the
AAA-level and generally increases at each level down the rating scale. The CLO equity tranche is unrated and
typically represents approximately 8% to 11% of a CLO’s capital structure. Below investment grade and
unrated securities are sometimes referred to as “junk” securities. The diagram below is for illustrative purposes
only and highlights a hypothetical structure intended to depict a typical CLO. A minority of CLOs also include
a B-rated debt tranche (in which we may invest), and the structure of CLOs in which we invest may otherwise
vary from this example. The left column represents the CLO’s assets, which support the liabilities and equity in
the right column. The right column shows the various classes of debt and equity issued by the hypothetical
CLO in order of seniority as to rights in payments from the assets.
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Assets

Portfolio of primarily
senior secured loans
Rated B on average

Senior Debt
Typically AAA rated

Subordinated Debt
Various tranches typically rated

from AA to B

Primarily
Floating

Rate CLO
DebtPrimarily Floating

Rate Collateral

Equity Tranche
Not rated

Typically 5-8 year maturity

Liabilities + Equity

CLOs have two priority-of-payment schedules (commonly called “waterfalls”), which are detailed in a
CLO’s indenture and govern how cash generated from a CLO’s underlying collateral is distributed to the
CLO’s equity and debt investors. The interest waterfall applies to interest payments received on a CLO’s
underlying collateral. The principal waterfall applies to cash generated from principal on the underlying
collateral, primarily through loan repayments and the proceeds from loan sales or maturities. Through the
interest waterfall, any excess interest-related cash flow available after the required quarterly interest payments
to CLO debt investors are made and certain CLO expenses (such as administration and collateral management
fees) are paid is then distributed to the CLO’s equity investors each quarter, subject to compliance with certain
tests. Please see “Business — CLO Overview” for a more detailed description of a CLO’s typical structure and
certain key terms and conditions thereof.

A CLO’s indenture typically requires that the maturity dates of a CLO’s assets, typically five to seven years
from the date of issuance of a senior secured loan, be shorter than the maturity date of the CLO’s liabilities,
typically 12 to 13 years from the date of issuance. However, CLO investors do face reinvestment risk with
respect to a CLO’s underlying portfolio. In addition, in most CLO transactions, CLO debt investors are subject
to prepayment risk in that the holders of a majority of the equity tranche can direct a call or refinancing of a
CLO, which would cause the CLO’s outstanding CLO debt securities to be repaid at par. See “Risk
Factors — Risks Related to Our Investments — We and our investments are subject to reinvestment risk.”

CLO securities are subject to a number of risks as discussed elsewhere in this “Prospectus Summary”
section and in more detail in the “Risk Factors” section of this prospectus. CLO equity is highly levered,
volatile, and may suffer significant losses. Among our primary targeted investments, the risks associated with
CLO equity are generally greater than those associated with CLO debt.

Financing and Hedging Strategy

Leverage by the Fund. We may use leverage as and to the extent permitted by the 1940 Act. We are
permitted to obtain leverage using any form of financial leverage instruments, including funds borrowed from
banks or other financial institutions, margin facilities, notes or preferred shares and leverage attributable to
reverse repurchase agreements or similar transactions. Certain instruments that create leverage are considered
to be senior securities under the 1940 Act. With respect to senior securities representing indebtedness (i.e.,
borrowing or deemed borrowing), other than temporary borrowings as defined under the 1940 Act, we are
required under current law to have an asset coverage of at least 300%, as measured at the time of borrowing
and calculated as the ratio of our total assets (less all liabilities and indebtedness not represented by senior
securities) over the aggregate amount of our outstanding senior securities representing indebtedness. With
respect to senior securities that are stocks (i.e. preferred shares), we are required under current law to have an
asset coverage of at least 200%, as measured at the time of the issuance of any such preferred shares and
calculated as the ratio of our total assets (less all liabilities and indebtedness not represented by senior
securities) over the aggregate amount of our outstanding senior securities representing indebtedness plus the
aggregate liquidation preference of any outstanding preferred shares. Over the long term, management expects
us to operate under normal market conditions generally with leverage within a range of 25-35% of total assets,
including through the issuance of preferred shares, although the actual amount of our leverage will vary from
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time to time. As of April 29, 2024 we intend to offer one series of preferred shares of beneficial interest, the
Series A Term Preferred Shares (“Series A Term Preferred Shares”).

We expect that we will, or that we may need to, raise additional capital in the future to fund our continued
growth, and we may do so by entering into a credit facility, issuing preferred shares or debt securities or
through other leveraging instruments. Subject to the limitations under the 1940 Act, we may incur additional
leverage opportunistically or not at all and may choose to increase or decrease our leverage. We may use
different types or combinations of leveraging instruments at any time based on the Adviser’s assessment of
market conditions and the investment environment, including forms of leverage other than preferred shares,
debt securities and/or credit facilities. In addition, we may borrow for temporary, emergency or other purposes
as permitted under the 1940 Act, which indebtedness would generally not be subject to the asset coverage
requirements described above. By leveraging our investment portfolio, we may create an opportunity for
increased net income and capital appreciation. However, the use of leverage also involves significant risks and
expenses, which will be borne entirely by our Shareholders, and our leverage strategy may not be successful.
For example, the more leverage is employed, the more likely a substantial change will occur in our NAV per
share of our Shares. See “Risk Factors — Risks Related to Our Investments — We may leverage our portfolio,
which would magnify the potential for gain or loss on amounts invested and will increase the risk of investing in
us.”

In the event we fail to meet our applicable asset coverage ratio requirements, we may not be able to incur
additional debt and/or issue preferred shares, and could be required by law or otherwise to sell a portion of
our investments to repay some debt or redeem preferred shares (if any) when it is disadvantageous to do so,
which could have a material adverse effect on our operations, and we may not be able to make certain
distributions or pay dividends of an amount necessary to continue to qualify as a RIC for U.S. federal income
tax purposes.

Derivative Transactions. We may engage in “Derivative Transactions,” as described below, from time to
time. To the extent we engage in Derivative Transactions, we expect to do so to hedge against interest rate,
credit, currency and/or other risks risk, or for other investment or risk management purposes. We may use
Derivative Transactions for investment purposes to the extent consistent with our investment objectives if the
Adviser deems it appropriate to do so. We may purchase and sell a variety of derivative instruments, including
exchange-listed and over-the-counter, or “OTC,” options, futures, options on futures, swaps and similar
instruments, various interest rate transactions, such as swaps, caps, floors or collars, and credit transactions
and credit default swaps. We also may purchase and sell derivative instruments that combine features of these
instruments. Collectively, we refer to these financial management techniques as “Derivative Transactions.”
Our use of Derivative Transactions, if any, will generally be deemed to create leverage for us and involves
significant risks. No assurance can be given that our strategy and use of derivatives will be successful, and our
investment performance could diminish compared with what it would have been if Derivative Transactions
were not used. See “Risk Factors — Risks Related to Our Investments — We are subject to risks associated with
any hedging or Derivative Transactions in which we participate.”

Temporary Defensive Position. We may take a temporary defensive position and invest all or a substantial
portion of our Managed Assets in cash or cash equivalents, government securities or short-term fixed income
securities during periods in which we believe that adverse market, economic, political or other conditions
make it advisable to maintain a temporary defensive position. As the CLOs and LAFs in which we invest are
generally illiquid in nature, we may not be able to dispose of such investments and take a defensive position.
To the extent that we invest defensively, we likely will not achieve our investment objectives.

Operating and Regulatory Structure

We are an externally managed, non-diversified closed-end management investment company that has
registered as an investment company under the 1940 Act. As a registered closed-end management investment
company, we are required to meet certain regulatory tests. See “Regulation as a Closed-End Management
Investment Company.” In addition, we have elected to be treated, and intend to qualify annually, as a RIC
under Subchapter M of the Code.

Our investment activities are managed by the Adviser and supervised by our Board of Trustees. Under
the Investment Advisory Agreement, we have agreed to pay the Adviser an annual base management fee based
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on our “Managed Assets” as well as an incentive fee based on our “Pre-Incentive Fee Net Investment Income.”
“Managed Assets” means our total assets (including assets attributable to our use of leverage) minus the sum
of our accrued liabilities (other than liabilities incurred for the purpose of creating leverage). See
“Management.” We have also entered into an administration agreement, which we refer to as the
“Administration Agreement,” under which we have agreed to reimburse the Administrator for our allocable
portion of overhead and other expenses incurred by the Administrator in performing its obligations under the
Administration Agreement. See “Management.”

Conflicts of Interest

Our executive officers and Trustees, and the Adviser and certain of its affiliates and their officers and
employees, including the members of the Investment Committee, have several conflicts of interest as a result
of the other activities in which they engage. The Adviser and the Administrator are affiliated with other
entities engaged in the financial services business. In particular, the Adviser and the Administrator are affiliated
with other Eagle Point advisers and Stone Point, and certain members of the Adviser’s ultimate Board of
Managers are principals of Stone Point. Pursuant to certain management agreements, Stone Point has received
delegated authority to act as the investment adviser of the Trident Funds. The Adviser and the Administrator
are primarily owned indirectly by certain of the Trident Funds through intermediary holding companies. The
Trident Funds and other private equity funds managed by Stone Point invest in financial services companies.
These relationships may cause the Adviser’s or the Administrator’s and certain of their affiliates’ interests, and
the interests of their officers and employees, including the members of the Investment Committee, to diverge
from our interests and may result in conflicts of interest that may not be foreseen or resolved in a manner that
is always or exclusively in our best interest.

Our executive officers and Trustees, as well as other current and potential future affiliated persons, officers
and employees of the Adviser and certain of its affiliates, may serve as officers, Trustees or principals of, or
manage the accounts for, other entities with investment strategies that substantially or partially overlap with
the strategy that we pursue. Accordingly, they may have obligations to investors in those entities, the fulfillment
of which obligations may not be in the best interests of us or our Shareholders.

In order to address such conflicts of interest, we have, among other things, adopted a code of ethics
under Rule 17j-1 of the 1940 Act. Similarly, the Adviser has separately adopted the “Adviser Code of Ethics.”
The Adviser Code of Ethics requires the officers and employees of the Adviser to act in the best interests of
the Adviser and its client accounts (including us), act in good faith and in an ethical manner, avoid conflicts of
interests with the client accounts to the extent reasonably possible and identify and manage conflicts of interest
to the extent that they arise. Personnel subject to each code of ethics may invest in securities for their personal
investment accounts, including securities that may be purchased or held by us, so long as such investments are
made in accordance with the code’s requirements. Our Trustees and officers, and the officers and employees of
the Adviser, are also required to comply with applicable provisions of the U.S. federal securities laws and make
prompt reports to supervisory personnel of any actual or suspected violations of law.

Pursuant to written investment allocation policies and procedures, the Adviser and its affiliates seek to
allocate investment opportunities among accounts in a manner that is fair and equitable over time. In addition,
an account managed by the Adviser, such as us, is expected to be considered for the allocation of investment
opportunities together with other accounts managed by the Adviser and affiliates of the Adviser. There is no
assurance that such opportunities will be allocated to any particular account equitably in the short-term or
that any such account, including us, will be able to participate in all investment opportunities that are suitable
for it. See “Conflicts of Interest — Code of Ethics and Compliance Procedures.”

Co-Investment with Affiliates. In certain instances, we co-invest on a concurrent basis with other
accounts managed by the Adviser and its affiliates, subject to compliance with applicable exemptive relief,
regulations and regulatory guidance and the Adviser’s written allocation procedures. Exemptive relief granted
by the SEC permits us to participate in certain negotiated co-investments alongside other accounts managed
by the Adviser and its affiliates, subject to certain conditions including (i) that a majority of our Trustees who
have no financial interest in the transaction and a majority of our Trustees who are not “interested persons,”
as defined in the 1940 Act, of us approve the co-investment and (ii) the price, terms and conditions of the
co-investment are the same for each participant, subject to the terms of the applicable exemptive order. See
“Conflicts of Interest — Co-Investments and Related Party Transactions.”
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Summary Risk Factors

The value of our assets, as well as the net asset value of our securities, will fluctuate. An investment in our
securities should be considered risky, and you may lose all or part of your investment in us. Investors should
consider their financial situation and needs, other investments, investment goals, investment experience, time
horizons, liquidity needs and risk tolerance before investing in our securities. An investment in our securities
may be speculative in that it involves a high degree of risk and should not be considered a complete investment
program. We are designed primarily as a long-term investment vehicle, and our securities are not an
appropriate investment for a short-term trading strategy. We can offer no assurance that returns, if any, on our
investments will be commensurate with the risk of investment in us, nor can we provide any assurance that
enough appropriate investments that meet our investment criteria will be available.

The following is a summary of certain principal risks of an investment in us. See “Risk Factors” for a
more complete discussion of the risks of investing in our securities, including certain risks not summarized
below.

• Risks of Investing in CLOs and Other Structured Debt Securities. CLOs and other structured finance
securities are generally backed by a pool of credit-related assets that serve as collateral. Accordingly,
CLO and structured finance securities present risks similar to those of other types of credit investments,
including default (credit), interest rate and prepayment risks. In addition, CLOs and other structured
finance securities are often governed by a complex series of legal documents and contracts, which
increases the risk of dispute over the interpretation and enforceability of such documents relative to
other types of investments. There is also a risk that the trustee of a CLO does not properly carry out its
duties to the CLO, potentially resulting in loss to the CLO. CLOs are also inherently leveraged vehicles
and are subject to leverage risk.

• Subordinated Securities Risk. CLO equity and junior debt securities that we may acquire are
subordinated to more senior tranches of CLO debt. CLO equity and junior debt securities are subject
to increased risks of default relative to the holders of superior priority interests in the same CLO. In
addition, at the time of issuance, CLO equity securities are under-collateralized in that the face amount
of the CLO debt and CLO equity of a CLO at inception exceed its total assets. We will typically be in
a first loss or subordinated position with respect to realized losses on the underlying assets held by the
CLOs in which we are invested.

• High Yield Investment Risk. The CLO equity and junior debt securities that we acquire are typically
rated below investment grade, or in the case of CLO equity securities unrated, and are therefore
considered “higher yield” or “junk” securities and are considered speculative with respect to timely
payment of interest and repayment of principal. The senior secured loans and other credit-related
assets underlying CLOs are also typically higher yield investments. Investing in CLO equity and junior
debt securities and other high yield investments involves greater credit and liquidity risk than
investment grade obligations, which may adversely impact our performance.

• Leverage Risk. The use of leverage, whether directly or indirectly through investments such as CLO
equity or junior debt securities that inherently involve leverage, may magnify our risk of loss. CLO
equity or junior debt securities are very highly leveraged (with CLO equity securities typically being
leveraged ten times), and therefore the CLO securities in which we invest are subject to a higher degree
of loss since the use of leverage magnifies losses.

• Credit Risk. If (1) a CLO in which we invest, (2) an underlying asset of any such CLO or (3) any other
type of credit investment in our portfolio declines in price or fails to pay interest or principal when due
because the issuer or debtor, as the case may be, experiences a decline in its financial status, our income
and/or NAV would be adversely impacted.

• Limited Operating History. We are a non-diversified, closed-end management investment company
with limited operating history as such. While the Adviser has a multi-year track record investing in
CLO securities, prospective investors have a limited track record and history on which to base their
investment decision in this Fund. 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, achieve our
desired portfolio composition, or raise sufficient capital.
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• Inability to Raise Sufficient Capital. The offering is being made on a “best efforts” basis, meaning
that a Dealer Manager is only required to use its best efforts to sell the shares and has no firm
commitment or obligation to purchase any shares in the offering. As a result, the amount of proceeds
the Fund raises in the offering may be substantially less than the amount the Fund would need to
create its desired portfolio of investments, and it may not achieve the economies of scale necessary to
operate in a cost effective manner. Further, the Fund has certain fixed operating expenses, including
certain expenses as a closed-end management investment company, regardless of whether the Fund is
able to raise substantial funds in this offering. The Fund’s inability to raise substantial funds would
increase its fixed operating expenses as a percentage of gross income, causing Shareholders to incur
higher fees and reducing the Fund’s net income and limiting its ability to make distributions.

• Key Personnel Risk. We are dependent upon the key personnel of the Adviser, including the members
of the Investment Committee, for our future success.

• Conflicts of Interest Risk. Our executive officers and Trustees, and the Adviser and certain of its
affiliates and their officers and employees, including the members of the Investment Committee, have
several conflicts of interest as a result of the other activities in which they engage.

• Prepayment Risk. The assets underlying the CLO securities in which we invest are subject to
prepayment by the underlying corporate borrowers. In addition, the CLO securities and related
investments in which we invest are subject to prepayment risk. If we or a CLO collateral manager are
unable to reinvest prepaid amounts in a new investment with an expected rate of return at least equal to
that of the investment repaid, our investment performance will be adversely impacted.

• Liquidity Risk. Generally, there is no public market for the CLO investments we target. As such, we
may not be able to sell such investments quickly, or at all. If we are able to sell such investments, the
prices we receive may not reflect the Adviser’s assessment of their fair value or the amount paid for
such investments by us.

• Incentive Fee Risk. Our incentive fee structure and the formula for calculating the fee payable to the
Adviser may incentivize the Adviser to pursue speculative investments and use leverage in a manner
that adversely impacts our performance.

• Fair Valuation of Our Portfolio Investments. Generally, there is no public market for the CLO
investments we target. As a result, the Adviser values these securities at fair value in accordance with
the requirements of the 1940 Act. The Adviser’s determinations of the fair value of our investments
have a material impact on our net earnings through the recording of unrealized appreciation or
depreciation of investments and may cause our NAV on a given date to understate or overstate, possibly
materially, the value that we ultimately realize on one or more of our investments.

• Limited Investment Opportunities Risk. The market for CLO securities is more limited than the market
for other credit related investments. We can offer no assurances that sufficient investment opportunities
for our capital will be available.

• Non-Diversification Risk. We are a non-diversified investment company under the 1940 Act and
expect to hold a narrower range of investments than a diversified fund under the 1940 Act.

• Market Risk. Political, regulatory, economic and social developments, and developments that impact
specific economic sectors, industries or segments of the market, can affect the value of our investments.
A disruption or downturn in the capital markets and the credit markets could impair our ability to
raise capital, reduce the availability of suitable investment opportunities for us or adversely and
materially affect the value of our investments, any of which would negatively affect our business. These
risks may be magnified if certain events or developments adversely interrupt the global supply chain,
and could affect companies worldwide.

• Banking Risk. The possibility of future bank failures poses risks of reduced financial market liquidity
at clearing, cash management and other custodial financial institutions. The failure of banks which
hold cash on behalf of the Fund, the Fund’s underlying obligors, the sponsors or managers of the
issuers in which the Fund invests, or the Fund’s service providers could adversely affect the Fund’s
ability to pursue its investment strategies and objectives. For example, if an underlying obligor has a
commercial relationship with a bank that has failed or is otherwise distressed, such company may
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experience delays or other disruptions in meeting its obligations and consummating business
transactions. Additionally, if an issuer’s manager or sponsor has a commercial relationship with a
distressed bank, the manager may experience issues conducting its operations or consummating
transactions on behalf of the issuer it manages, which could negatively affect the performance of such
issuers (and, therefore, the performance of the Fund).

• Loan Accumulation Facilities Risk. We may invest in LAFs, which are short to medium term facilities
often provided by the bank that will serve as placement agent or arranger on a CLO transaction and
which acquire loans on an interim basis which are expected to form part of the portfolio of a future
CLO. Investments in LAFs have risks similar to those applicable to investments in CLOs. Leverage is
typically utilized in such a facility and as such the potential risk of loss will be increased for such
facilities employing leverage. In the event a planned CLO is not consummated, or the loans are not
eligible for purchase by the CLO, the Fund may be responsible for either holding or disposing of the
loans. This could expose the Fund primarily to credit and/or mark-to-market losses, and other risks.

• Synthetic Investments Risk. We may invest in synthetic investments, including significant risk transfer
securities and credit risk transfer securities, which are fixed- or floating-rate unsecured general
obligations issued by banks or other financial institutions, or acquire interests in lease agreements that
have the general characteristics of loans and are treated as loans for withholding tax purposes. In
addition to the credit risks associated with the applicable reference assets, we will usually have a
contractual relationship only with the counterparty of such synthetic investment, and not with the
reference obligor of the reference asset. Accordingly, we will generally have no right to directly enforce
compliance by the reference obligor with the terms of the reference asset nor will it have any rights of
setoff against the reference obligor or rights with respect to the reference asset. We will not directly
benefit from the collateral supporting the reference asset and will not have the benefit of the remedies
that would normally be available to a holder of such reference asset. In addition, in the event of the
insolvency of the counterparty, we may be treated as a general creditor of such counterparty, and will
not have any claim with respect to the reference asset.

• Currency Risk. Although we primarily make investments denominated in U.S. dollars, we may make
investments denominated in other currencies. Our investments denominated in currencies other than
U.S. dollars will be subject to the risk that the value of such currency will decrease in relation to the
U.S. dollar. We may or may not hedge currency risk.

• Hedging Risk. Hedging transactions seeking to reduce risks may result in poorer overall performance
than if we had not engaged in such hedging transactions. Additionally, such transactions may not fully
hedge the relevant risks.

• Reinvestment Risk. CLOs will typically generate cash from asset repayments and sales that may be
reinvested in substitute assets, subject to compliance with applicable investment tests. If the CLO
collateral manager causes the CLO to purchase substitute assets at a lower yield than those initially
acquired (for example, during periods of loan compression or as may be required to satisfy a CLO’s
covenants) or sale proceeds are maintained temporarily in cash, it would reduce the excess interest-
related cash flow, thereby having a negative effect on the fair value of our assets and the market value of
our securities and potentially limiting our ability to make distributions to our common shareholders or
payments on our preferred shares or debt securities (if any). In addition, the reinvestment period for a
CLO may terminate early, which would cause the holders of the CLO’s securities to receive principal
payments earlier than anticipated. There can be no assurance that we will be able to reinvest such
amounts in an alternative investment that provides a comparable return relative to the credit risk
assumed.

• Interest Rate Risk. The price of certain of our investments may be significantly affected by changes
in interest rates, including increases and decreases in interest rates caused by governmental actions
and/or other factors. In general, rising interest rates will negatively affect the price of a fixed rate
instrument and falling interest rates will have a positive effect on the price of a fixed rate instrument. If
general interest rates rise, there is a risk that the Fund’s floating rate investments (or an issuer’s
underlying obligors) will be unable to pay escalating interest amounts, which could result in a default
under their loan documents and credit losses to the Fund. Rising interest rates could also cause issuers
to shift cash from other productive uses to the payment of interest, which may have a material adverse
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effect on their business and operations and could, over time, lead to increased defaults. If interest rates
fall, the Fund’s floating rate investments would generally be expected to generate a lower rate of income.

• Refinancing Risk. If we incur debt financing and subsequently refinance such debt, the replacement
debt may be at a higher cost and on less favorable terms and conditions. If we fail to extend, refinance
or replace such debt financings prior to their maturity on commercially reasonable terms, our liquidity
will be lower than it would have been with the benefit of such financings, which would limit our ability
to grow, and holders of our Shares would not benefit from the potential for increased returns on equity
that incurring leverage creates.

• Tax Risk. If we fail to qualify for tax treatment as a RIC under Subchapter M of the Code for any
reason, or otherwise become subject to corporate income tax, the resulting corporate taxes could
substantially reduce our net assets, the amount of income available for distributions to Shareholders,
including holders of our preferred shares (if any), and the amount of income available for payment of
our other liabilities.

• Derivatives Risk. Derivative instruments in which we may invest may be volatile and involve various
risks different from, and in certain cases greater than, the risks presented by other instruments. The
primary risks related to derivative transactions include counterparty, correlation, liquidity, leverage,
volatility, OTC trading, operational and legal risks. In addition, a small investment in derivatives could
have a large potential impact on our performance, effecting a form of investment leverage on our
portfolio. In certain types of derivative transactions, we could lose the entire amount of our investment;
in other types of derivative transactions the potential loss is theoretically unlimited.

• Counterparty Risk. We may be exposed to counterparty risk, which could make it difficult for us or
the CLOs in which we invest to collect on obligations, thereby resulting in potentially significant losses.

• Price Risk. Investors who buy shares at different times will likely pay different prices.

• Global Risks. Due to highly interconnected global economies and financial markets, the value of our
securities and our underlying investments may go up or down in response to governmental actions
and/or general economic conditions throughout the world. Events such as war, military conflict, acts
of terrorism, social unrest, natural disasters, recessions, inflation, rapid interest rate changes, supply
chain disruptions, sanctions, the spread of infectious illness or other public health threats could also
significantly impact us and its investments.

• Shares Not Listed; No Market for Shares. Shares are not traded on any national securities exchange
or other market. No market currently exists for the Shares, and the Fund contemplates that one will
not develop. The Shares are, therefore, not readily marketable. The Adviser intends to recommend to
the Board of Trustees that the Fund offer to repurchase Shares from Shareholders quarterly, with such
repurchases to occur as of the end of each quarter. Although the Fund expects to offer to repurchase
Shares quarterly, no assurances can be given that the Fund will do so. Consequently, the Shares should
only be acquired by investors able to commit their funds for an indefinite period of time.

• Closed-end Fund; Liquidity Risks. The Fund is a non-diversified closed-end management investment
company designed primarily for long-term investors and is not intended to be a trading vehicle. An
investor should not invest in the Fund if the investor needs a liquid investment. Closed-end funds differ
from open-end management investment companies (commonly known as mutual funds) in that
investors in a closed-end fund do not have the right to redeem their shares on a daily basis at a price
based on NAV.

• Repurchase Risks. The Fund has no obligation to repurchase Shares at any time; any such repurchases
will only be made at such times, in such amounts and on such terms as may be determined by the Board
of Trustees, in its sole discretion. With respect to any future repurchase offer, Shareholders tendering
any Shares for repurchase must do so by a date specified in the notice describing the terms of the
repurchase offer (the “Notice Date”). The Notice Date generally will be at least 20 business days prior
to the date as of which the Shares to be repurchased are valued by the Fund (the “Valuation Date”).
Tenders will be revocable upon written notice to the Fund until the date specified in the terms of the
repurchase offer (the “Expiration Date”). Shareholders that elect to tender any Shares for repurchase
will not know the price at which such Shares will be repurchased until the Fund’s NAV as of the
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Valuation Date is able to be determined, which determination is expected to be able to be made in the
month following that of the Valuation Date. It is possible that during the time period between the
Notice Date and the Valuation Date, general economic and market conditions could cause a decline in
the value of Shares in the Fund. Moreover, because the Notice Date and the Expiration Date are in
advance of the Valuation Date, Shareholders who tender Shares of the Fund for repurchase will receive
their repurchase proceeds well after the Notice Date and will not know the amount of such proceeds
prior to making a decision to tender.

Our Corporate Information

Our offices are located at 600 Steamboat Road, Suite 202, Greenwich, CT 06830, and our telephone
number is (203) 340-8500.
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SUMMARY OF THE OFFERING

Issuer . . . . . . . . . . . . . . . . . . . Eagle Point Institutional Income Fund (the “Fund”) is a Delaware
statutory trust registered under the Investment Company Act of 1940,
as amended, as a non-diversified, closed-end management investment
company.

Securities Offered by Us . . . . . . The Fund is offering 94,000,000 Shares on a continuous basis at the
net asset value per Share plus any applicable sales loads.

Manner of Offering . . . . . . . . . Shares may be purchased as of the first business day of each month
based upon the Fund’s then current net asset value (plus any
applicable sales load). Each date on which Shares are delivered is
referred to as a “Closing Date.” While the Fund intends to have
monthly closings, the Board of Trustees reserves the right in its sole
discretion to suspend or modify monthly closings from time to time
when it believes it is in the best interests of the Fund. We may sell
Fund Shares using an investor application, which will be delivered to
the escrow agent (“Investor Application”). Prior to the receipt and
acceptance of the Investor Application, an investor’s funds will be
held in escrow. See “Plan of Distribution.”

Use of Proceeds . . . . . . . . . . . . We intend to use the proceeds from the sale of our securities pursuant
to this prospectus to acquire investments in accordance with our
investment objectives and strategies described in this prospectus, to
make distributions to our Shareholders, including shareholders of our
preferred shares (if any), and for general working capital purposes.
See “Use of Proceeds.”

Distributions . . . . . . . . . . . . . . We intend to make regular monthly ordinary income distributions of
all or a portion of our “investment company taxable income” (which
generally consists of ordinary income and realized net short-term
capital gains in excess of realized net long-term capital losses, if any,
and excluding any deduction for distributions paid to Shareholders)
to Shareholders. We also intend to make at least annual distributions
of all or a portion of our “net capital gains” (which is the excess of
net long-term capital gains over net short-term capital losses). At
times, in order to maintain a stable level of distributions, we may
distribute less than all of our net investment income, distribute
accumulated undistributed income or make a distribution comprised
in full or in part of a return of capital in addition to current net
investment income.

If a record date for a particular distribution occurs before an
investor’s date of settlement, such investor who purchases shares in
this offering will not be entitled to receive such distribution.

Distribution Reinvestment Plan . . Subject to our Board of Trustees’ discretion and applicable legal
restrictions, we intend to authorize and declare ordinary cash
distributions on a quarterly basis and pay such distributions on a
monthly basis. We have adopted an “opt in” distribution reinvestment
plan (“DRIP”) pursuant to which shareholders may elect to have the
full amount of their cash distributions reinvested in additional Shares.
Shares will be issued pursuant to the DRIP at a price equal to 95% of
their most recently determined net asset value as of the payment date
(generally the last business day of each calendar month). There is no
sales load or other charge for distributions reinvestment. Participants
in our DRIP are free to elect or revoke reinstatement in the DRIP
within a reasonable time as specified in the plan. If shareholders elect
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to participate in the DRIP, distributions on Shares are automatically
reinvested in additional Shares by one or more affiliates of SS&C
Technologies Holdings, Inc. (collectively, “SS&C”), or the “DRIP
Agent.” Holders of our Shares who receive distributions in the form
of additional Shares are nonetheless required to pay applicable
federal, state or local taxes on the reinvested distribution and will not
receive a corresponding cash distribution with which to pay any
applicable tax. See “Distribution Reinvestment Plan.”

Leverage . . . . . . . . . . . . . . . . . We may use leverage as and to the extent permitted by the 1940 Act.
We are permitted to obtain leverage using any form of financial
leverage instruments, including funds borrowed from banks or other
financial institutions, margin facilities, preferred shares, or notes and
leverage attributable to reverse repurchase agreements or similar
transactions. We expect that we will, or that we may need to, raise
additional capital in the future to fund our continued growth and may
do so by further increasing our leverage through entry into a credit
facility, issuance of additional preferred shares or debt securities or
other leveraging instruments. In addition, the fact that the
Management Fee is payable based upon our Managed Assets, which
would include any borrowings for investment purposes, creates an
incentive for the Adviser to cause the Fund to use leverage to make
additional investments, including when it may not be appropriate to
do so.

Certain instruments that create leverage are considered to be senior
securities under the 1940 Act. With respect to senior securities that
are stocks (i.e., preferred shares), we are required to have an asset
coverage of at least 200%, as measured at the time of the issuance of
any such preferred shares and calculated as the ratio of our total assets
(less all liabilities and indebtedness not represented by senior
securities) over the aggregate amount of our outstanding senior
securities representing indebtedness plus the aggregate liquidation
preference of any outstanding preferred shares.

With respect to senior securities representing indebtedness
(i.e., borrowing or deemed borrowing), other than temporary
borrowings as defined under the 1940 Act, we are required to have an
asset coverage of at least 300%, as measured at the time of borrowing
and calculated as the ratio of our total assets (less all liabilities and
indebtedness not represented by senior securities) over the aggregate
amount of our outstanding senior securities representing
indebtedness.

Over the long term, management expects us to operate under normal
market conditions generally with leverage within a range of 25 – 35%
of total assets, including through the issuance of preferred shares
(such as the intended issuance of Series A Term Preferred Shares),
although the actual amount of our leverage will vary from time to
time.

In addition, while any senior securities remain outstanding, we
generally must make provisions to prohibit any distribution to our
shareholders or the repurchase of such securities or shares unless we
meet the applicable asset coverage ratio at the time of the distribution
or repurchase.

The Fund’s underlying investments may also utilize leverage. For
example, the CLO equity and junior debt securities in which we invest
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are highly leveraged (with CLO equity securities typically being
leveraged approximately ten times), which significantly magnifies our
risk of loss on such investments. See “Risk Factors — Risks Related
to Our Investments.”

Preferred Shares . . . . . . . . . . . The Declaration of Trust provides that the Board may, subject to the
Fund’s fundamental policies and restrictions and the requirements of
the 1940 Act, authorize and cause the Fund to issue securities of the
Fund other than Shares (including preferred interests, debt securities
or other senior securities), by action of the Board without the
approval of Shareholders. The Board may determine the terms, rights,
preferences, privileges, limitations and restrictions of such securities
as the Board sees fit.

Under the requirements of the 1940 Act, the Fund must, immediately
after the issuance of any preferred shares, have an “asset coverage” of
at least 200%. Asset coverage means the ratio by which the value of
the total assets of the Fund, less all liabilities and indebtedness not
represented by senior securities (as defined in the 1940 Act), bears to
the aggregate amount of senior securities representing indebtedness
of the Fund, if any, plus the aggregate liquidation preference of the
preferred shares. Additional or more restrictive asset coverage
requirements or portfolio composition requirements (i.e., beyond
those required under the 1940 Act) may also be imposed under the
governing instrument for a particular series of preferred shares. The
terms of the preferred shares, including their dividend rate, voting
rights, liquidation preference and redemption provisions, will be
determined by the Board (subject to applicable law and the Fund’s
Declaration of Trust) if and when it authorizes the preferred shares.
The Fund may issue preferred shares that provide for the periodic
redetermination of the dividend rate at relatively short intervals
through an auction or remarketing procedure, although the terms of
the preferred shares may also enable the Fund to lengthen such
intervals. If the dividend rate as redetermined on the Fund’s preferred
shares plus the expenses of issuance approaches or exceeds the Fund’s
current income after expenses on the investment of proceeds from the
preferred shares, the Fund’s leveraged capital structure would result
in a lower rate of current income to shareholders than if the Fund
were not so structured.

Board of Trustees . . . . . . . . . . . The Fund has a Board of Trustees (each member a “Trustee” and,
collectively, the “Board” or “Board of Trustees”) that has overall
responsibility for monitoring and overseeing the Fund’s investment
program and its management and operations. A majority of the
Trustees are not “interested persons” (as defined by the 1940 Act) of
the Fund or the Adviser. See “Management.”

The Adviser . . . . . . . . . . . . . . . Eagle Point Credit Management LLC serves as the Fund’s investment
adviser.

The Fund and the Adviser have entered into an investment advisory
agreement (the “Investment Advisory Agreement”) that continues in
effect from year to year if its continuation is approved annually by the
Board of Trustees, including a majority of the independent Trustees.
The Board, or the Fund’s shareholders, may terminate the Investment
Advisory Agreement on 60 days’ prior written notice to the Adviser.
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Management Fee and Incentive
Fee . . . . . . . . . . . . . . . . . . . We pay the Adviser a fee for its services under the Investment

Advisory Agreement consisting of two components — a base
management fee and an incentive fee.

Base management fee. Our base management fee is calculated
monthly and payable quarterly in arrears at an annual rate equal to
1.75% of our Managed Assets (the “Management Fee”) at the end of
the most recently completed calendar month, provided, that, if the
Fund calculates its net asset value more frequently than monthly, the
base management fee shall be calculated on the same frequency as the
net asset value is calculated. “Managed Assets” means our total assets
(including assets attributable to our use of leverage) minus the sum of
our accrued liabilities (other than liabilities incurred for the purpose
of creating leverage).

Incentive fee. The incentive fee is payable quarterly in arrears and
equals 20% of our “Pre-Incentive Fee Net Investment Income” for
the immediately preceding quarter, subject to a preferred return, or
“hurdle,” of 2.00% of our NAV (8.00% annualized) and a “catch up”
feature (the “Incentive Fee”). For this purpose, “Pre-Incentive Fee
Net Investment Income” means (a) interest income, dividend income
and any other income (including any other fees, such as commitment,
origination, structuring, diligence and consulting fees) accrued during
the calendar quarter, minus (b) our operating expenses for the quarter
(including the base management fee, expenses payable under the
Administration Agreement to Eagle Point Administration, and any
interest expense and/or dividends paid on any issued and outstanding
debt or preferred shares, but excluding organizational and offering
expenses and the incentive fee) after giving application to any
reimbursement or recoupment under the Expense Limitation and
Reimbursement Agreement. No Incentive Fee is payable to the
Adviser on capital gains, whether realized or unrealized. In addition,
the amount of the Incentive Fee is not affected by any realized or
unrealized losses that we may suffer. See “Management —
Management Fee and Incentive Fee.”

Fees and Expenses . . . . . . . . . . The Fund bears all expenses incurred in the business of the Fund,
including any charges, allocations and fees to which the Fund is
subject as an investor. The Fund also bears organizational and
ongoing offering costs associated with the Fund’s continuous offering
of Shares. The Fund’s offering expenses may include underwriter
compensation. Total compensation paid by the Fund to FINRA
members participating in the offering will not exceed the sales charge
limits set forth under FINRA Rule 2341. See “Summary of Fees and
Expenses” and “Fund Expenses.”

Plan of Distribution . . . . . . . . . Fund Shares can be sold directly by the Fund to investors that do not
transact through a broker-dealer pursuant to Rule 3a4-1 under the
Exchange Act (“Direct Sales”) or through Eagle Point Securities LLC,
a registered broker-dealer and an affiliate of the Adviser (the “Dealer
Manager”), pursuant to the terms of a dealer manager agreement (the
“Dealer Manager Agreement”).

Direct Sales will be made at a price that is greater than or equal to net
asset value and such sales are privately negotiated with each direct
investor.
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The Dealer Manager acts as a distributor of the Fund’s Shares on a
best-efforts basis, subject to various conditions. The Fund’s Shares
are offered for sale through the Dealer Manager at NAV plus any
applicable sales load. Under the Dealer Manager Agreement, the
Dealer Manager also provides certain marketing and wholesale
services in consideration of its receipt of a dealer manager fee. The
Dealer Manager also may enter into selling agreements with Selling
Agents for the sale and distribution of the Fund’s Shares.

The Dealer Manager is not required to sell any specific number or
dollar amount of the Fund’s Shares but will use it best efforts to solicit
orders for the sale of the Shares. Shares of the Fund will not be listed
on any national securities exchange, and the Dealer Manager will not
act as a market maker in Fund Shares.

The Fund, the Adviser or its affiliates (including the Dealer Manager)
may pay additional compensation to selling agents and their agents
that have made arrangements with the Dealer Manager or the Fund
and are authorized to buy and sell shares of the Fund (collectively,
“Selling Agents”) in connection with the sale of Fund Shares. In
return for the additional compensation, the Fund may receive certain
marketing benefits or services including access to a broker’s or dealer’s
registered representatives, placement on a list of investment options
offered by a broker or dealer, or the ability to assist in training and
educating the broker’s or dealer’s registered representatives. The
additional compensation may differ among brokers or dealers in
amount or in the amount of calculation. Payments of additional
compensation may be fixed dollar amounts or, based on the aggregate
value of outstanding Shares held by Shareholders introduced by the
broker or dealer, or determined in some other manner. The receipt of
additional compensation by a selling broker or dealer may create
potential conflicts of interest between an investor and its broker or
dealer who is recommending the Fund over other potential
investments.

Expense Limitation and
Reimbursement Agreement . . . The Fund and the Adviser have entered into an Expense Limitation

and Reimbursement Agreement (the “Expense Limitation and
Reimbursement Agreement”), which shall continue in existence unless
terminated pursuant to the terms thereof.

The Expense Limitation and Reimbursement Agreement permits the
Adviser to pay, directly or indirectly, Fund operating expenses or to
waive fees due by the Fund to the Adviser or affiliates of the Adviser
to the extent that it deems appropriate in order to ensure that the
Fund bears an appropriate level of expenses. Expense payments or
waivers made by the Adviser are subject to reimbursement from the
Fund for up to three years after such expense payment or waiver was
made.

The Fund or the Adviser may terminate the Expense Limitation and
Reimbursement Agreement at any time, with or without notice.

Organizational and Offering
Expenses . . . . . . . . . . . . . . . The Adviser has entered into an Organizational and Offering Expense

Support and Reimbursement Agreement (the “O&O Expense
Agreement”) with the Fund.
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Pursuant to the O&O Expense Agreement, the Fund may pay for
organizational and offering (“O&O”) expenses up to a limit of 1.50%
of gross proceeds raised in the offering. The Adviser, the
Administrator, or their affiliates will bear any O&O expenses in excess
of the 1.50% limit. The Fund may pay O&O expenses in the form of
direct payments to third-party vendors. The Fund may also pay O&O
expenses to affiliates of the Fund, the Adviser or the Administrator
in the form of reimbursement (“Affiliate O&O Expense
Reimbursement”).

Affiliate O&O Expense Reimbursement will not be included in the
calculation of operating expenses under the Expense Limitation and
Reimbursement Agreement.

Purchase of Shares . . . . . . . . . . The minimum initial investment in the Fund by an investor is $2,500.
Additional investments in the Fund must be made in a minimum
amount of $500. The minimum initial and additional investments may
be reduced by the Fund.

Except as otherwise altered by the Board, the Fund intends to accept
initial and additional purchases of Shares as of the first day of each
calendar month (the “Acceptance Date”).

Except as otherwise permitted by the Board, initial and subsequent
purchases of Shares will be payable in cash. Each initial or subsequent
purchase of Shares will be payable in one installment which will
generally be due (i) three business days prior to the Acceptance Date,
where funds are remitted by wire transfer, or (ii) four business days
prior to the Acceptance Date, where funds are remitted by check. A
prospective investor must also submit a completed Investor
Application (including investor certifications) at least four business
days before the Acceptance Date. The Fund reserves the right, in its
sole discretion, to accept or reject any subscription to purchase Shares
in the Fund at any time. Although the Fund may, in its sole discretion,
elect to accept a subscription prior to receipt of cleared funds, an
investor will not become a Shareholder until cleared funds have been
received. In the event that cleared funds and/or a properly completed
Investor Application (including investor certifications) are not
received from a prospective investor prior to the cut-off dates
pertaining to a particular offering, the Fund may hold the relevant
funds and Investor Application for processing in the next Acceptance
Date.

Pending any closing, funds received from prospective investors will be
placed in an account with the escrow agent. On the date of any
closing, the balance in the account with respect to each investor whose
investment is accepted will be invested in the Fund on behalf of such
investor.

Despite having to meet the earlier application and funding deadlines
described above, the Fund does not issue the Shares purchased (and
an investor does not become a Shareholder with respect to such
Shares) until the applicable purchase date, i.e., the first day of the
relevant calendar month. Consequently, purchase proceeds do not
represent capital of the Fund, and do not become assets of the Fund,
until such date.

Any funds received in advance of the initial or subsequent purchases
of Shares are placed in an account with the escrow agent (which may
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or may not bear interest) prior to their investment in the Fund, in
accordance with Rule 15c2-4 under the Securities Exchange Act of
1934, as amended (the “1934 Act”). The Fund reserves the right to
reject any purchase of Shares for any reason (including, without
limitation, when it has reason to believe that a purchase of Shares
would be unlawful). Unless otherwise required by applicable law, any
amount received in advance of a purchase ultimately rejected by the
Fund will be returned to the prospective investor. See “Other Risks of
the Fund — Possible Exclusion of a Shareholder Based on Certain
Detrimental Effects.”

Investor Suitability . . . . . . . . . . An investment in the Fund involves a considerable amount of risk. A
shareholder may lose money. Before making an investment decision,
a prospective investor should (i) consider the suitability of this
investment with respect to the investor’s investment objectives and
personal situation and (ii) consider factors such as the investor’s
personal net worth, income, age, risk tolerance and liquidity needs.
The Fund is an illiquid investment. Shareholders have no right to
require the Fund to redeem their Shares in the Fund. See “Other Risks
of the Fund — Closed-End Fund; Liquidity Risks.”

In addition, shareholders who require minimum annual distributions
from a retirement account through which they hold Shares should
consider the Fund’s schedule for repurchase offers and submit
repurchase requests accordingly. See “Repurchases of Shares —
Repurchases of Shares.”

Valuation . . . . . . . . . . . . . . . . Generally, there is no public market for the CLO investments we
target. As a result, the Adviser values these securities at fair value in
accordance with the requirements of the 1940 Act. Because such
valuations, and particularly valuations of securities that are not
publicly traded like those we hold, are inherently uncertain, they may
fluctuate over short periods of time and may be based on estimates.
The Adviser’s determinations of fair value may differ materially from
the values that would have been used if an active public market for
these securities existed. The Adviser’s determinations of the fair value
of our investments have a material impact on our net earnings
through the recording of unrealized appreciation or depreciation of
investments and may cause our NAV on a given date to understate or
overstate, possibly materially, the value that we may ultimately realize
on one or more of our investments. See “Conflicts of Interest —
Valuation.”

Unlisted Closed-End Structure;
Limited Liquidity . . . . . . . . . The Fund has been organized as a closed-end management

investment company. Closed-end funds differ from open-end
management investment companies (commonly known as mutual
funds) in that investors in a closed-end fund do not have the right to
redeem their shares on a daily basis. To meet daily redemption
requests, mutual funds are subject to more stringent regulatory
limitations than closed-end funds.

Liquidity will be provided by the Fund only through limited
repurchase offers described below (if at all). An investment in the
Fund is suitable only for investors who can bear the risks associated
with the limited liquidity of the Shares and should be viewed as a
long-term investment. See “Other Risks of the Fund — Closed-End
Fund; Liquidity Risks.”
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We may, but are not obligated to, pursue a liquidity event for our
Shareholders. A liquidity event could include, among other things,
(1) the sale of all or substantially all of our assets either on a complete
portfolio basis or individually followed by a liquidation, (2) a listing
of our Shares on a national securities exchange or (3) a merger or
another transaction approved by our Board of Trustees in which our
Shareholders will receive cash or shares of a publicly traded company.
We refer to the aforementioned scenarios as “liquidity events.” See
“Liquidity Strategy.”

Repurchases of Shares by the
Fund . . . . . . . . . . . . . . . . . . No shareholder has the right to require the Fund to redeem Shares.

The Fund may from time to time offer to repurchase Shares pursuant
to written tenders by shareholders. Subject to the Board’s discretion,
the Fund intends to offer to repurchase Shares from shareholders in
each quarter in an amount up to 5% of the Fund’s net asset value,
calculated as of the prior calendar quarter end. The Fund may extend
multiple offers to repurchase Shares in a quarter in an aggregate
amount of 5% of the Fund’s net asset value.

There is no minimum number of Shares which must be repurchased
in any repurchase offer. The Fund has no obligation to repurchase
Shares at any time; any such repurchases will only be made at such
times, in such amounts and on such terms as may be determined by
the Board of Trustees, in its sole discretion. In determining whether
the Fund should offer to repurchase Shares, the Board of Trustees
will consider the recommendations of the Adviser as to the timing
and amount of such an offer, as well as a variety of operational,
business and economic factors. The Adviser currently expects that,
generally, it will recommend to the Board of Trustees that the Fund
offer to repurchase Shares from shareholders quarterly, with such
repurchases to be offered at the Fund’s net asset value per share as of
March 31, June 30, September 30 and December 31, as applicable.
Each repurchase offer will generally commence at least 20 business
days prior to the applicable repurchase date. There can be no
assurance that the Board of Trustees will approve the Adviser’s
recommendation that the Fund repurchase Shares.

If a repurchase offer is oversubscribed by shareholders who tender
Shares, the Fund will repurchase a pro rata portion by value of the
Shares tendered by each shareholder, extend the repurchase offer, or
take any other action with respect to the repurchase offer permitted
by applicable law. The Fund also has the right to repurchase all of a
shareholder’s Shares at any time if the aggregate value of such
shareholder’s Shares is, at the time of such compulsory repurchase,
less than the minimum initial investment applicable for the Fund. In
addition, the Fund has the right to repurchase Shares of shareholders
if the Fund determines that the repurchase is in the best interest of
the Fund or upon the occurrence of certain events specified in the
Fund’s Agreement and Declaration of Trust.

In general, the Fund will not be able to dispose of its investment in
CLO securities except through secondary transactions with third
parties, which may occur at a significant discount to the Adviser’s
assessment of their fair value and which may not be available at any
given time. The Fund may need to suspend or postpone repurchase
offers if it is not able to dispose of its interests in CLO securities in a
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timely manner or otherwise fund the share repurchase offer. See
“Repurchases of Shares.”

Summary of Taxation . . . . . . . . The Fund has elected to be treated, and intends to qualify annually,
as a RIC under Subchapter M of the Code. For each taxable year that
the Fund so qualifies, the Fund will generally not be subject to U.S.
federal income tax on its taxable income and gains that it distributes
as dividends for U.S. federal income tax purposes to Fund
shareholders. The Fund intends to distribute its income and gains in
a way that it should not be subject to an entity-level income tax on
certain undistributed amounts. These distributions generally will be
taxable as ordinary income or capital gains to the shareholders,
whether or not they are reinvested in Shares. U.S. federally tax-exempt
investors generally will not recognize unrelated business taxable
income with respect to an investment in Shares as long as they do not
borrow to make such investment.

If the Fund fails to qualify as a RIC or fails to distribute dividends
for U.S. federal income tax purposes generally of an amount at least
equal to 90% of the sum of its net ordinary income and net short-term
capital gains to shareholders in any taxable year, the Fund would be
subject to tax as an ordinary corporation on its taxable income (even
if such income and gains were distributed to its shareholders) and all
distributions out of earnings and profits to shareholders generally
would be characterized as ordinary dividend income. In addition, the
Fund could be required to recognize unrealized gains, incur
substantial entity-level taxes and make certain distributions (which
could be subject to interest charges) before requalifying for taxation
as a RIC.

A shareholder that is not subject to U.S. federal income tax on its
income as a result of an exemption accorded under Section 501 of the
Code generally will not be subject to tax on amounts distributed to it
by the Fund, provided that such shareholder’s acquisition of its
Shares is not debt-financed within the meaning of Section 514 of the
Code. The Fund will inform shareholders of the amount and
character of its distributions to shareholders. See “U.S. Federal
Income Tax Matters.”

ERISA Plans and Similar
Tax-Exempt Entities . . . . . . . Investors subject to the Employee Retirement Income Security Act of

1974, as amended (“ERISA”) or Section 4975 of the Code, including
employee benefit plans, individual retirement accounts (each, an
“IRA”), and 401(k) and Keogh Plans may purchase Shares. Because
the Fund is registered as an investment company under the 1940 Act,
the underlying assets of the Fund are not considered to be “plan
assets” of such plans investing in the Fund for purposes of the
fiduciary responsibility and prohibited transaction rules of ERISA
and the Code. Thus, the Adviser will not be a fiduciary within the
meaning of ERISA with respect to the assets of any ERISA Plan (as
defined below) that becomes a shareholder, solely as a result of the
ERISA Plan’s investment in the Fund. See “ERISA Considerations.”

Reports to Shareholders . . . . . . . The Fund furnishes to shareholders as soon as practicable after the
end of each calendar year information on Form 1099-DIV or
Form 1099-B, as appropriate, and as required by law, to assist the
shareholders in preparing their tax returns. The Fund prepares, and
transmits or makes available to shareholders, an unaudited
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semi-annual and an audited annual report within 60 days after the
close of the period for which the report is being made, or as otherwise
required by the 1940 Act.

Term . . . . . . . . . . . . . . . . . . . The Fund’s term is perpetual unless the offering is terminated due to
executing a liquidity event or the Fund is otherwise terminated under
the terms of the Fund’s organizational documents.
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SUMMARY OF FEES AND EXPENSES

The following table is intended to assist you in understanding the costs and expenses that an investor in
Shares will bear directly or indirectly. The expenses shown in the table under “Annual Fund Expenses” are
estimated based on projected amounts for the Fund’s current fiscal year. In addition, such amounts are based
on the Fund’s total assets as of December 31, 2023, which have been adjusted to reflect (i) approximately
$21.5 million in net proceeds from the offering of our Shares for the period from January 1, 2024 through
April 23, 2024, and (ii) assumed leverage in an amount equal to 30% of our total assets less current liabilities
(representing the mid-point of our target long term leverage range), which would mean the Fund’s adjusted
total assets and net assets as of December 31, 2023 are assumed to equal $101.2 million and $69.5 million,
respectively. Actual expenses will depend on the number of Shares the Fund sells in this offering (among other
factors), which may vary significantly from the foregoing assumptions. Whenever this prospectus contains a
reference to fees or expenses paid by “us” or “Eagle Point Institutional Income Fund,” or that “we” will pay
fees or expenses, our Shareholders will indirectly bear such fees or expenses.

Shareholder Transaction Expenses (as a percentage of the offering price):
Sales load . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6.75%(1)

Distribution reinvestment plan fees(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . None
Annual Fund Expenses (as a percentage of net assets attributable to Shares):

Base management fee . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2.48%(3)

Incentive fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.35%(4)

Interest payments on borrowed funds . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.75%(5)

Other expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2.70%(6)

Total annual expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12.28%

(1) Investors purchasing Shares may be charged a sales load of up to 6.75% of the investment amount. The
table assumes the maximum sales load is charged. The Dealer Manager and/or a Selling Agent may, in its
discretion, waive all or a portion of the sales load for certain investors. See “Plan of Distribution.”

(2) Each holder of at least one full Share will be able to opt-in to our distribution reinvestment plan
(“DRIP”). The expenses of administering the DRIP are included in “Other expenses.” See “Distribution
Reinvestment Plan.”

(3) Our base management fee is calculated monthly and payable quarterly in arrears at an annual rate equal
to 1.75% of our Managed Assets at the end of the most recently completed calendar month, provided,
that, if the Fund calculates its net asset value more frequently than monthly, the base management fee
shall be calculated on the same frequency as the net asset value is calculated. “Managed Assets” means
our total assets (including assets attributable to our use of leverage) minus the sum of our accrued
liabilities (other than liabilities incurred for the purpose of creating leverage). See
“Management — Management Fee and Incentive Fee.” The base management fee referenced in the table
above is based on actual amounts incurred during the three months ended December 31, 2023, annualized
for a full year, and reflects the pro forma effect of the actions described above. Such actions were assumed
to have taken place at the start of such period. For purposes of this table, the SEC requires that the “base
management fee” percentage be calculated as a percentage of net assets attributable to common
shareholders, rather than total assets, including assets that have been funded with borrowed monies,
because common shareholders bear all of this cost. If the management fee were calculated instead as
a percentage of the Fund’s total assets (as adjusted for the assumptions described above), the Fund’s base
management fee would be approximately 1.70% of total assets.

(4) The incentive fee referenced in the table is based on the Fund’s pre-incentive fee net investment income
for the three months ended December 31, 2023, annualized for a full year, and adjusted to reflect the
pro forma effect of the actions described above. Such actions were assumed to have taken place at the
start of such period. In addition, the incentive fee also assumes that such pro forma total assets earn net
investment income at the same rate as that earned in respect of the Fund’s total deployed assets during
the three months ended December 31, 2023, annualized for a full fiscal year, and is based on the total
assets assumed for such period. As discussed further in “Management — Management Fee and Incentive
Fee,” we have agreed to pay the Adviser as compensation under the Investment Advisory Agreement a
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quarterly incentive fee equal to 20% of our Pre-Incentive Fee Net Investment Income for the immediately
preceding quarter, subject to a hurdle of 2.00% (8.00% annualized) of our NAV and a catch-up feature.
Pre-Incentive Fee Net Investment Income includes accrued income that we have not yet received in cash.
No incentive fees are payable to the Adviser in respect of any capital gains.
The incentive fee in each calendar quarter is paid to the Adviser as follows:

• no incentive fee in any calendar quarter in which our Pre-Incentive Fee Net Investment Income does
not exceed the hurdle of 2.00% (8.00% annualized) of our NAV;

• 100% of our Pre-Incentive Fee Net Investment Income with respect to that portion of such
Pre-Incentive Fee Net Investment Income, if any, that exceeds the hurdle but is less than 2.50% (10.00%
annualized) of our NAV in any calendar quarter. We refer to this portion of our Pre-Incentive Fee Net
Investment Income (which exceeds the hurdle but is less than 2.50% (10.00% annualized) of our NAV)
as the “catch-up.” The “catch-up” is meant to provide the Adviser with 20% of our Pre-Incentive Fee
Net Investment Income as if a hurdle did not apply if this net investment income meets or exceeds
2.50% (10.00% annualized) of our NAV in any calendar quarter; and

• 20% of the amount of our Pre-Incentive Fee Net Investment Income, if any, that exceeds 2.50% (10.00%
annualized) of our NAV in any calendar quarter is payable to the Adviser (that is, once the hurdle is
reached and the catch-up is achieved, 20% of all Pre-Incentive Fee Net Investment Income thereafter is
paid to the Adviser).

(5) “Interest payments on borrowed funds” represents the Fund’s annualized interest expense on assumed
leverage in an amount equal to 30% of our total assets with an assumed annual interest rate expense of
8.75%. The Fund may issue additional preferred shares or debt securities in the future. In the event that
the Fund were to issue additional preferred shares or debt securities, the Fund’s borrowing costs, and
correspondingly its total annual expenses (including the base management fee as a percentage of the
Fund’s net assets) would increase.

(6) “Other expenses” includes our overhead expenses, including payments under the Administration
Agreement based on our allocable portion of overhead and other expenses incurred by Eagle Point
Administration and payment of fees in connection with outsourced administrative functions, and are
based on estimated amounts for the current fiscal year. See “Management — The Administrator.” “Other
expenses” also includes the ongoing administrative expenses to the independent accountants and legal
counsel of the Fund, compensation of Independent Trustees, transfer agent costs, valuation agent costs,
printer costs, custody costs, insurance costs, organizational and offering costs, and cost and expenses
relating to rating agencies.

EXAMPLE:

The following example is furnished in response to the requirements of the SEC and illustrates the various
costs and expenses that you would pay, directly or indirectly, on a $1,000 investment in Shares for the time
periods indicated, assuming (1) the maximum sales load of 6.75%; (2) total annual expenses of 8.93% of net
assets attributable to our Shares; and (3) a 5% annual return*:

1 year 3 years 5 years 10 years

You would pay the following expenses on a $1,000 investment, assuming a
5% annual return . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $157 $313 $458 $772

* The example should not be considered a representation of future returns or expenses, and actual returns and
expenses may be greater or less than those shown. The example assumes that the estimated “other expenses”
set forth in the Annual Fund Expenses table are accurate, and that all dividends and distributions are
reinvested at NAV. In addition, because the example assumes a 5% annual return, the example does not
reflect the payment of the incentive fee. Our actual rate of return may be greater or less than the
hypothetical 5% return shown in the example.
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CONSOLIDATED FINANCIAL HIGHLIGHTS

The Fund’s financial highlights are incorporated by reference from the Fund’s annual report for the fiscal
year ended December 31, 2023 (File No. 811-23758), as filed with the SEC on Form N-CSR on February 28,
2024 (accession no. 0001999371-24-002787).
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THE FUND

We are an externally managed, non-diversified closed-end management investment company that has
registered as an investment company under the 1940 Act. As a registered closed-end management investment
company, we are required to meet certain regulatory tests. See “Regulation as a Closed-End Management
Investment Company.” In addition, we have elected to be treated, and intend to qualify annually, as a RIC
under Subchapter M of the Code.

Our investment activities are managed by the Adviser and supervised by our Board of Trustees. Under
the Investment Advisory Agreement, we have agreed to pay the Adviser an annual base management fee based
on our Managed Assets as well as an incentive fee based on our “Pre-Incentive Fee Net Investment Income.”
See “Management — Management Fee and Incentive Fee.” We have also entered into an administration
agreement, which we refer to as the “Administration Agreement,” under which we have agreed to reimburse
the Administrator for our allocable portion of overhead and other expenses incurred by the Administrator in
performing its obligations under the Administration Agreement. See “Management.”
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USE OF PROCEEDS

Unless otherwise specified in this prospectus, we intend to use the net proceeds from the sale of our
securities pursuant to this prospectus to acquire investments in accordance with our investment objectives and
strategies described in this prospectus, to make distributions to our Shareholders, including shareholders of
our preferred shares (if any), and for general working capital purposes. In addition, we may also use all or a
portion of the net proceeds from the sale of our securities to repay any outstanding indebtedness or preferred
shares at the time of the offering, if applicable.

We currently anticipate that it will generally take approximately three to six months after the receipt of
proceeds from the offering of securities to invest substantially all of the net proceeds of the offering in our
targeted investments or otherwise utilize such proceeds, although such period may vary and depends on the
size of the offering and the availability of appropriate investment opportunities consistent with our investment
objectives and market conditions. We cannot assure you we will achieve our targeted investment pace, which
may negatively impact our returns. Until appropriate investments or other uses can be found, 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, which we expect will have returns substantially lower than the
returns that we anticipate earning from investments in CLO securities and related investments. Investors should
expect, therefore, that before we have fully invested the proceeds of the offering in accordance with our
investment objectives and strategies, our income may not exceed our expenses. To the extent that the net
proceeds from an offering have not been fully invested in accordance with our investment objectives and
strategies, a portion of the proceeds may be used to pay distributions and may represent a return of capital.
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SENIOR SECURITIES

We had no senior securities outstanding as of December 31, 2023.
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BUSINESS

Eagle Point Institutional Income Fund was formed as a Delaware Statutory Trust on October 22, 2021,
and is an externally managed, non-diversified closed-end management investment company registered under
the 1940 Act.

Investment Objectives and Strategies

Our primary investment objective is to generate high current income, with a secondary objective to
generate capital appreciation. We seek to achieve our investment objectives by investing primarily in equity
and junior debt tranches of CLOs, that are collateralized by a portfolio consisting primarily of below
investment grade U.S. senior secured loans with a large number of distinct underlying borrowers across various
industry sectors. We may also invest in other related securities and instruments or other securities and
instruments that the Adviser believes are consistent with our investment objectives, including senior debt
tranches of CLOs, LAFs, securities issued by other securitization vehicles (such as credit-linked notes, CBOs,
and revolver CLOs), senior secured loans, corporate bonds and synthetic investments, such as significant risk
transfer securities and credit risk transfer securities issued by banks or other financial institutions. LAFs are
short- to medium-term facilities often provided by the bank that will serve as the placement agent or arranger
on a CLO transaction. LAFs typically incur leverage between four and six times prior to a CLO’s pricing. The
amount that we will invest in other securities and instruments, which may include investments in debt and
other securities issued by CLOs collateralized by non-U.S. loans and securities of other collective investment
vehicles, will vary from time to time and, as such, may constitute a material part of our portfolio on any given
date, all as based on the Adviser’s assessment of prevailing market conditions. Over the long term and under
normal market conditions, management expects 60-80% of the Fund’s investment portfolio to be comprised
of CLO equity investments and the balance to be comprised of CLO debt, corporate loans/bonds and other
comparable investments consistent with our investment objectives. The CLO securities in which we primarily
seek to invest are rated below investment grade or, in the case of CLO equity securities, are unrated, and are
considered speculative with respect to timely payment of interest and repayment of principal. Unrated and
below investment grade securities are also sometimes referred to as “junk” securities. In addition, the CLO
equity and junior debt securities in which we invest are highly leveraged (with CLO equity securities typically
being leveraged approximately ten times), which significantly magnifies our risk of loss on such investments.

Other Investment Techniques

Leverage. Over the long term, management expects us to operate under normal market conditions
generally with leverage within a range of 25-35% of total assets, including through the issuance of preferred
shares (such as the intended issuance of Series A Term Preferred Shares), although the actual amount of our
leverage will vary from time to time. We expect that we will, or that we may need to, raise additional capital in
the future to fund our continued growth, and we may do so by entering into a credit facility, issuing additional
preferred shares or debt securities or through other leveraging instruments.

We may incur leverage, including through the offering of securities pursuant to this prospectus, as and to
the extent permitted by the 1940 Act. We are permitted to obtain leverage using any form of financial leverage
instruments, including funds borrowed from banks or other financial institutions, margin facilities, notes or
preferred shares and leverage attributable to reverse repurchase agreements or similar transactions. We may
further increase our leverage through entry into a credit facility or other leveraging instruments. Instruments
that create leverage are generally considered to be senior securities under the 1940 Act. With respect to senior
securities representing indebtedness (i.e., borrowing or deemed borrowing), other than temporary borrowings
as defined under the 1940 Act and reverse repurchase agreements and similar financing transactions we elect
to treat as Derivatives Transactions (as defined below), we are required under current law to have an asset
coverage of at least 300%, as measured at the time of borrowing and calculated as the ratio of our total assets
(less all liabilities and indebtedness not represented by senior securities) over the aggregate amount of our
outstanding senior securities representing indebtedness. With respect to senior securities that are stocks
(i.e., preferred shares), we are required under current law to have an asset coverage of at least 200%, as
measured at the time of the issuance of any such preferred shares and calculated as the ratio of our total assets
(less all liabilities and indebtedness not represented by senior securities) over the aggregate amount of our
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outstanding senior securities representing indebtedness plus the aggregate liquidation preference of any
outstanding preferred shares. See “Description of Capital Structure — Preferred Shares and Other Securities.”

Subject to the limitations under the 1940 Act, we may incur additional leverage opportunistically or not
at all and may choose to increase or decrease our leverage. We may use different types or combinations of
leveraging instruments at any time based on the Adviser’s assessment of market conditions and the investment
environment. In addition, we may borrow for temporary or other purposes as permitted under the 1940 Act,
which indebtedness would be in addition to the asset coverage requirements described above. By leveraging
our investment portfolio, we may create an opportunity for increased net income and capital appreciation.
However, the use of leverage also involves significant risks and expenses, and our leverage strategy may not be
successful. Any event that adversely affects the value of an investment would be magnified to the extent
leverage is utilized. Accordingly, the more leverage is employed, the more likely a substantial change will occur
in the NAV per share of our Shares. See “Risk Factors — Risks Related to Our Investments — We may leverage
our portfolio, which would magnify the potential for gain or loss on amounts invested and will increase the risk of
investing in us.” The Adviser intends to leverage our portfolio only when it believes that the potential return on
the additional investments acquired through the use of leverage is likely to exceed the costs incurred in
connection with the use of leverage.

To the extent the income derived from investments purchased with funds received from leverage exceeds
the cost of leverage, our return will be greater than if leverage had not been used. Conversely, if the income
from the securities purchased with such funds is not sufficient to cover the cost of leverage or if we incur
capital losses, our return will be less than if leverage had not been used, and therefore the amount available for
distribution to holders of our Shares as dividends and other distributions will be reduced or potentially
eliminated. The Adviser may determine to maintain our leveraged position if it expects that the long-term
benefits of maintaining the leveraged position will outweigh the current reduced return. We may be required
to maintain minimum average balances in connection with borrowings or to pay a commitment or other fee to
maintain a line of credit. Either of these requirements will increase the cost of borrowing over the stated
interest rate. In addition, capital raised through the issuance of preferred shares, such as the intended issuance
of Series A Term Preferred Shares, or borrowing will be subject to dividend payments or interest costs that
may or may not exceed the income and appreciation on the assets purchased.

In connection with any credit facility, the lender may impose specific restrictions as a condition to
borrowing. The credit facility fees may include up front structuring fees and ongoing commitment fees
(including fees on amounts undrawn on the facility) in addition to the traditional interest expense on amounts
borrowed. The credit facility may involve a lien on our assets. Similarly, to the extent we issue preferred shares
or notes, we may be subject to fees, covenants and investment restrictions required by a national securities
rating agency, as a result. Such covenants and restrictions imposed by a rating agency or lender may include
asset coverage or portfolio composition requirements that are more stringent than those imposed on us by the
1940 Act. While it is not anticipated that these covenants or restrictions will significantly impede the Adviser
in managing our portfolio in accordance with our investment objectives and policies, if these covenants or
guidelines are more restrictive than those imposed by the 1940 Act, we would not be able to utilize as much
leverage as we otherwise could have, which could reduce our investment returns. In addition, we expect that
any notes we issue or credit facility we enter into would contain covenants that may impose geographic
exposure limitations, credit quality minimums, liquidity minimums, concentration limitations and currency
hedging requirements on us. These covenants would also likely limit our ability to pay distributions in certain
circumstances, incur additional debt, change fundamental investment policies and engage in certain
transactions, including mergers and consolidations. Such restrictions could cause the Adviser to make different
investment decisions than if there were no such restrictions and could limit the ability of the Board of Trustees
and our Shareholders to change fundamental investment policies.

Our willingness to utilize leverage, and the amount of leverage we incur, will depend on many factors, the
most important of which are investment outlook, market conditions and interest rates. Successful use of a
leveraging strategy may depend on our ability to predict correctly interest rates and market movements, and
there is no assurance that a leveraging strategy will be successful during any period in which it is employed.
Any leveraging cannot be achieved until the proceeds resulting from the use of leverage have been invested in
accordance with our investment objectives and policies. See “Risk Factors — Risks Related to Our
Investments — We may leverage our portfolio, which would magnify the potential for gain or loss on amounts
invested and will increase the risk of investing in us.”
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Derivative Transactions. We may engage in Derivative Transactions from time to time. To the extent we
engage in Derivative Transactions, we expect to do so primarily to hedge against credit risks. In particular, we
anticipate that the Fund would implement such hedging strategy by purchasing exchange-traded swaps or
options on indices comprised of credit default swaps (e.g., the CDX High Yield Index). We may also use
Derivative Transactions to hedge against other forms of risk, including interest rate risk, or for other
investment or risk management purposes. We may use Derivative Transactions for investment purposes to the
extent consistent with our investment objectives if the Adviser deems it appropriate to do so. We may purchase
and sell a variety of derivative instruments, including exchange-listed and OTC options, futures, options on
futures, swaps and similar instruments, various interest rate transactions, such as swaps, caps, floors or collars,
and credit transactions and credit default swaps. We also may purchase and sell derivative instruments that
combine features of these instruments. Our use of Derivative Transactions, if any, will generally be deemed to
create leverage for us and involves significant risks. No assurance can be given that our strategy and use of
derivatives will be successful, and our investment performance could diminish compared with what it would
have been if Derivative Transactions were not used.

The Adviser has claimed an exclusion from the definition of the term “commodity pool operator” under
the Commodity Exchange Act (“CEA”) pursuant to Commodity Futures Trading Commission (“CFTC”)
Regulation 4.5 under the CEA promulgated by the CFTC with respect to us, and we currently operate in a
manner that would permit the Adviser to continue to claim such exclusion. See “Risk Factors — Risks Relating
to Our Business and Structure — We are subject to the risk of legislative and regulatory changes impacting our
business or the markets in which we invest” and “Risk Factors — Risks Related to Our Investments — We are
subject to risks associated with any hedging or Derivative Transactions in which we participate.”

Rule 18f-4 under the 1940 Act permits us to enter into derivatives and other transactions that create
future payment or delivery obligations, including short sales, notwithstanding the senior security provisions of
the 1940 Act if we comply with certain VaR leverage limits, implement a derivatives risk management program
and are subject to board oversight and reporting requirements, or otherwise comply with a “limited derivatives
users” exception. We have elected to rely on the limited derivatives users exception. We may change this election
and comply with the other provisions of Rule 18f-4 related to Derivatives Transactions at any time and without
notice. To satisfy the limited derivatives users exception, we have adopted and implemented written policies
and procedures reasonably designed to manage derivatives risk and limit derivatives exposure in accordance
with Rule 18f-4. Rule 18f-4 also permits us to enter into reverse repurchase agreements or similar financing
transactions notwithstanding the senior security provisions of the 1940 Act if we aggregate the amount of
indebtedness associated with reverse repurchase agreements or similar financing transactions with the
aggregate amount of any other senior securities representing indebtedness when calculating our asset coverage
ratios as discussed above or treat all such transactions as Derivatives Transactions for all purposes under
Rule 18f-4.

Illiquid Transactions. Generally, investments will be purchased or sold by us in private markets, including
securities that are not publicly traded or that are otherwise illiquid and securities acquired directly from the
issuer.

Co-Investment with Affiliates. In certain instances, we co-invest on a concurrent basis with other
accounts managed by the Adviser and its affiliates, subject to compliance with applicable exemptive relief,
regulations and regulatory guidance and the Adviser’s written allocation procedures. Exemptive relief granted
by the SEC permits us to participate in certain negotiated co-investments alongside other accounts managed
by the Adviser and its affiliates, subject to certain conditions including (i) that a majority of our Trustees who
have no financial interest in the transaction and a majority of our Trustees who are not “interested persons,”
as defined in the 1940 Act, of us approve the co-investment and (ii) the price, terms and conditions of the
co-investment are the same for each participant, subject to the terms of the applicable exemptive order. A
copy of the Adviser’s application for exemptive relief, including all of the conditions, and the related order are
available on the SEC’s website at www.sec.gov.

Competition

We compete for investments in CLO securities with other investment funds (including asset managers,
business development companies, mutual funds, pension funds, private equity funds and hedge funds) as well
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as traditional financial services companies such as commercial banks, investment banks, finance companies
and insurance companies.

Additionally, because competition for higher yielding investment opportunities generally has increased,
many new investors have entered the CLO market over the past few years. As a result of these new entrants,
competition for investment opportunities in CLO securities may intensify. Many of these entities have greater
financial and managerial resources than we do. We believe we are able to compete with these entities on the
basis of the Investment Committee’s deep and highly-specialized CLO market experience, the Adviser’s and
Eagle Point Income Management’s collective relative size and prominence in the CLO market, and the
Investment Committee’s longstanding relationships with many CLO collateral managers.
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PRIOR PERFORMANCE OF THE ADVISER

Eagle Point Credit Management CLO Investment Overview

The Adviser has an extensive track record of investing substantial capital in CLO securities. The Fund
commenced operations on June 1, 2022, and thus the performance shown below includes the results of other
funds and accounts managed by the Adviser that invest primarily in majority CLO equity securities.

The following tables present the past performance of: (1) combined private accounts managed by the
Adviser (“Adviser’s Private Accounts”); (2) ECC, a publicly listed, registered closed-end fund managed by the
Adviser; and (3) the Fund. Collectively, we refer to the Adviser’s Private Accounts and ECC as the “Adviser’s
Public and Private Accounts”. The Adviser’s Public and Private Accounts consist of all accounts under
discretionary management by the Adviser in the Adviser’s CLO majority equity investment strategy that have
investment objectives, policies and strategies substantially similar to those of the Fund. The historical
performance presented below reflects all income, gains and losses and reinvestment of any dividends or capital
gains without provision for federal or state income tax. With respect to ECC, the reinvestment of any
distributions are assumed, for purposes of this calculation, to be reinvested at prices obtained under ECC’s
dividend reinvestment plan.

The tables present returns for the Adviser’s Private Accounts net of all fees applicable to the Adviser’s
Private Accounts, which do not reflect the deduction of any sales load or the fees and expenses specific to the
Fund (such as the Fund’s organizational and offering expenses). If the performance for the Adviser’s Private
Accounts had been adjusted to reflect the fees and expenses and maximum sales load applicable to the Fund,
returns would have been lower than those shown. The ECC performance calculation is based on the publicly
traded closing stock price of ECC during the applicable period and assumes that distributions are reinvested on
the applicable payment dates at prices obtained under ECC’s dividend reinvestment plan. Historically, ECC’s
stock price has traded at an average premium of 10.9% to NAV (and a range of a (48.7%) discount and 56.4%
premium) since inception. ECC’s stock price performance does not represent the performance of its NAV, which
may have been higher or lower. Unlike ECC, the Fund’s Shares are only purchased and repurchased at NAV
subject to any applicable sales load. The table presents returns for the Fund net of the Fund’s fees and expenses
(with separate columns showing (i) returns exclusive of any sales load and (ii) returns assuming a 6.75% sales
load, which was the maximum sales load in effect during the applicable period).

Annualized total return is a measurement of annualized return earned on an investment since the
investment’s inception. Annualized total return uses the capital investments, distributions, and the value of the
unrealized investment in the applicable account in order to calculate the annualized return. The calculation of
the present value of the investment includes (i) realized and unrealized changes in the value of the investments;
and (ii) all fees and expenses paid by investors. The formula for annualized total return equals (present value of
investment / initial investment amount) ^(1/# of years) — 1. The ECC performance calculation is based on
the publicly traded closing stock price of ECC during the applicable period and assumes that any distributions
are reinvested on the applicable payment dates at prices obtained under ECC’s dividend reinvestment plan.
The Fund’s performance calculation is based on the NAV per share during the applicable period and assumes
that any distributions are reinvested on the applicable payment dates at NAV.

Net annualized total return may be more relevant to potential investors in the Fund in their analysis of
the historical experience of the Adviser in managing all CLO-equity-focused portfolios with investment
objectives, policies and strategies substantially similar to those of the Fund because net annualized total return
reflects the deduction of investment advisory and other expenses that would be applicable to the Fund and
reduce the net annualized total return.

Certain accounts that were included in the Adviser’s Private Accounts during the time periods set forth
below in the performance tables were not subject to the diversification requirements, specific tax restrictions
and investment limitations imposed on the Fund by the 1940 Act or Subchapter M of the Code. Consequently,
the performance results for the Adviser’s Private Accounts may have been less favorable had it been regulated
as an investment company under the federal securities laws. ECC is subject to the diversification requirements,
specific tax restrictions and investment limitations imposed on the Fund by the 1940 Act and Subchapter M
of the Internal Revenue Code (as applicable).
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Certain of the Adviser’s Private Accounts and ECC utilized different forms and levels of direct leverage
during the performance periods reflected below, whereas, to the Fund did not use direct leverage during the
periods shown. In addition, the Adviser’s Public and Private Accounts have varying ratios of exposure to
CLO equity and debt as compared to those targeted by the Fund’s investment strategies; however, each
primarily invests in CLO equity. The Adviser’s Public and Private Accounts generally have greater CLO equity
exposure than what is expected to be present in the Fund’s investment portfolio. Funds and accounts with
greater CLO equity exposure and direct leverage would generally be expected to experience magnified returns,
greater volatility and greater risk than funds and accounts with lower CLO equity exposure and leverage.
Notwithstanding the foregoing, the Adviser’s Private Accounts generally utilize leverage in an amount that is
less than the amount of leverage expected to be utilized by the Fund (and certain of such accounts do not use
leverage at all). The target leverage range of the Fund is the same as that of ECC as of the date of this
prospectus.

The historical performance of the Adviser’s Public and Private Accounts is not that of the Fund, is not a
substitute for the Fund’s performance and is not necessarily indicative of the Fund’s future results. The Fund’s
actual performance may differ significantly from the past performance of the related accounts.

While the Adviser’s Private Accounts experience inflows and outflows of cash from clients, there can be
no assurance that the continuous offering of the Fund’s shares and the Fund’s repurchase program will not
adversely affect the Fund’s performance.

The Adviser’s Public and Private Accounts include 9 funds and separate accounts with a total of
$2.6 billion of assets under management dedicated to investing in CLO majority equity as of December 31,
2023. The Fund had a total of $49.1 million of assets under management dedicated to investing in CLO
majority equity as of December 31, 2023.

Adviser’s Private
Accounts ECC Fund(3)

Investment Strategy CLO majority equity

Entities included . . . . . . . . . . . . . 7 private funds
and accounts

1 publicly traded
company;

Eagle Point Credit
Company Inc.
(NYSE: ECC)

1 public, non-traded
fund; Eagle Point

Institutional Income
Fund

Inception . . . . . . . . . . . . . . . . . . December 2012 October 2014 June 2022
Length of track record . . . . . . . . . 11.1 years 9.2 years 1.6 years
Gross proceeds deployed into CLO

securities(1) ($ millions) . . . . . . . $4,307.2 $1,979.4 $46.7
AUM as of December 31, 2023(2)

($ millions) . . . . . . . . . . . . . . . $1,806.1 $790.1 $49.1
No Sales Load 6.75% Sales Load

Value of $1,000 invested at
inception . . . . . . . . . . . . . . . . $2,913 $1,940 $1,172 $1,093

Multiple of invested capital from
inception . . . . . . . . . . . . . . . . 2.91x 1.94x 1.17x 1.09x

Total return since inception . . . . . . 191.3% 94.0% 17.2% 9.3%
Net annualized total return since

inception . . . . . . . . . . . . . . . . 10.1% 7.4% 10.5% 5.8%
2023 net total return . . . . . . . . . . . 18.2% 18.9% 12.3% 4.8%
Last 3 Years net annualized total

return . . . . . . . . . . . . . . . . . . 9.9% 16.8% N/A N/A
Last 5 Years net annualized total

return . . . . . . . . . . . . . . . . . . 9.4% 9.0% N/A N/A

(1) Excludes investments in LAFs that are formed to acquire loans on an interim basis that are expected to
form CLO transactions.
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(2) Represents assets under management inclusive of capital commitments that were undrawn as of
December 31, 2023.

(3) Returns shown are from June 1, 2022 (commencement of operations).

The performance of the Adviser’s Private Accounts reflects all expenses attributable to each portfolio,
including administrative fees, management fees (based on a model fee) and performance fees (based on a
model fee). The application of a model fee reflects performance that is equal to or worse than the actual
performance of the Adviser’s Private Accounts.

Historical results of the Adviser’s Public and Private Accounts and the Fund are not an indication of future
performance, and the Fund’s target investments, fee structure, leverage and other factors can vary significantly
from the Adviser’s Public and Private Accounts. Future results may vary and may be higher or lower than the data
shown.
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RISK FACTORS

Investing in our securities involves a number of significant risks. In addition to the other information
contained in this prospectus, you should consider carefully the following information before making an investment
in our securities. 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
and the value of our securities. If any of the following events occur, our business, financial condition and results of
operations could be materially adversely affected and the value of our securities may be impaired. In such case,
the price of our securities could decline, and you may lose all or part of your investment.

Risks Related to Our Investments

We have limited operating history as a closed-end investment company.

We are a non-diversified, closed-end management investment company with limited operating history. As
a result, we do not have significant financial information on which you can evaluate an investment in us or our
prior performance. 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 objectives, achieve its desired portfolio
composition, or raise sufficient capital and that the value of your investment could decline substantially or
become worthless. The Fund currently anticipates investing proceeds from the sale of its Shares within three
to six months of the receipt of such proceeds, depending on the availability of appropriate investment
opportunities consistent with our investment objectives and market conditions. 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. We expect will have returns substantially lower
than the returns that we anticipate earning from investments in CLO securities and related investments.

If the Fund is unable to raise sufficient capital, a Shareholder’s investment will be impacted and it may lead to
higher fees.

The offering is being made on a “best efforts” basis, meaning that a Dealer Manager is only required to
use its best efforts to sell the shares and has no firm commitment or obligation to purchase any shares in the
offering. As a result, the amount of proceeds the Fund raises in the offering may be substantially less than the
amount the Fund would need to create its desired portfolio of investments, and it may not achieve the
economies of scale necessary to operate in a cost effective manner. If the Fund is unable to raise substantial
funds, the Fund will make fewer investments resulting in less diversification in terms of the type, number and
size of investments that it makes. As a result, the value of a shareholder’s investment may be reduced in the
event the Fund’s assets under-perform. Moreover, the potential impact of any single asset’s performance on
the overall performance of the portfolio increases. In addition, the Fund’s ability to achieve its investment
objective could be hindered, which could result in a lower return on the investments. Further, the Fund has
certain fixed operating expenses, including certain expenses as a closed-end management investment company,
regardless of whether the Fund is able to raise substantial funds in this offering. The Fund’s inability to raise
substantial funds would increase its fixed operating expenses as a percentage of gross income, causing
Shareholders to incur higher fees and reducing the Fund’s net income and limiting its ability to make
distributions.

Investing in senior secured loans indirectly through CLO securities involves particular risks.

We obtain exposure to underlying senior secured loans through our investments in CLOs but may obtain
such exposure directly or indirectly through other means from time to time. Such loans may become
nonperforming or impaired for a variety of reasons. Nonperforming or impaired loans may require substantial
workout negotiations or restructuring that may entail a substantial reduction in the interest rate and/or a
substantial write-down of the principal of the loan. In addition, because of the unique and customized nature
of a loan agreement and the private syndication of a loan, certain loans may not be purchased or sold as easily
as publicly traded securities, and, historically, the trading volume in the loan market has been small relative to
other markets. Loans may encounter trading delays due to their unique and customized nature, and transfers
may require the consent of an agent bank and/or borrower. Risks associated with senior secured loans include
the fact that prepayments generally may occur at any time without premium or penalty.
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In addition, the portfolios of certain CLOs in which we invest may contain middle market loans. Loans
to middle market companies may carry more inherent risks than loans to larger, publicly traded entities. These
companies generally have more limited access to capital and higher funding costs, may be in a weaker financial
position, may need more capital to expand or compete, and may be unable to obtain financing from public
capital markets or from traditional sources, such as commercial banks. Middle market companies typically
have narrower product lines and smaller market shares than large companies. Therefore, they tend to be more
vulnerable to competitors’ actions and market conditions, as well as general economic downturns. These
companies may also experience substantial variations in operating results. The success of a middle market
business may also depend on the management talents and efforts of one or two persons or a small group of
persons. The death, disability or resignation of one or more of these persons could have a material adverse
impact on the obligor. Accordingly, loans made to middle market companies may involve higher risks than
loans made to companies that have greater financial resources or are otherwise able to access traditional credit
sources. Middle market loans are less liquid and have a smaller trading market than the market for broadly
syndicated loans and may have default rates or recovery rates that differ (and may be better or worse) than has
been the case for broadly syndicated loans or investment grade securities. There can be no assurance as to the
levels of defaults and/or recoveries that may be experienced with respect to middle market loans in any CLO
in which we may invest. As a consequence of the forgoing factors, the securities issued by CLOs that primarily
invest in middle market loans (or hold significant portions thereof) are generally considered to be a riskier
investment than securities issued by CLOs that primarily invest in broadly syndicated loans.

Covenant-lite loans may comprise a significant portion of the senior secured loans underlying the CLOs
in which we invest. Over the past decade, the senior secured loan market has evolved from one in which
covenant-lite loans represented a minority of the market to one in which such loans represent a significant
majority of the market. Generally, covenant-lite loans provide borrower companies more freedom to negatively
impact lenders because their covenants are incurrence-based, which means they are only tested and can only
be breached following an affirmative action of the borrower, rather than by a deterioration in the borrower’s
financial condition. Accordingly, to the extent that the CLOs that we invest in hold covenant-lite loans, our
CLOs may have fewer rights against a borrower and may have a greater risk of loss on such investments as
compared to investments in or exposure to loans with financial maintenance covenants.

Our investments in CLO securities and other structured finance securities involve certain risks.

Our investments consist primarily of CLO securities, and we may invest in other related structured finance
securities. CLOs and structured finance securities are generally backed by an asset or a pool of assets (typically
senior secured loans and other credit-related assets in the case of a CLO) that serve as collateral. We and other
investors in CLO and related structured finance securities ultimately bear the credit risk of the underlying
collateral. In most CLOs, the structured finance securities are issued in multiple tranches, offering investors
various maturity and credit risk characteristics, often categorized as senior, mezzanine and subordinated/
equity according to their degree of risk. If there are defaults or the relevant collateral otherwise underperforms,
scheduled payments to senior tranches of such securities take precedence over those of junior tranches which
are the focus of our investment strategy, and scheduled payments to junior tranches have a priority in right of
payment to subordinated/equity tranches.

CLO and other structured finance securities may present risks similar to those of the other types of debt
obligations and, in fact, such risks may be of greater significance in the case of CLO and other structured
finance securities. For example, investments in structured vehicles, including CBOs and equity and junior debt
securities issued by CLOs, involve risks, including credit risk and market risk. Changes in interest rates and
credit quality may cause significant price fluctuations. A CBO is a trust which is often backed by a diversified
pool of high risk, below investment grade fixed income securities. The collateral can be from many different
types of fixed income securities, such as high yield debt, residential privately issued mortgage-related securities,
commercial privately issued mortgage related securities, trust preferred securities and emerging market debt.
The pool of high yield securities underlying CBOs is typically separated into tranches representing different
degrees of credit quality. The higher quality tranches have greater degrees of protection and pay lower interest
rates, whereas the lower tranches, with greater risk, pay higher interest rates.

In addition to the general risks associated with investing in debt securities, CLO securities carry additional
risks, including: (1) the possibility that distributions from collateral assets will not be adequate to make interest
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or other payments; (2) the quality of the collateral may decline in value or default; (3) our investments in CLO
equity and junior debt tranches will likely be subordinate in right of payment to other senior classes of CLO
debt; and (4) the complex structure of a particular security may not be fully understood at the time of
investment and may produce disputes with the issuer or unexpected investment results. Changes in the
collateral held by a CLO may cause payments on the instruments we hold to be reduced, either temporarily or
permanently. Structured investments, particularly the subordinated interests in which we invest, are less liquid
than many other types of securities and may be more volatile than the assets underlying the CLOs we may
target. In addition, CLO and other structured finance securities may be subject to prepayment risk. Further,
the performance of a CLO or other structured finance security may be adversely affected by a variety of
factors, including the security’s priority in the capital structure of the issuer thereof, the availability of any
credit enhancement, the level and timing of payments and recoveries on and the characteristics of the
underlying receivables, loans or other assets that are being securitized, remoteness of those assets from the
originator or transferor, the adequacy of and ability to realize upon any related collateral and the capability of
the servicer of the securitized assets. There are also the risks that the trustee of a CLO does not properly carry
out its duties to the CLO, potentially resulting in loss to the CLO. In addition, the complex structure of the
security may produce unexpected investment results, especially during times of market stress or volatility.
Investments in structured finance securities may also be subject to liquidity risk.

The Adviser has wide discretion over our choice of investments.

We invest primarily in equity and junior debt tranches of CLOs and other related investments.
Investments in these different categories of securities subject us to related but distinct risks, as described
herein. The Adviser has wide discretion to determine our allocation of funds to the foregoing categories of
investments so long as the investments are consistent with the Fund’s investment objectives. We expect that
such allocations will vary over time, as will our exposure to the related risks. Accordingly, our exposure to any
particular investment category may or may not constitute a material part of our portfolio on any given date.

Our investments in the primary CLO market involve certain additional risks.

Between the pricing date and the effective date of a CLO, the CLO collateral manager will generally
expect to purchase additional collateral obligations for the CLO. During this period, the price and availability
of these collateral obligations may be adversely affected by a number of market factors, including price
volatility and availability of investments suitable for the CLO, which could hamper the ability of the collateral
manager to acquire a portfolio of collateral obligations that will satisfy specified concentration limitations
and allow the CLO to reach the target initial par amount of collateral prior to the effective date. An inability
or delay in reaching the target initial par amount of collateral may adversely affect the timing and amount of
interest or principal payments received by the holders of the CLO debt securities and distributions on the
CLO equity securities and could result in early redemptions which may cause CLO equity and debt investors
to receive less than face value of their investment.

Our portfolio of investments may lack diversification among CLO securities which may subject us to a risk of
significant loss if one or more of these CLO securities experience a high level of defaults on collateral.

Our portfolio may hold investments in a limited number of CLO securities. Beyond the asset
diversification requirements associated with our qualification as a RIC under the Code, we do not have fixed
guidelines for diversification, we do not have any limitations on the ability to invest in any one CLO, and our
investments may be concentrated in relatively few CLO securities. As our portfolio may be less diversified than
the portfolios of some larger funds, we are more susceptible to risk of loss if one or more of the CLOs in
which we are invested experiences a high level of defaults on its collateral. Similarly, 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. We may also invest in multiple CLOs managed by the same
CLO collateral manager, thereby increasing our risk of loss in the event the CLO collateral manager were to
fail, experience the loss of key portfolio management employees or sell its business.

Failure to maintain a broad range of underlying obligors across the CLOs in which we invest would make us more
vulnerable to defaults.

We may be subject to concentration risk since CLO portfolios tend to have a certain amount of overlap
across underlying obligors. This trend is generally exacerbated when demand for bank loans by CLO issuers
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outpaces supply. Market analysts have noted that the overlap of obligor names among CLO issuers has
increased recently, and is particularly evident across CLOs of the same year of origination, as well as with
CLOs managed by the same asset manager. To the extent we invest in CLOs which have a high percentage of
overlap, this may increase the likelihood of defaults on our CLO investments occurring together.

Our portfolio is focused on CLO securities, and the CLO securities in which we invest may hold loans that are
concentrated in a limited number of industries.

Our portfolio is focused on securities issued by CLOs and related investments, and the CLOs in which we
invest may hold loans that are concentrated in a limited number of industries. As a result, a downturn in the
CLO industry or in any particular industry that the CLOs in which we invest are concentrated could
significantly impact the aggregate returns we realize.

Failure by a CLO in which we are invested to satisfy certain tests will harm our operating results.

The failure by a CLO in which we invest to satisfy financial covenants, including with respect to adequate
collateralization and/or interest coverage tests, would lead to a reduction in its payments to us. In the event
that a CLO fails certain tests, holders of CLO senior debt would be entitled to additional payments that
would, in turn, reduce the payments we, as a holder of junior debt or equity tranches, would otherwise be
entitled to receive. Separately, we may incur expenses to the extent necessary to seek recovery upon default or
to negotiate new terms, which may include the waiver of certain financial covenants, with a defaulting CLO or
any other investment we may make. If any of these occur, it could materially and adversely affect our operating
results and cash flows.

Negative loan ratings migration may also place pressure on the performance of certain of our investments.

Per the terms of a CLO’s indenture, assets rated “CCC+” or lower or their equivalent in excess of
applicable limits typically do not receive full par credit for purposes of calculation of the CLO’s
overcollateralization tests. As a result, negative rating migration could cause a CLO to be out of compliance
with its overcollateralization tests. This could cause a diversion of cash flows away from the CLO equity and
junior debt tranches in favor of the more senior CLO debt tranches until the relevant overcollateralization test
breaches are cured. This could have a negative impact on our NAV and cash flows.

Our investments in CLOs and other investment vehicles result in additional expenses to us.

We invest in CLO securities and may invest, to the extent permitted by law, in the securities and other
instruments of other investment companies, including private funds, and, to the extent we so invest, will bear
our ratable share of a CLO’s or any such investment vehicle’s expenses, including management and
performance fees. In addition to the management and performance fees borne by our investments in CLOs, we
also remain obligated to pay management and incentive fees to the Adviser with respect to the assets invested
in the securities and other instruments of other investment vehicles, including CLOs. With respect to each of
these investments, each holder of our Shares bears his or her share of the management and incentive fee of the
Adviser as well as indirectly bearing the management and performance fees charged by the underlying advisor
and other expenses of any investment vehicles in which we invest.

In the course of our investing activities, we pay management and incentive fees to the Adviser and
reimburse the Adviser for certain expenses it incurs. As a result, investors in our securities invest on a “gross”
basis and receive distributions on a “net” basis after expenses, potentially resulting in a lower rate of return
than an investor might achieve through direct investments.

Our investments in CLO securities may be less transparent to us and our Shareholders than direct investments in
the collateral.

We invest primarily in equity and junior debt tranches of CLOs and other related investments. Generally,
there may be less information available to us regarding the collateral held by such CLOs than if we had invested
directly in the debt of the underlying obligors. As a result, our Shareholders do not know the details of the
collateral of the CLOs in which we invest or receive the reports issued with respect to such CLO. In addition,
none of the information contained in certain monthly reports nor any other financial information furnished
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to us as a noteholder in a CLO is audited and reported upon, nor is an opinion expressed, by an independent
public accountant. Our CLO investments are also subject to the risk of leverage associated with the debt
issued by such CLOs and the repayment priority of senior debt holders in such CLOs.

CLO investments involve complex documentation and accounting considerations.

CLOs and other structured finance securities in which we invest are often governed by a complex series of
legal documents and contracts. As a result, the risk of dispute over interpretation or enforceability of the
documentation may be higher relative to other types of investments.

The accounting and tax implications of the CLO investments that we make are complicated. In particular,
reported earnings from CLO equity securities are recorded under U.S. generally accepted accounting
principles, or “GAAP,” based upon an effective yield calculation. Current taxable earnings on certain of these
investments, however, will generally not be determinable until after the end of the fiscal year of each individual
CLO that ends within our fiscal year, even though the investments are generating cash flow throughout the
fiscal year. The tax treatment of certain of these investments may result in higher distributable earnings in the
early years and a capital loss at maturity, while for reporting purposes the totality of cash flows is reflected in
a constant yield to maturity.

We are dependent on the collateral managers of the CLOs in which we invest, and those CLOs are generally not
registered under the 1940 Act.

We rely on CLO collateral managers to administer and review the portfolios of collateral they manage.
The actions of the CLO collateral managers may significantly affect the return on our investments; however,
we, as investors of the CLO, typically do not have any direct contractual relationship with the collateral
managers of the CLOs in which we invest. The ability of each CLO collateral manager to identify and report
on issues affecting its securitization portfolio on a timely basis could also affect the return on our investments,
as we may not be provided with information on a timely basis in order to take appropriate measures to manage
our risks. We will also rely on CLO collateral managers to act in the best interests of a CLO it manages;
however, such CLO collateral managers are subject to fiduciary duties owed to other classes of notes besides
those in which we invest; therefore, there can be no assurance that the collateral managers will always act in the
best interest of the class or classes of notes in which we are invested. If any CLO collateral manager were to
act in a manner that was not in the best interest of the CLOs (e.g., gross negligence, with reckless disregard or
in bad faith), this could adversely impact the overall performance of our investments. Furthermore, since the
underlying CLO issuer often provides an indemnity to its CLO collateral manager, we may not be incentivized
to pursue actions against the collateral manager since any such action, if successful, may ultimately be borne
by the underlying CLO issuer and payable from its assets, which could create losses to us as investors in the
CLO. In addition, to the extent we invest in CLO equity, liabilities incurred by the CLO manger to third
parties may be borne by us to the extent the CLO is required to indemnify its collateral manager for such
liabilities.

In addition, the CLOs in which we invest are generally not registered as investment companies under the
1940 Act. As investors in these CLOs, we are not afforded the protections that Shareholders in an investment
company registered under the 1940 Act would have.

The collateral managers of the CLOs in which we invest may not continue to manage such CLOs.

Given that we invest in CLO securities issued by CLOs which are managed by unaffiliated collateral
managers, we are dependent on the skill and expertise of such managers. We believe our Adviser’s ability to
analyze and diligence potential CLO managers differentiates our approach to investing in CLO securities.
However, we cannot assure you that, for any CLO we invest in, the collateral manager in place when we invest
in such CLO securities will continue to manage such CLO through the life of our investment. Collateral
managers are subject to removal or replacement by other holders of CLO securities without our consent, and
may also voluntarily resign as collateral manager or assign their role as collateral manager to another entity.
There can be no assurance that any removal, replacement, resignation or assignment of any particular CLO
manager’s role will not adversely affect the returns on the CLO securities in which we invest.
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Our investments in CLO securities may be subject to special anti-deferral provisions that could result in us
incurring tax or recognizing income prior to receiving cash distributions related to such income.

Some of the CLOs in which we invest may constitute “passive foreign investment companies,”or “PFICs.”
If we acquire interests treated as equity for U.S. federal income tax purposes in PFICs (including equity
tranche investments and certain debt tranche investments in CLOs that are PFICs), we may be subject to
federal income tax on a portion of any “excess distribution” or gain from the disposition of such shares even
if such income is distributed as a taxable dividend by us to our Shareholders. Certain elections may be available
to mitigate or eliminate such tax on excess distributions, but such elections (if available) will generally require
us to recognize our share of the PFIC’s income for each tax year regardless of whether we receive any
distributions from such PFIC. We must nonetheless distribute such income to maintain our status as a RIC.
Treasury regulations generally treat our income inclusion with respect to a PFIC with respect to which we have
made a qualified electing fund, or “QEF,” election, as qualifying income for purposes of determining our
ability to be subject to tax as a RIC if (i) there is a current distribution out of the earnings and profits of the
PFIC that are attributable to such income inclusion or (ii) such inclusion is derived with respect to our business
of investing in stock, securities, or currencies. As such, we may be restricted in our ability to make QEF
elections with respect to our holdings in issuers that could be treated as PFICs in order to ensure our continued
qualification as a RIC and/or maximize our after-tax return from these investments.

If we hold 10% or more of the interests treated as equity (by vote or value) for U.S. federal income tax
purposes in a foreign corporation that is treated as a controlled foreign corporation, or “CFC” (including
equity tranche investments and certain debt tranche investments in a CLO treated as a CFC), we may be
treated as receiving a deemed distribution (taxable as ordinary income) each tax year from such foreign
corporation in an amount equal to our pro rata share of the corporation’s income for the tax year (including
both ordinary earnings and capital gains). If we are required to include such deemed distributions from a
CFC in our income, we will be required to distribute such income to maintain our RIC status regardless of
whether or not the CFC makes an actual distribution during such tax year. Treasury regulations that generally
treat our income inclusion with respect to a CFC as qualifying income for purposes of determining our ability
to be subject to tax as a RIC either if (i) there is a current distribution out of the earnings and profits of the
CFC that are attributable to such income inclusion or (ii) such inclusion is derived with respect to our business
of investing in stock, securities, or currencies. As such, we may limit and/or manage our holdings in issuers
that could be treated as CFCs in order to ensure our continued qualification as a RIC and/or maximize our
after-tax return from these investments.

If we are required to include amounts from CLO securities in income prior to receiving the cash
distributions representing such income, we may have to sell some of our investments at times and/or at prices
we would not consider advantageous, raise additional debt or equity capital or forgo new investment
opportunities for this purpose. If we are not able to obtain cash from other sources, we may fail to qualify for
RIC tax treatment and thus become subject to corporate-level income tax.

If a CLO in which we invest is treated as engaged in a U.S. trade or business for U.S. federal income tax purposes,
such CLO could be subject to U.S. federal income tax on a net basis, which could affect our operating results and
cash flows.

Each CLO in which we invest will generally operate pursuant to investment guidelines intended to ensure
the CLO is not treated as engaged in a U.S. trade or business for U.S. federal income tax purposes. Each CLO
will generally receive an opinion of counsel, subject to certain assumptions (including compliance with the
investment guidelines) and limitations, that the CLO will not be engaged in a U.S. trade or business for U.S.
federal income tax purposes. If a CLO fails to comply with the investment guidelines or the Internal Revenue
Service, or the “IRS,” otherwise successfully asserts that the CLO should be treated as engaged in a U.S. trade
or business for U.S. federal income tax purposes, such CLO could be subject to U.S. federal income tax on a
net basis, which could reduce the amount available to distribute to junior debt and equity holders in such
CLO, including the Fund.

If a CLO in which we invest fails to comply with certain U.S. tax disclosure requirements, such CLO may be
subject to withholding requirements that could materially and adversely affect our operating results and cash
flows.

The U.S. Foreign Account Tax Compliance Act provisions of the Code, or “FATCA” imposes a
withholding tax of 30% on U.S. source periodic payments, including interest and dividends to certain non-U.S.
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entities, including certain non-U.S. financial institutions and investment funds, unless such non-U.S. entity
complies with certain reporting requirements regarding its U.S. account holders and its U.S. owners. Most
CLOs in which we invest will be treated as non-U.S. financial entities for this purpose, and therefore will be
required to comply with these reporting requirements to avoid the 30% withholding. If a CLO in which we
invest fails to properly comply with these reporting requirements, it could reduce the amount available to
distribute to equity and junior debt holders in such CLO, which could materially and adversely affect the fair
value of the CLO’s securities, our operating results and cash flows.

Increased competition in the market or a decrease in new CLO issuances may result in increased price volatility or
a shortage of investment opportunities.

In recent years there has been a marked increase in the number of, and flow of capital into, investment
vehicles established to pursue investments in CLO securities whereas the size of this market is relatively limited.
While we cannot determine the precise effect of such competition, such increase may result in greater
competition for investment opportunities, which may result in an increase in the price of such investments
relative to the risk taken on by holders of such investments. Such competition may also result under certain
circumstances in increased price volatility or decreased liquidity with respect to certain positions.

In addition, the volume of new CLO issuances and CLO refinancings varies over time as a result of a
variety of factors including new regulations, changes in interest rates, and other market forces. As a result of
increased competition and uncertainty regarding the volume of new CLO issuances and CLO refinancings,
we can offer no assurances that we will deploy all of our capital in a timely manner or at all. Prospective
investors should understand that we may compete with other investment vehicles, as well as investment and
commercial banking firms, which have substantially greater resources, in terms of financial wherewithal and
research staffs, than may be available to us.

We are subject to risks associated with our wholly-owned subsidiaries.

We invest indirectly through wholly-owned subsidiaries to invest in securities of U.S. and non-U.S. issuers
that are issued in private offerings without registration with the SEC pursuant to Regulation S under the
Securities Act of 1933, as amended (“Securities Act”) or for other general corporate purposes. Such wholly-
owned subsidiaries are not separately registered under the 1940 Act and are not subject to all the investor
protections of the 1940 Act. In addition, changes in the laws of the Cayman Islands could result in the inability
of a subsidiary to operate as anticipated.

We and our investments are subject to interest rate risk.

Since we may incur leverage (including through preferred shares and/or debt securities) to make
investments, our net investment income depends, in part, upon the difference between the rate at which we
borrow funds and the rate at which we invest those funds.

Interest rates may increase or decrease due to governmental actions, among other factors. In a rising
interest rate environment, any additional leverage that we incur may bear a higher interest rate than our
current leverage. There may not, however, be a corresponding increase in our investment income. Any
reduction in the level of rate of return on new investments relative to the rate of return on our current
investments, and any reduction in the rate of return on our current investments, could adversely impact our
net investment income, reducing our ability to service the interest obligations on, and to repay the principal of,
our indebtedness, as well as our capacity to pay distributions to our Shareholders. See “— Benchmark Floor
Risk.”

The fair value of certain of our investments may be significantly affected by changes in interest rates. In
general, rising interest rates will negatively affect the price of a fixed rate instrument and falling interest rates
will have a positive effect on the price of a fixed rate instrument. In the event of a significantly rising interest
rate environment and/or economic downturn, loan defaults may increase and result in credit losses that may
adversely affect the cash flows from investments held in the Fund and/or such investments’ fair value.

Although senior secured loans are generally floating rate instruments, our investments in senior secured
loans through investments in junior equity and debt tranches of CLOs are sensitive to interest rate levels and
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volatility. For example, because CLO debt securities are floating rate securities, a reduction in interest rates
would generally result in a reduction in the coupon payment and cash flow we receive on our CLO debt
investments. Further, there may be some difference between the timing of interest rate resets on the assets and
liabilities of a CLO. Such a mismatch in timing could have a negative effect on the amount of funds distributed
to CLO equity investors. In addition, CLOs may not be able to enter into hedge agreements, even if it may
otherwise be in the best interests of the CLO to hedge such interest rate risk. Furthermore, in the event of a
significant rising interest rate environment and/or economic downturn, loan defaults may increase and result
in credit losses that may adversely affect our cash flow, fair value of our assets and operating results. In the
event that our interest expense were to increase relative to income, or sufficient financing became unavailable,
our return on investments and cash available for distribution to Shareholders or to make other payments on
our securities would be reduced. In addition, future investments in different types of instruments may carry a
greater exposure to interest rate risk.

Benchmark Floor Risk. Because CLOs generally issue debt on a floating rate basis, an increase in the
relevant benchmark will increase the financing costs of CLOs. Many of the senior secured loans held by these
CLOs have benchmark floors such that, when the relevant benchmark is below the stated benchmark floor,
the stated benchmark floor (rather than the benchmark itself) is used to determine the interest payable under
the loans. Therefore, if the relevant benchmark increases but stays below the average benchmark floor rate of
the senior secured loans held by a CLO, there would not be a corresponding increase in the investment income
of such CLOs. The combination of increased financing costs without a corresponding increase in investment
income in such a scenario could result in the CLO not having adequate cash to make interest or other payments
on the securities which we hold.

LIBOR Risk. LIBOR, the London Interbank Offered Rate, was a leading floating rate benchmark used
in loans, notes, derivatives and other instruments or investments. As a result of benchmark reforms,
publication of most LIBOR settings has ceased. Some LIBOR settings continue to be published but only on
a temporary, synthetic and non-representative basis. Regulated entities have generally ceased entering into
new LIBOR contracts in connection with regulatory guidance or prohibitions. Public and private sector actors
have worked to establish new or alternative reference rates to be used in place of LIBOR. The collateral of
certain CLOs in which we invest may have earned interest at (or, in some limited circumstances, continue to
earn interest at) a floating rate based on LIBOR (or which was previously based on LIBOR) or the relevant
benchmark replacement. LIBOR is currently published on a temporary, non-representative and synthetic
basis and is expected to cease being published in September 2024 (which may be referred to as “synthetic
LIBOR”). Synthetic LIBOR is determined using Term SOFR settings and may perform different from how
LIBOR previously performed and could be lower or more volatile than it would have otherwise been if
LIBOR’s methodology had not changed. The limited universe of instruments still utilizing LIBOR may
adversely affect the liquidity of the investments in the secondary market and their market value.

SOFR Risk. Since the discontinuation of LIBOR, CLOs (and the collateral they hold) have generally
issued debt based on Term SOFR. SOFR is intended to be a broad measure of the cost of borrowing funds
overnight in transactions that are collateralized by U.S. Treasury securities. SOFR is calculated based on
transaction-level data collected from various sources. SOFR is calculated and published by the Federal Reserve
Bank of New York (“FRBNY”). Term SOFR is a forward-looking term rate determined with reference to
certain SOFR derivatives. Changes in the levels of Term SOFR will affect the amount of interest payable on
the CLO debt securities, the distributions on the CLO equity and the trading price of the CLO securities.

Both SOFR and Term SOFR are fundamentally different from LIBOR. LIBOR was intended to be an
unsecured rate that represents interbank funding costs for different short-term maturities or tenors. It was a
forward-looking rate reflecting expectations regarding interest rates for the applicable tenor. Thus, LIBOR
was intended to be sensitive, in certain respects, to bank credit risk and to term interest rate risk. In contrast,
SOFR is a secured overnight rate reflecting the credit of U.S. Treasury securities as collateral. Thus, it is
largely insensitive to credit-risk considerations and to short-term interest rate risks. SOFR is a transaction-
based rate, and it has been more volatile than other benchmark or market rates, such as three-month LIBOR,
during certain periods. For these reasons, among others, there is no assurance that SOFR, or rates derived
from SOFR or related derivatives markets, like Term SOFR, will perform in the same or similar way as LIBOR
would have performed at any time, and there is no assurance that SOFR or such SOFR-based rates will be a
suitable substitute for LIBOR. SOFR has a limited history, having been first published in April 2018. The
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future performance of SOFR, and SOFR-based reference rates like Term SOFR, cannot be predicted based
on SOFR’s history or otherwise. Levels of SOFR or Term SOFR in the future, including following the
discontinuation of synthetic LIBOR, may bear little or no relation to historical levels of SOFR, LIBOR or
other rates.

Risks of Replacement Rates. If the applicable rate of interest on any CLO security is calculated with
reference to a tenor which is discontinued, such rate of interest will then be determined by the provisions of
the affected CLO security, which may include determination by the relevant calculation agent in its discretion.
The administrator of a reference rate will not have any involvement in the affected CLOs or loans and may
take any actions in respect of such rate without regard to the effect of such actions on the CLOs or loans.

Alteration of the terms of a debt instrument or a modification of the terms of other types of contracts to
replace the reference rate could result in a taxable exchange and the realization of income and gain/loss for
U.S. federal income tax purposes. The IRS has issued regulations regarding the tax consequences of the
transition from an interbank offered rate (“IBOR”) (such as LIBOR) to a new reference rate in debt
instruments and non-debt contracts. Under the regulations, alteration or modification of the terms of a debt
instrument to replace an operative rate that uses a discontinued IBOR with a qualified rate (as defined in the
regulations) including true up payments equalizing the fair market value of contracts before and after such
IBOR transition, to add a qualified rate as a fallback rate to a contract whose operative rate uses a discontinued
IBOR or to replace a fallback rate that uses a discontinued IBOR with a qualified rate would not be taxable.
The IRS may provide additional guidance, with potential retroactive effect.

Base Rate Mismatch. Many underlying corporate borrowers can elect to pay interest based on a
1-month, 3-month and/or other term base rates in respect of the loans held by CLOs in which we are invested,
in each case plus an applicable spread, whereas CLOs generally pay interest to holders of the CLO’s debt
tranches based today on 3-month term plus a spread. The 3-month term rate may fluctuate in excess of other
potential term rates, which may result in many underlying corporate borrowers electing to pay interest based
on a shorter, but in any event lower, base rate. This mismatch in the rate at which CLOs earn interest and the
rate at which they pay interest on their debt tranches negatively impacts the cash flows on a CLO’s equity
tranche, which may in turn adversely affect our cash flows and results of operations. Unless spreads are
adjusted to account for such increases, these negative impacts may worsen as the amount by which the 3-month
term rate exceeds such other chosen term base rate.

Interest Rate Environment. The senior secured loans underlying the CLOs in which we invest typically
have floating interest rates. A sustained high interest rate environment may increase loan defaults, resulting in
losses for the CLOs in which we invest. In addition, increasing interest rates may lead to higher prepayment
rates, as corporate borrowers look to avoid escalating interest payments or refinance floating rate loans. See
“— Risks Related to Our Investments — Our investments are subject to prepayment risk.”

For detailed discussions of the risks associated with a high interest rate environment, see “— Risks Related
to Our Investments — We and our investments are subject to interest rate risk” and “— Risks Related to Our
Investments — We and our investments are subject to risks associated with investing in high-yield and unrated, or
“junk,” securities.”

Our investments are subject to credit risk.

If a CLO in which we invest, an underlying asset of any such CLO or any other type of credit investment
in our portfolio declines in price or fails to pay interest or principal when due because the issuer or debtor, as
the case may be, experiences a decline in its financial status either or both our income and NAV may be
adversely impacted. Non-payment would result in a reduction of our income, a reduction in the value of the
applicable CLO security or other credit investment experiencing non-payment and, potentially, a decrease in
our NAV. With respect to our investments in CLO securities and credit investments that are secured, there can
be no assurance that liquidation of collateral would satisfy the issuer’s obligation in the event of non-payment
of scheduled dividend, interest or principal or that such collateral could be readily liquidated. In the event of
bankruptcy of an issuer, we could experience delays or limitations with respect to its ability to realize the
benefits of any collateral securing a CLO security or credit investment. To the extent that the credit rating
assigned to a security in our portfolio is downgraded, the market price and liquidity of such security may be
adversely affected. In addition, if a CLO in which we invest triggers an event of default as a result of failing to
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make payments when due or for other reasons, the CLO would be subject to the possibility of liquidation,
which could result in full loss of value to the CLO equity and junior debt investors. CLO equity tranches are
the most likely tranche to suffer a loss of all of their value in these circumstances. Heightened inflationary
pressures could increase the risk of default by the Fund’s underlying obligors.

Our investments are subject to prepayment risk.

Although the Adviser’s valuations and projections take into account certain expected levels of
prepayments, the collateral of a CLO may be prepaid more quickly than expected. Prepayment rates are
influenced by changes in interest rates and a variety of factors beyond our control and consequently cannot be
accurately predicted. Early prepayments give rise to increased reinvestment risk, as a CLO collateral manager
might realize excess cash from prepayments earlier than expected. If a CLO collateral manager is unable to
reinvest such cash in a new investment with an expected rate of return at least equal to that of the investment
repaid, this may reduce our net income and the fair value of that asset.

In addition, in most CLO transactions, CLO debt investors, such as us, are subject to prepayment risk in
that the holders of a majority of the equity tranche can direct a call or refinancing of a CLO, which would
cause such CLO’s outstanding CLO debt securities to be repaid at par. Such prepayments of CLO debt
securities held by us also give rise to reinvestment risk if we are unable to reinvest such cash in a new investment
with an expected rate of return at least equal to that of the investment repaid.

We may leverage our portfolio, which would magnify the potential for gain or loss on amounts invested and will
increase the risk of investing in us.

We intend to incur leverage through the issuance of preferred shares (such as the intended issuance of
Series A Term Preferred Shares). We may incur additional leverage, directly or indirectly, through one or more
special purpose vehicles, indebtedness for borrowed money, as well as leverage in the form of Derivative
Transactions, preferred shares, debt securities and other structures and instruments, in significant amounts
and on terms that the Adviser and our Board of Trustees deem appropriate, subject to applicable limitations
under the 1940 Act. Such leverage may be used for the acquisition and financing of our investments, to pay
fees and expenses and for other purposes. Such leverage may be secured and/or unsecured. Any such leverage
does not include leverage embedded or inherent in the CLO structures in which we invest or in derivative
instruments in which we may invest. Accordingly, there is a layering of leverage in our overall structure.

The more leverage we employ, the more likely a substantial change will occur in our NAV. Accordingly,
any event that adversely affects the value of an investment would be magnified to the extent leverage is utilized.
For instance, any decrease in our income would cause net income to decline more sharply than it would have
had we not borrowed. Such a decline could also negatively affect our ability to make distributions and other
payments to our securityholders. Leverage is generally considered a speculative investment technique. Our
ability to service any debt that we incur will depend largely on our financial performance and will be subject to
prevailing economic conditions and competitive pressures. The cumulative effect of the use of leverage with
respect to any investments in a market that moves adversely to such investments could result in a substantial
loss that would be greater than if our investments were not leveraged.

As a registered closed-end management investment company, we are required to meet certain asset
coverage requirements, as defined under the 1940 Act, with respect to any senior securities. With respect to
senior securities representing indebtedness (i.e., borrowings or deemed borrowings), other than temporary
borrowings as defined under the 1940 Act, we are required under current law to have an asset coverage of at
least 300%, as measured at the time of borrowing and calculated as the ratio of our total assets (less all
liabilities and indebtedness not represented by senior securities) over the aggregate amount of our outstanding
senior securities representing indebtedness. With respect to senior securities that are stocks (i.e., preferred
shares), we are required under current law to have an asset coverage of at least 200%, as measured at the time
of the issuance of any such preferred shares and calculated as the ratio of our total assets (less all liabilities and
indebtedness not represented by senior securities) over the aggregate amount of our outstanding senior
securities representing indebtedness plus the aggregate liquidation preference of any outstanding preferred
shares. If legislation were passed that modifies this section of the 1940 Act and increases the amount of senior
securities that we may incur, we may increase our leverage to the extent then permitted by the 1940 Act and the
risks associated with an investment in us may increase.
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If our asset coverage declines below 300% (or 200%, as applicable), we would not be able to incur
additional debt or issue additional preferred shares, and could be required by law to sell a portion of our
investments to repay some debt or redeem preferred shares when it is disadvantageous to do so, which could
have a material adverse effect on our operations, and we may not be able to make certain distributions or pay
dividends of an amount necessary to continue to be subject to tax as a RIC. The amount of leverage that we
employ will depend on the Adviser’s and our Board of Trustees’ assessment of market and other factors at the
time of any proposed borrowing. We cannot assure you that we will be able to obtain credit at all or on terms
acceptable to us.

In addition, any debt facility into which we may enter would likely impose financial and operating
covenants that restrict our business activities, including limitations that could hinder our ability to finance
additional loans and investments or to make the distributions required to maintain our ability to be subject to
tax as a RIC under Subchapter M of the Code.

The following table is furnished in response to the requirements of the SEC and illustrates the effect of
leverage on returns from an investment in our Shares assuming various annual returns, net of expenses. The
calculations in the table below are hypothetical and actual returns may be higher or lower than those appearing
in the table below.

Assumed Return on Our Portfolio (Net of Expenses) -10% -5% 0% 5% 10%

Corresponding net Return to Common Shareholder(1) . . . . . . -18.32% -11.03% -3.75% 3.53% 10.82%

(1) Assumes (i) $51.1 million in total assets as of December 31, 2023 (adjusted to reflect (a) approximately
$21.5 million in net proceeds from the offering of our Shares for the period from January 1, 2024 through
April 23, 2024; and (b) assumed leverage in an amount equal to 30% of our total assets (less current
liabilities), which would mean the Fund’s adjusted total assets and net assets as of December 31, 2023 are
assumed to equal $101.2 million and $69.5 million, respectively) and (ii) an annual interest rate on
assumed leverage of 8.75%.

Based on our assumed leverage described above, our investment portfolio would be required to experience
an annual return of at least 2.58% to cover the assumed interest expense described above.

Our investments may be highly subordinated and subject to leveraged securities risk.

Our portfolio includes equity and junior debt investments in CLOs, which involve a number of significant
risks. CLOs are typically very highly levered (with CLO equity securities being leveraged approximately ten
times), and therefore the junior equity and debt tranches in which we are currently invested and in which we
invest will be subject to a higher degree of risk of total loss. In particular, investors in CLO securities indirectly
bear risks of the collateral held by such CLOs. We generally have the right to receive payments only from the
CLOs, and generally not have direct rights against the underlying borrowers or the entity that sponsored the
CLO. While the CLOs we target generally enable an equity investor therein to acquire interests in a pool of
senior secured loans without the expenses associated with directly holding the same investments, we generally
pay a proportionate share of the CLOs’ administrative, management and other expenses, if we make a CLO
equity investment. In addition, we may have the option in certain CLOs to contribute additional amounts to
the CLO issuer for purposes of acquiring additional assets or curing coverage tests, thereby increasing our
overall exposure and capital at risk to such CLO. Although it is difficult to predict whether the prices of assets
underlying CLOs will rise or fall, these prices (and, therefore, the prices of the CLOs’ securities) are influenced
by the same types of political and economic events that affect issuers of securities and capital markets generally.
The interests we acquire in CLOs generally are thinly traded or have only a limited trading market. CLO
securities are typically privately offered and sold, even in the secondary market. As a result, investments in
CLO securities are illiquid.

We and our investments are subject to risks associated with investing in high-yield and unrated, or “junk,”
securities.

We invest primarily in securities that are rated below investment grade or, in the case of CLO equity
securities, are not rated by a nationally recognized statistical rating organization. The primary assets underlying
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our CLO security investments are senior secured loans, although these transactions may allow for limited
exposure to other asset classes including unsecured loans, high yield bonds, emerging market loans or bonds
and structured finance securities with underlying exposure to CBO and CDO tranches, residential mortgage-
backed securities, commercial mortgage-backed securities, trust preferred securities and other types of
securitizations. CLOs generally invest in lower-rated debt securities that are typically rated below Baa/BBB by
Moody’s, S&P or Fitch. In addition, we may obtain direct exposure to such financial assets/instruments.
Securities that are not rated or are rated lower than Baa by Moody’s or lower than BBB by S&P or Fitch are
sometimes referred to as “high yield” or “junk.” High-yield debt securities have greater credit and liquidity
risk than investment grade obligations. High-yield debt securities are generally unsecured and may be
subordinated to certain other obligations of the issuer thereof. The lower rating of high-yield debt securities
and below investment grade loans reflects a greater possibility that adverse changes in the financial condition
of an issuer or in general economic conditions or both may impair the ability of the issuer thereof to make
payments of principal or interest.

Risks of high-yield debt securities may include (among others):

(1) limited liquidity and secondary market support;

(2) substantial marketplace volatility resulting from changes in prevailing interest rates;

(3) subordination to the prior claims of banks and other senior lenders;

(4) the operation of mandatory sinking fund or call/redemption provisions during periods of declining
interest rates that could cause the CLO issuer (or the Fund, as applicable) to reinvest premature
redemption proceeds in lower-yielding debt obligations;

(5) the possibility that earnings of the high-yield debt security issuer may be insufficient to meet its debt
service;

(6) the declining creditworthiness and potential for insolvency of the issuer of such high-yield debt
securities during periods of rising interest rates and/or economic downturn; and

(7) greater susceptibility to losses and real or perceived adverse economic and competitive industry
conditions than higher grade securities.

An economic downturn or an increase in interest rates could severely disrupt the market for high-yield
debt securities and adversely affect the value of outstanding high-yield debt securities and the ability of the
issuers thereof to repay principal and interest.

Issuers of high-yield debt securities may be highly leveraged and may not have available to them more
traditional methods of financing. The risk associated with acquiring (directly or indirectly) the securities of
such issuers generally is greater than is the case with highly rated securities. For example, during an economic
downturn or a sustained period of rising interest rates, issuers of high-yield debt securities may be more likely
to experience financial stress, especially if such issuers are highly leveraged. During such periods, timely service
of debt obligations also may be adversely affected by specific issuer developments, or the issuer’s inability to
meet specific projected business forecasts or the unavailability of additional financing. The risk of loss due to
default by the issuer is significantly greater for the holders of high-yield debt securities because such securities
may be unsecured and may be subordinated to obligations owed to other creditors of the issuer of such
securities. In addition, the CLO issuer (or the Fund, as applicable) may incur additional expenses to the extent
it (or the Fund) is required to seek recovery upon a default on a high yield bond (or any other debt obligation)
or participate in the restructuring of such obligation.

A portion of the loans held by CLOs in which we invest may consist of second lien loans. Second lien
loans are secured by liens on the collateral securing the loan that are subordinated to the liens of at least one
other class of obligations of the related obligor, and thus, the ability of the CLO issuer to exercise remedies
after a second lien loan becomes a defaulted obligation is subordinated to, and limited by, the rights of the
senior creditors holding such other classes of obligations. In many circumstances, the CLO issuer may be
prevented from foreclosing on the collateral securing a second lien loan until the related first lien loan is paid
in full. Moreover, any amounts that might be realized as a result of collection efforts or in connection with a
bankruptcy or insolvency proceeding involving a second lien loan must generally be turned over to the first
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lien secured lender until the first lien secured lender has realized the full value of its own claims. In addition,
certain of the second lien loans contain provisions requiring the CLO issuer’s interest in the collateral to be
released in certain circumstances. These lien and payment obligation subordination provisions may materially
and adversely affect the ability of the CLO issuer to realize value from second lien loans and adversely affect
the fair value of and income from our investment in the CLO’s securities.

We are subject to risks associated with loan assignments and participations.

We, or the CLOs in which we invest, may acquire interests in loans either directly (by way of assignment,
or “Assignments”) or indirectly (by way of participation, or “Participations”). The purchaser by an
Assignment of a loan obligation typically succeeds to all the rights and obligations of the selling institution
and becomes a lender under the loan or credit agreement with respect to the debt obligation. In contrast,
Participations acquired by us or the CLOs in which we invest in a portion of a debt obligation held by a selling
institution, or the “Selling Institution,” typically result in a contractual relationship only with such Selling
Institution, not with the obligor. We or the CLOs in which we invest would have the right to receive payments
of principal, interest and any fees to which we (or the CLOs in which we invest) are entitled under the
Participation only from the Selling Institution and only upon receipt by the Selling Institution of such
payments from the obligor. In purchasing a Participation, we or the CLOs in which we invest generally will
have no right to enforce compliance by the obligor with the terms of the loan or credit agreement or other
instrument evidencing such debt obligation, nor any rights of setoff against the obligor, and we or the CLOs
in which we invest may not directly benefit from the collateral supporting the debt obligation in which it has
purchased the Participation. As a result, we or the CLOs in which we invest would assume the credit risk of
both the obligor and the Selling Institution. In the event of the insolvency of the Selling Institution, we or the
CLOs in which we invest will be treated as a general creditor of the Selling Institution in respect of the
Participation and may not benefit from any setoff between the Selling Institution and the obligor.

The holder of a Participation in a debt obligation may not have the right to vote to waive enforcement of
any default by an obligor. Selling Institutions commonly reserve the right to administer the debt obligations
sold by them as they see fit and to amend the documentation evidencing such debt obligations in all respects.
However, most participation agreements with respect to senior secured loans provide that the Selling
Institution may not vote in favor of any amendment, modification or waiver that (1) forgives principal, interest
or fees, (2) reduces principal, interest or fees that are payable, (3) postpones any payment of principal (whether
a scheduled payment or a mandatory prepayment), interest or fees or (4) releases any material guarantee or
security without the consent of the participant (at least to the extent the participant would be affected by any
such amendment, modification or waiver).

A Selling Institution voting in connection with a potential waiver of a default by an obligor may have
interests different from ours, and the Selling Institution might not consider our interests in connection with its
vote. In addition, many participation agreements with respect to senior secured loans that provide voting
rights to the participant further provide that, if the participant does not vote in favor of amendments,
modifications or waivers, the Selling Institution may repurchase such Participation at par. An investment by
us in a synthetic security related to a loan involves many of the same considerations relevant to Participations.

The lack of liquidity in our investments may adversely affect our business.

High-yield investments, including subordinated CLO securities and collateral held by CLOs in which we
invest, generally have limited liquidity. As a result, prices of high-yield investments have at times experienced
significant and rapid decline when a substantial number of holders (or a few holders of a significantly large
“block” of the securities) decided to sell. In addition, we (or the CLOs in which we invest) may have difficulty
disposing of certain high-yield investments because there may be a thin trading market for such securities. To
the extent that a secondary trading market for non-investment grade high-yield investments does exist, it
would not be as liquid as the secondary market for highly rated investments. Reduced secondary market
liquidity would have an adverse impact on the fair value of the securities and on our direct or indirect ability
to dispose of particular securities in response to a specific economic event such as deterioration in the
creditworthiness of the issuer of such securities.

Purchasers of loans are predominately commercial banks, investment funds and investment banks. As
secondary market trading volumes increase, new loans frequently contain standardized documentation to
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facilitate loan trading that may improve market liquidity. There can be no assurance, however, that future
levels of supply and demand in loan trading will provide an adequate degree of liquidity or that the current
level of liquidity will continue. Because holders of such loans are offered confidential information relating to
the borrower, the unique and customized nature of the loan agreement, and the private syndication of the
loan, loans are not purchased or sold as easily as publicly traded securities are purchased or sold. Although a
secondary market may exist, risks similar to those described above in connection with an investment in
high-yield debt investments are also applicable to investments in lower rated loans.

The securities issued by CLOs generally offer less liquidity than other investment grade or high-yield
corporate debt, and are subject to certain transfer restrictions that impose certain financial and other eligibility
requirements on prospective transferees. Other investments that we may purchase in privately negotiated
transactions may also be illiquid or subject to legal restrictions on their transfer. As a result of this illiquidity,
our ability to sell certain investments quickly, or at all, in response to changes in economic and other conditions
and to receive a fair price when selling such investments may be limited, which could prevent us from making
sales to mitigate losses on such investments. In addition, CLOs are subject to the possibility of liquidation
upon an event of default, which could result in full loss of value to the CLO equity and junior debt investors.
CLO equity tranches are the most likely tranche to suffer a loss of all of their value in these circumstances.

We may be exposed to counterparty risk.

We may be exposed to counterparty risk, which could make it difficult for us or the CLOs in which we
invest to collect on the obligations represented by investments and result in significant losses.

We may hold investments (including synthetic securities) that would expose us to the credit risk of our
counterparties or the counterparties of the CLOs in which it invests. In the event of a bankruptcy or insolvency
of such a counterparty, we or a CLO in which such an investment is held could suffer significant losses,
including the loss of that part of our or the CLO’s portfolio financed through such a transaction, declines in
the value of our investment, including declines that may occur during an applicable stay period, the inability
to realize any gains on our investment during such period and fees and expenses incurred in enforcing our
rights. If the CLO enters into or owns synthetic securities, the CLO may fall within the definition of
“commodity pool” under CFTC rules, and the collateral manager of the CLO may be required to register as a
commodity pool operator with the CFTC, which could increase costs for the CLO and reduce amounts
available to pay to the residual tranche.

In addition, with respect to certain swaps and synthetic securities, neither a CLO nor we usually has a
contractual relationship with the entities, referred to as “Reference Entities” whose payment obligations are
the subject of the relevant swap agreement or security. Therefore, neither the CLOs nor we generally have a
right to directly enforce compliance by the Reference Entity with the terms of this kind of underlying
obligation, any rights of set-off against the Reference Entity or any voting rights with respect to the underlying
obligation. Neither the CLOs nor we will directly benefit from the collateral supporting the underlying
obligation and will not have the benefit of the remedies that would normally be available to a holder of such
underlying obligation.

Furthermore, we may invest in unsecured notes which are linked to loans or other assets held by a bank
or other financial institution on its balance sheet (so called “credit-linked notes”). Although the credit-linked
notes are tied to the underlying performance of the assets held by the bank, such credit-linked notes are not
secured by such assets, and we have no direct or indirect ownership of the underlying assets. Thus, as a holder
of such credit-linked notes, we would be subject to counterparty risk of the bank which issues the credit-
linked notes (in addition to the risk associated with the assets themselves). To the extent the relevant bank
experiences an insolvency event or goes into receivership, we may not receive payments on the credit-linked
notes, or such payments may be delayed.

We are subject to risks associated with defaults on an underlying asset held by a CLO.

A default and any resulting loss as well as other losses on an underlying asset held by a CLO may reduce
the fair value of our corresponding CLO investment. A wide range of factors could adversely affect the ability
of the borrower of an underlying asset to make interest or other payments on that asset. To the extent that
actual defaults and losses on the collateral of an investment exceed the level of defaults and losses factored
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into its purchase price, the value of the anticipated return from the investment will be reduced. The more
deeply subordinated the tranche of securities in which we invest, the greater the risk of loss upon a default.
For example, CLO equity is the most subordinated tranche within a CLO and is therefore subject to the
greatest risk of loss resulting from defaults on the CLO’s collateral, whether due to bankruptcy or otherwise.
Any defaults and losses in excess of expected default rates and loss model inputs will have a negative impact
on the fair value of our investments, will reduce the cash flows that we receive from our investments, adversely
affect the fair value of our assets and could adversely impact our ability to pay dividends. Furthermore, the
holders of the junior equity and debt tranches typically have limited rights with respect to decisions made with
respect to collateral following an event of default on a CLO. In some cases, the senior most class of notes can
elect to liquidate the collateral even if the expected proceeds are not expected to be able to pay in full all classes
of notes. We could experience a complete loss of our investment in such a scenario.

In addition, the collateral of CLOs may require substantial workout negotiations or restructuring in the
event of a default or liquidation. Any such workout or restructuring is likely to lead to a substantial reduction
in the interest rate of such asset and/or a substantial write-down or write-off of all or a portion the principal
of such asset. Any such reduction in interest rates or principal will negatively affect the fair value of our
portfolio.

We are subject to risks associated with loan accumulation facilities.

We may invest capital in LAFs, which are short- to medium-term facilities often provided by the bank
that will serve as placement agent or arranger on a CLO transaction and which acquire loans on an interim
basis which are expected to form part of the portfolio of a future CLO. Investments in LAFs have risks similar
to those applicable to investments in CLOs. There typically will be no assurance that the future CLO will be
consummated or that the loans held in such a loan accumulation facility are eligible for purchase by the CLO.
In the event a planned CLO is not consummated, or the loans are not eligible for purchase by the CLO, the
Fund may be responsible for either holding or disposing of the loans. This could expose the Fund primarily to
credit and/or mark-to-market losses, and other risks. Leverage is typically utilized in such a facility and as
such the potential risk of loss will be increased for such facilities employing leverage.

Furthermore, we likely will have no consent rights in respect of the loans to be acquired in such a facility
and in the event we do have any consent rights, they will be limited. In the event a planned CLO is not
consummated, or the loans are not eligible for purchase by the CLO, we may be responsible for either holding
or disposing of the loans. This could expose us primarily to credit and/or mark-to-market losses, and other
risks. LAFs typically incur leverage from four to six times prior to a CLO’s closing and as such the potential
risk of loss will be increased for such facilities that employ leverage.

Our synthetic strategy involves certain additional risks.

We may invest in synthetic investments, such as significant risk transfer securities and credit risk transfer
securities issued by banks or other financial institutions, or acquire interests in lease agreements that have the
general characteristics of loans and are treated as loans for withholding tax purposes. In addition to the credit
risks associated with directly or indirectly holding senior secured loans and high-yield debt securities, with
respect to synthetic strategy, we will usually have a contractual relationship only with the counterparty of such
synthetic investment, and not with the reference obligor of the reference asset. We generally will have no right
to directly enforce compliance by the reference obligor with the terms of the reference asset nor will it have any
rights of setoff against the reference obligor or rights with respect to the reference asset. We will not directly
benefit from the collateral supporting the reference asset and will not have the benefit of the remedies that
would normally be available to a holder of such reference asset. In addition, in the event of the insolvency of
the counterparty, we may be treated as a general creditor of such counterparty, and will not have any claim
with respect to the reference asset. Consequently, we will be subject to the credit risk of the counterparty as
well as that of the reference obligor. As a result, concentrations of synthetic securities in any one counterparty
subject us to an additional degree of risk with respect to defaults by such counterparty as well as by the
reference obligor.

We are subject to risks associated with the bankruptcy or insolvency of an issuer or borrower of a loan that we
hold or of an underlying asset held by a CLO in which we invest.

In the event of a bankruptcy or insolvency of an issuer or borrower of a loan that we hold or of an
underlying asset held by a CLO or other vehicle in which we invest, a court or other governmental entity may
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determine that our claims or those of the relevant CLO are not valid or not entitled to the treatment we
expected when making our initial investment decision.

Various laws enacted for the protection of debtors may apply to the underlying assets in our investment
portfolio. The information in this and the following paragraph represents a brief summary of certain points
only, is not intended to be an extensive summary of the relevant issues and is applicable with respect to U.S.
issuers and borrowers only. The following is not intended to be a summary of all relevant risks. Similar
avoidance provisions to those described below are sometimes available with respect to non-U.S. issuers or
borrowers, and there is no assurance that this will be the case which may result in a much greater risk of partial
or total loss of value in that underlying asset.

If a court in a lawsuit brought by an unpaid creditor or representative of creditors of an issuer or borrower
of underlying assets, such as a trustee in bankruptcy, were to find that such issuer or borrower did not receive
fair consideration or reasonably equivalent value for incurring the indebtedness constituting such underlying
assets and, after giving effect to such indebtedness, the issuer or borrower (1) was insolvent; (2) was engaged in
a business for which the remaining assets of such issuer or borrower constituted unreasonably small capital; or
(3) intended to incur, or believed that it would incur, debts beyond our ability to pay such debts as they mature,
such court could decide to invalidate, in whole or in part, the indebtedness constituting the underlying assets
as a fraudulent conveyance, to subordinate such indebtedness to existing or future creditors of the issuer or
borrower or to recover amounts previously paid by the issuer or borrower in satisfaction of such indebtedness.
In addition, in the event of the insolvency of an issuer or borrower of underlying assets, payments made on
such underlying assets could be subject to avoidance as a “preference” if made within a certain period of time
(which may be as long as one year under U.S. Federal bankruptcy law or even longer under state laws) before
insolvency.

Our underlying assets may be subject to various laws for the protection of debtors in other jurisdictions,
including the jurisdiction of incorporation of the issuer or borrower of such underlying assets and, if different,
the jurisdiction from which it conducts business and in which it holds assets, any of which may adversely affect
such issuer’s or borrower’s ability to make, or a creditor’s ability to enforce, payment in full, on a timely basis
or at all. These insolvency considerations will differ depending on the jurisdiction in which an issuer or
borrower or the related underlying assets are located and may differ depending on the legal status of the issuer
or borrower.

We are subject to risks associated with any hedging or Derivative Transactions in which we participate.

We may in the future purchase and sell a variety of derivative instruments. To the extent we engage in
Derivative Transactions, we expect to do so primarily to hedge against credit risks. In particular, we anticipate
that the Fund would implement such hedging strategy by purchasing exchange-traded swaps or options on
indices comprised of credit default swaps (e.g., the CDX High Yield Index). We may also use Derivative
Transactions to hedge against other forms of risk, including interest rate risk, or for other investment or risk
management purposes. We may use Derivative Transactions for investment purposes to the extent consistent
with our investment objectives if the Adviser deems it appropriate to do so. Derivative Transactions may be
volatile and involve various risks different from, and in certain cases, greater than the risks presented by other
instruments. The primary risks related to Derivative Transactions include counterparty, correlation, illiquidity,
leverage, volatility, OTC trading, operational and legal risks. A small investment in derivatives could have a
large potential impact on our performance, effecting a form of investment leverage on our portfolio. In certain
types of Derivative Transactions, we could lose the entire amount of our investment. In other types of
Derivative Transactions, the potential loss is theoretically unlimited.

The following is a more detailed discussion of primary risk considerations related to the use of Derivative
Transactions that investors should understand before investing in our securities.

Counterparty risk. Counterparty risk is the risk that a counterparty in a Derivative Transaction will be
unable to honor its financial obligation to us, or the risk that the reference entity in a credit default swap or
similar derivative will not be able to honor its financial obligations. Certain participants in the derivatives
market, including larger financial institutions, have experienced significant financial hardship and
deteriorating credit conditions. If our counterparty to a Derivative Transaction experiences a loss of capital,
or is perceived to lack adequate capital or access to capital, it may experience margin calls or other regulatory
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requirements to increase equity. Under such circumstances, the risk that a counterparty will be unable to
honor its obligations may increase substantially. If a counterparty becomes bankrupt, we may experience
significant delays in obtaining recovery (if at all) under the derivative contract in bankruptcy or other
reorganization proceeding; if our claim is unsecured, we will be treated as a general creditor of such prime
broker or counterparty and will not have any claim with respect to the underlying security. We may obtain
only a limited recovery or may obtain no recovery in such circumstances. The counterparty risk for cleared
derivatives is generally lower than for uncleared OTC derivatives since generally a clearing organization
becomes substituted for each counterparty to a cleared derivative and, in effect, guarantees the parties’
performance under the contract as each party to a trade looks only to the clearing house for performance of
financial obligations. However, there can be no assurance that the clearing house, or its members, will satisfy
its obligations to us.

Correlation risk. When used for hedging purposes, an imperfect or variable degree of correlation
between price movements of the derivative instrument and the underlying investment sought to be hedged
may prevent us from achieving the intended hedging effect or expose us to the risk of loss. The imperfect
correlation between the value of a derivative and our underlying assets may result in losses on the Derivative
Transaction that are greater than the gain in the value of the underlying assets in our portfolio.

The Adviser may not hedge against a particular risk because it does not regard the probability of the risk
occurring to be sufficiently high as to justify the cost of the hedge, or because it does not foresee the occurrence
of the risk. These factors may have a significant negative effect on the fair value of our assets and the market
value of our securities.

Liquidity risk. Derivative Transactions, especially when traded in large amounts, may not be liquid in all
circumstances, so that in volatile markets we would not be able to close out a position without incurring a loss.
Although both OTC and exchange-traded derivatives markets may experience a lack of liquidity, OTC non-
standardized derivative transactions are generally less liquid than exchange-traded instruments. The illiquidity
of the derivatives markets may be due to various factors, including congestion, disorderly markets, limitations
on deliverable supplies, the participation of speculators, government regulation and intervention, and technical
and operational or system failures. In addition, daily limits on price fluctuations and speculative position
limits on exchanges on which we may conduct transactions in derivative instruments may prevent prompt
liquidation of positions, subjecting us to the potential of greater losses. As a result, we may need to liquidate
other investments to meet margin and settlement payment obligations.

Leverage risk. Trading in Derivative Transactions can result in significant leverage and risk of loss.
Thus, the leverage offered by trading in derivative instruments will magnify the gains and losses we experience
and could cause our NAV to be subject to wider fluctuations than would be the case if we did not use the
leverage feature in derivative instruments.

Volatility risk. The prices of many derivative instruments, including many options and swaps, are highly
volatile. Price movements of options contracts and payments pursuant to swap agreements are influenced by,
among other things, interest rates, changing supply and demand relationships, trade, fiscal, monetary and
exchange control programs and policies of governments, and national and international political and economic
events and policies. The value of options and swap agreements also depends upon the price of the securities or
currencies underlying them. These factors may cause the Derivatives Transactions to experience adverse
market movements.

OTC trading. Derivative Transactions that may be purchased or sold may include instruments not
traded on an organized market. The risk of non-performance by the counterparty to such Derivative
Transaction may be greater and the ease with which we can dispose of or enter into closing transactions with
respect to such an instrument may be less than in the case of an exchange traded instrument. In addition,
significant disparities may exist between “bid” and “ask” prices for certain derivative instruments that are not
traded on an exchange. Such instruments are often valued subjectively and may result in mispricings or
improper valuations. Improper valuations can result in increased cash payment requirements to counterparties
or a loss of value, or both. In contrast, cleared derivative transactions benefit from daily mark-to-market
pricing and settlement, and segregation and minimum capital requirements applicable to intermediaries.

Operational and Legal risk. Derivatives are also subject to operational and legal risks. Operational risk
generally refers to risk related to potential operational issues, including documentation issues, settlement issues,
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system failures, inadequate controls, and human errors. Legal risk generally refers to insufficient
documentation, insufficient capacity or authority of counterparty, or legality or enforceability of a contract.
Transactions entered into directly between two counterparties generally do not benefit from such protections;
however, certain uncleared derivative transactions are subject to minimum margin requirements which may
require us and our counterparties to exchange collateral based on daily marked-to-market pricing. OTC
trading generally exposes us to the risk that a counterparty will not settle a transaction in accordance with its
terms and conditions because of a dispute over the terms of the contract (whether or not bona fide) or because
of a credit or liquidity problem, thus causing us to suffer a loss. Such “counterparty risk” is accentuated for
contracts with longer maturities where events may intervene to prevent settlement, or where we have
concentrated our transactions with a single or small group of counterparties.

We may be subject to risks associated with investments in other investment companies.

We may invest in securities of other investment companies, including closed-end funds, BDCs, mutual
funds, and ETFs, and may otherwise invest indirectly in securities consistent with our investment objectives
subject to statutory limitations prescribed by the 1940 Act. These limitations include in certain circumstances
a prohibition on us acquiring more than 3% of the voting shares of any other investment company, and a
prohibition on investing more than 5% of our total assets in securities of any one investment company or
more than 10% of our total assets in securities of all investment companies. Subject to applicable law and/or
pursuant to an exemptive order obtained from the SEC or under an exemptive rule adopted by the SEC, we
may invest in certain other investment companies (including ETFs and money market funds) and business
development companies beyond these statutory limits or otherwise provided that certain conditions are met.
We will indirectly bear our proportionate share of any management fees and other expenses paid by such
other investment companies, in addition to the fees and expenses that we regularly bear. We may only invest in
other investment companies to the extent that the asset class exposure in such investment companies is
consistent with the permissible asset class exposure for us had we invested directly in securities, and the
portfolios of such investment companies are subject to similar risks as we are.

Investors will bear indirectly the fees and expenses of the CLO equity securities in which we invest.

Investors will bear indirectly the fees and expenses (including management fees and other operating
expenses) of the CLO equity securities in which we invest. CLO collateral manager fees are charged on the
total assets of a CLO but are assumed to be paid from the residual cash flows after interest payments to the
CLO senior debt tranches. Therefore, these CLO collateral manager fees (which generally range from 0.35% to
0.50% of a CLO’s total assets) are effectively much higher when allocated only to the CLO equity tranche. The
calculation does not include any other operating expense ratios of the CLOs, as these amounts are not routinely
reported to shareholders on a basis consistent with this methodology; however, it is estimated that additional
operating expenses of 0.30% to 0.70% could be incurred. In addition, CLO collateral managers may earn fees
based on a percentage of the CLO’s equity cash flows after the CLO equity has earned a cash-on-cash return
of its capital and achieved a specified “hurdle” rate.

We and our investments are subject to reinvestment risk.

As part of the ordinary management of its portfolio, a CLO will typically generate cash from asset
repayments and sales and reinvest those proceeds in substitute assets, subject to compliance with its investment
tests and certain other conditions. The earnings with respect to such substitute assets will depend on the
quality of reinvestment opportunities available at the time. If the CLO collateral manager causes the CLO to
purchase substitute assets at a lower yield than those initially acquired (for example, during periods of loan
compression or need to satisfy the CLO’s covenants) or sale proceeds are maintained temporarily in cash, it
would reduce the excess interest-related cash flow that the CLO collateral manager is able to achieve. The
investment tests may incentivize a CLO collateral manager to cause the CLO to buy riskier assets than it
otherwise would, which could result in additional losses. These factors could reduce our return on investment
and may have a negative effect on the fair value of our assets and the market value of our securities. In
addition, the reinvestment period for a CLO may terminate early, which would cause the holders of the CLO’s
securities to receive principal payments earlier than anticipated. In addition, in most CLO transactions, CLO
debt investors are subject to the risk that the holders of a majority of the equity tranche, who can direct a call
or refinancing of a CLO, causing such CLO’s outstanding CLO debt securities to be repaid at par earlier than
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expected. There can be no assurance that we will be able to reinvest such amounts in an alternative investment
that provides a comparable return relative to the credit risk assumed.

We and our investments are subject to risks associated with non-U.S. investing.

While we invest primarily in CLOs that hold underlying U.S. assets, these CLOs may be organized outside
the United States. We may also invest in CLOs that hold collateral that are non-U.S. assets or otherwise invest
in securities of non-U.S. issuers to the extent consistent with our investment strategies and objectives.

Investing in foreign entities may expose us to additional risks not typically associated with investing in
U.S. issuers. These risks include changes in exchange control regulations, political and social instability,
restrictions on the types or amounts of investment, expropriation, imposition of foreign taxes, less liquid
markets and less available information than is generally the case in the U.S., 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, currency fluctuations
and greater price volatility. Further, we, and the CLOs in which we invest, may have difficulty enforcing
creditor’s rights in foreign jurisdictions.

In addition, international trade tensions may arise from time to time which could result in trade tariffs,
embargoes or other restrictions or limitations on trade. The imposition of any actions on trade could trigger
a significant reduction in international trade, supply chain disruptions, an oversupply of certain manufactured
goods, substantial price reductions of goods and possible failure of individual companies or industries, which
could have a negative impact on the value of the CLO securities that we hold.

Foreign markets also have different clearance and settlement procedures, and in certain markets there
have been times when settlements have failed to keep pace with the volume of securities transactions, making
it difficult to conduct such transactions. Delays in settlement could result in periods when our assets are
uninvested. Our inability to make intended investments due to settlement problems or the risk of intermediary
counterparty failures could cause it to miss investment opportunities. The inability to dispose of an investment
due to settlement problems could result either in losses to the funds due to subsequent declines in the value of
such investment or, if we have entered into a contract to sell the security, could result in possible liability to the
purchaser. Transaction costs of buying and selling foreign securities also are generally higher than those
involved in domestic transactions. Furthermore, foreign financial markets have, for the most part, substantially
less volume than U.S. markets, and securities of many foreign companies are less liquid and their prices more
volatile than securities of comparable domestic companies.

The economies of individual non-U.S. countries may also differ favorably or unfavorably from the U.S.
economy in such respects as growth of gross domestic product, rate of inflation, volatility of currency
exchange rates, depreciation, capital reinvestment, resources self-sufficiency and balance of payments position.

Global Risks. Due to highly interconnected global economies and financial markets, the value of our
securities and our underlying investments may go up or down in response to governmental actions and/or
general economic conditions throughout the world. Events such as war, military conflict, acts of terrorism,
social unrest, natural disasters, recessions, inflation, rapid interest rate changes, supply chain disruptions,
sanctions, the spread of infectious illness or other public health threats could also significantly impact us and
its investments.

Currency Risk. Any of our investments that are denominated in currencies other than U.S. dollars will
be subject to the risk that the value of such currency will decrease in relation to the U.S. dollar. Although we
will consider hedging any non-U.S. dollar exposures back to U.S. dollars, an increase in the value of the U.S.
dollar compared to other currencies in which we make investments would otherwise reduce the effect of
increases and magnify the effect of decreases in the prices of our non-U.S. dollar denominated investments in
their local markets. Fluctuations in currency exchange rates will similarly affect the U.S. dollar equivalent of
any interest, dividends or other payments made that are denominated in a currency other than U.S. dollars.

Any unrealized losses we experience on our portfolio may be an indication of future realized losses, which could
reduce our income available for distribution or to make payments on our other obligations.

As a registered closed-end management investment company, we are required to carry our investments at
market value or, if no market value is ascertainable, at the fair value as determined in good faith by the
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Adviser. Decreases in the market values or fair values of our investments are recorded as unrealized
depreciation. Any unrealized losses in our portfolio could be an indication of an issuer’s inability to meet its
repayment obligations to us with respect to the affected investments. This could result in realized losses in the
future and ultimately in reductions of our income available for distribution or to make payments on our other
obligations in future periods.

If our distributions exceed our taxable income and capital gains realized during a taxable year, all or a
portion of the distributions made in the same taxable year may be recharacterized as a return of capital to our
Shareholders. A return of capital distribution will generally not be taxable to our Shareholders. However, a
return of capital distribution will reduce a Shareholder’s cost basis in the Shares on which the distribution was
received, thereby potentially resulting in a higher reported capital gain or lower reported capital loss when
those Shares are sold or otherwise disposed of.

A portion of our income and fees may not be qualifying income for purposes of the income source requirement.

Some of the income and fees that we may recognize will not satisfy the qualifying income requirement
applicable to RICs. In order to ensure that such income and fees do not disqualify us as a RIC for a failure to
satisfy such requirement, we may need to recognize such income and fees indirectly through one or more
entities classified as corporations for U.S. federal income tax purposes. Such corporations will be subject to
U.S. corporate income tax on their earnings, which ultimately will reduce our return on such income and fees.

Risks Relating to an Investment in Our Securities

We and the Adviser could be the target of litigation.

We or the Adviser could become the target of securities class action litigation or other similar claims. The
outcome of any such proceedings could materially adversely affect our business, financial condition, and/or
operating results and could continue without resolution for long periods of time. Any litigation or other
similar claims could consume substantial amounts of our management’s time and attention, and that time
and attention and the devotion of associated resources could, at times, be disproportionate to the amounts at
stake. Litigation and other claims are subject to inherent uncertainties, and a material adverse impact on our
financial statements could occur for the period in which the effect of an unfavorable final outcome in litigation
or other similar claims becomes probable and reasonably estimable. In addition, we could incur expenses
associated with defending ourselves against litigation and other similar claims, and these expenses could be
material to our earnings in future periods.

The impact of tax legislation on us, our shareholders and our investments is uncertain.

Any new legislation and any Treasury Regulations, administrative interpretations or court decisions
interpreting such legislation could affect our ability to qualify for tax treatment as a RIC or the U.S. federal
income tax consequences to us and our Shareholders and could have other adverse consequences. You are
urged to consult with your tax advisor with respect to the impact of any such legislation or other regulatory or
administrative developments and proposals and their potential effect on your investment in us.

Our Shareholders will experience dilution if they do not participate in our distribution reinvestment plan.

All distributions declared in cash payable to Shareholders that are participants in our distribution
reinvestment plan are reinvested in Shares. As a result, our Shareholders that do not participate in our
distribution reinvestment plan will experience dilution in their ownership percentage of our Shares over time.
In addition, because Shares will be issued pursuant to the DRIP at a price equal to 95% of their most recently
determined net asset value as of the payment date (generally the last business day of each calendar month),
our Shareholders would experience an immediate dilution of the aggregate net asset value of their Shares as a
result of each distribution reinvestment.

Legislative or regulatory tax changes could adversely affect us, our Shareholders, and our investments.

At any time, the federal income tax laws governing RICs or the administrative interpretations of those
laws or regulations may be amended. Any new laws, regulations or interpretations may take effect retroactively
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and could adversely affect the taxation of us or our shareholders. Therefore, changes in tax laws, regulations
or administrative interpretations or any amendments thereto could diminish the value of an investment in our
shares or the value or the resale potential of our investments.

Our preferred shares and debt securities (if any) may cause the NAV of our Shares to be more volatile.

The issuance of preferred shares or debt securities may cause the NAV of our Shares to become more
volatile. If the dividend rate on our outstanding preferred shares or interest rate payable on indebtedness were
to approach the net rate of return on our investment portfolio, the benefit of leverage to the common
shareholders would be reduced. If the dividend rate on the preferred shares or interest rate payable on
indebtedness were to exceed the net rate of return on our portfolio, the leverage would result in a lower rate of
return to the Shareholders than if we had not issued preferred shares. Any decline in the NAV of our
investments would be borne entirely by Shareholders. Therefore, if the market value of our portfolio were to
decline, the leverage would result in a greater decrease in NAV to Shareholders than if we were not leveraged
through the issuance of preferred shares and debt securities. We might be in danger of failing to maintain the
required asset coverage of the preferred shares or indebtedness or of losing our ratings, if any, on the preferred
shares or indebtedness or, in an extreme case, our current investment income might not be sufficient to meet
the dividend requirements on the preferred shares or interest rate payable on indebtedness. In order to
counteract such an event, we might need to liquidate investments in order to fund a redemption of some or all
of the preferred shares or debt. In addition, we would pay (and Shareholders would bear) all costs and expenses
relating to the issuance and ongoing maintenance of the preferred shares or indebtedness, including higher
advisory fees if our total return exceeds the dividend rate on the preferred shares.

Risks Relating to Our Business and Structure

Our investment portfolio is recorded at fair value in accordance with the 1940 Act. As a result, there will be
uncertainty as to the value of our portfolio investments.

Under the 1940 Act, we are required to carry our portfolio investments at market value or, if there is no
readily available market value, at fair value as determined by the Adviser in accordance with written valuation
policies and procedures, subject to oversight by our Board of Trustees, in accordance with Rule 2a-5 under the
1940 Act. Typically, there is no public market for the type of investments we target. We expect a majority of
our investments to be categorized as Level 2 and Level 3 assets. We value these securities based on relevant
information compiled by the Adviser and third-party pricing services (when available), and with the oversight
of our Board of Trustees.

The determination of fair value and, consequently, the amount of unrealized gains and losses in our
portfolio, are to a certain degree subjective and dependent on a valuation process approved and overseen by
our Board of Trustees. Certain factors that may be considered in determining the fair value of our investments
include non-binding indicative bids and the number of trades (and the size and timing of each trade) in an
investment. Valuation of certain investments is also based, in part, upon third-party valuation models which
take into account various market inputs. Investors should be aware that the models, information and/or
underlying assumptions utilized by the Adviser or such models will not always correctly capture the fair value
of an asset. Because such valuations, and particularly valuations of securities that are not publicly traded like
those we hold, are inherently uncertain, they may fluctuate over short periods of time and may be based on
estimates. The Adviser’s determinations of fair value may differ materially from the values that would have
been used if an active public market for these securities existed. The Adviser’s determinations of the fair value
of our investments have a material impact on our net earnings through the recording of unrealized
appreciation or depreciation of investments and may cause our NAV on a given date to understate or overstate,
possibly materially, the value that we may ultimately realize on one or more of our investments. See “Conflicts
of Interest — Valuation.”

Our financial condition and results of operations depend on the Adviser’s ability to effectively manage and deploy
capital.

Our ability to achieve our investment objectives depends on the Adviser’s ability to effectively manage
and deploy capital, which depends, in turn, on the Adviser’s ability to identify, evaluate and monitor, and our
ability to acquire, investments that meet our investment criteria.
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Accomplishing our investment objectives on a cost-effective basis is largely a function of the Adviser’s
handling of the investment process, its ability to provide competent, attentive and efficient services and our
access to investments offering acceptable terms, either in the primary or secondary markets. 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 in this prospectus, it could adversely impact our ability to pay dividends or make
distributions. In addition, because the trading methods employed by the Adviser on our behalf are proprietary,
Shareholders will not be able to determine details of such methods or whether they are being followed.

We are reliant on Eagle Point Credit Management continuing to serve as the Adviser.

The Adviser manages our investments. Consequently, our success depends, in large part, upon the services
of the Adviser and the skill and expertise of the Adviser’s professional personnel, in particular, Thomas P.
Majewski. Incapacity of Mr. Majewski could have a material and adverse effect on our performance. There
can be no assurance that the professional personnel of the Adviser will continue to serve in their current
positions or continue to be employed by the Adviser. We can offer no assurance that their services will be
available for any length of time or that the Adviser will continue indefinitely as our investment adviser.

The Adviser and the Administrator each has the right to resign on 90 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.

The Adviser has the right, under the Investment Advisory Agreement, and the Administrator has the
right under the Administration Agreement, to resign at any time upon 90 days’ written notice, whether we
have found a replacement or not. If the Adviser or the Administrator resigns, we may not be able to find a new
investment adviser or hire internal management, or find a new administrator, as the case may be, with similar
expertise and ability to provide the same or equivalent services on acceptable terms within 90 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 make distributions to our Shareholders and other
payments to securityholders, are likely to be adversely affected. 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 the Adviser and the
Administrator and their affiliates. Even if we are able to retain comparable management and administration,
whether internal or external, the integration of such management and their lack of familiarity with our
investment objectives and operations would likely result in additional costs and time delays that may adversely
affect our financial condition, business and results of operations.

Our success will depend on the ability of the Adviser and certain of its affiliates to attract and retain qualified
personnel in a competitive environment.

Our growth will require that the Adviser and certain of its affiliates attract and retain new investment and
administrative personnel in a competitive market. The Adviser’s and such affiliates’ ability to attract and
retain personnel with the requisite credentials, experience and skills will depend on several factors including its
ability to offer competitive compensation, benefits and professional growth opportunities. Many of the entities,
including investment funds (such as private equity funds, mezzanine funds and business development
companies) and traditional financial services companies, with which the Adviser will compete for experienced
personnel have greater resources than the Adviser has.

There are significant actual and potential conflicts of interest which could impact our investment returns.

Our executive officers and interested Trustees, and the Adviser and certain of its affiliates and their
officers and employees, including the members of the Investment Committee, have several conflicts of interest
as a result of the other activities in which they engage. For example, the members of the Adviser’s investment
team are and may in the future become affiliated with entities engaged in business activities similar to ours and
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may have conflicts of interest in allocating their time. Moreover, each member of the Investment Committee is
engaged in other business activities which divert their time and attention. The professional staff of the Adviser
will devote as much time to us as such professionals deem appropriate to perform their duties in accordance
with the Investment Advisory Agreement. However, such persons may be committed to providing investment
advisory and other services for other clients, and engage in other business ventures in which we have no
interest. As a result of these separate business activities, the Adviser has conflicts of interest in allocating
management time, services and functions among us, other advisory clients and other business ventures. See
“Conflicts of Interest.”

Our Management Fee is directly impacted by the Fund’s leverage.

Leverage will directly impact the total Management Fee which is calculated based of the Fund’s Managed
Assets. Therefore, any increase in leverage will increase the Management Fee. In addition, the fact that the
Management Fee is payable based upon our Managed Assets, which would include any borrowings for
investment purposes, creates an incentive for the Adviser to cause the Fund to use leverage to make additional
investments, including when it may not be appropriate to do so.

Our incentive fee structure may incentivize the Adviser to pursue speculative investments, use leverage when it
may be unwise to do so, or refrain from de-levering when it would otherwise be appropriate to do so.

The incentive fee payable by us to the Adviser may create an incentive for the Adviser to pursue
investments on our behalf that are riskier or more speculative than would be the case in the absence of such
compensation arrangement. 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 economic
downturns. The incentive fee payable to the Adviser is based on our Pre-Incentive Fee Net Investment Income,
as calculated in accordance with our Investment Advisory Agreement. This may encourage the Adviser to use
leverage to increase the return on our investments, even when it may not be appropriate to do so, and to refrain
from de-levering when it would otherwise be appropriate to do so. Under certain circumstances, the use of
leverage may increase the likelihood of default, which would impair the value of our securities. See “— Risks
Related to Our Investments — We may leverage our portfolio, which would magnify the potential for gain or loss
on amounts invested and will increase the risk of investing in us.”

We may be obligated to pay the Adviser incentive compensation even if we incur a loss or with respect to investment
income that we have accrued but not received.

The Adviser is entitled to incentive compensation for each fiscal quarter based on our Pre-Incentive Fee
Net Investment Income, if any, for the immediately preceding calendar quarter above a performance threshold
for that quarter. Accordingly, since the performance threshold is based on a percentage of our NAV, decreases
in our NAV make it easier to achieve the performance threshold. Our Pre-Incentive Fee Net Investment Income
for incentive compensation purposes excludes realized and unrealized capital losses or depreciation that we
may incur in the fiscal quarter, even if such capital losses or depreciation result in a net loss on our statement
of operations for that quarter. Thus, we may be required to pay the Adviser incentive compensation for a fiscal
quarter even if there is a decline in the value of our portfolio or we incur a net loss for that quarter. In
addition, Pre-Incentive Fee Net Investment Income includes accrued income that we have not yet received in
cash. The Adviser is not obligated to return the Incentive Fee based on accrued income that is later determined
to be uncollectible in cash.

Any incentive fee payable by us that relates to our Pre-Incentive Fee Net Investment Income may be
computed and paid on income that may include interest that has been accrued, but not yet received, including
original issue discount (“OID”), which may arise if we receive fees in connection with the origination of a loan
or possibly in other circumstances, or contractual PIK interest, which represents contractual interest added to
the loan balance and due at the end of the loan term. To the extent we do not distribute accrued PIK interest,
the deferral of PIK interest has the simultaneous effects of increasing the assets under management and
increasing the base management fee at a compounding rate, while generating investment income and increasing
the incentive fee at a compounding rate. In addition, the deferral of PIK interest would also increase the
loan-to-value ratio at a compounding rate if the issuer’s assets do not increase in value, and investments with
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a deferred interest feature, such as PIK interest, may represent a higher credit risk than loans on which interest
must be paid in full in cash on a regular basis.

For example, if an entity defaults on a loan that is structured to provide accrued interest, it is possible
that accrued interest previously included in the calculation of the incentive fee will become uncollectible. The
Adviser is not under any obligation to reimburse us for any part of the incentive fee it received that was based
on accrued income that we never received as a result of a default by an entity on the obligation that resulted in
the accrual of such income, and such circumstances would result in us paying an incentive fee on income that
we never received.

The Adviser’s liability is limited under the Investment Advisory Agreement, and we have agreed to indemnify the
Adviser against certain liabilities, which may lead the Adviser to act in a riskier manner on our behalf than it
would when acting for its own account.

Under the Investment Advisory Agreement, the Adviser does not assume any responsibility to us other
than to render the services called for under the agreement, and it is not responsible for any action of our Board
of Trustees in following or declining to follow the Adviser’s advice or recommendations. The Adviser maintains
a contractual and fiduciary relationship with us. Under the terms of the Investment Advisory Agreement, the
Adviser, its officers, managers, members, agents, employees and other affiliates are not liable to us for acts or
omissions performed in accordance with and pursuant to the Investment Advisory Agreement, except those
resulting from acts constituting willful misfeasance, bad faith, gross negligence or reckless disregard of the
Adviser’s duties under the Investment Advisory Agreement. In addition, we have agreed to indemnify the
Adviser and each of its officers, managers, members, agents, employees and other affiliates from and against
all damages, liabilities, costs and expenses (including reasonable legal fees and other amounts reasonably paid
in settlement) incurred by such persons arising out of or based on performance by the Adviser of its
obligations under the Investment Advisory Agreement, except where attributable to willful misfeasance, bad
faith, gross negligence or reckless disregard of the Adviser’s duties under the Investment Advisory Agreement.
These protections may lead the Adviser to act in a riskier manner when acting on our behalf than it would
when acting for its own account.

The Adviser may not be able to achieve the same or similar returns as those achieved by other portfolios managed
by the members of the Investment Committee.

Although the members of the Investment Committee manage other investment portfolios, including
accounts using investment objectives, investment strategies and investment policies similar to ours, we cannot
assure you that we will be able to achieve the results realized by such portfolios.

We may experience fluctuations in our NAV and quarterly operating results.

We could experience fluctuations in our NAV due to a number of factors, including the timing of
distributions to our Shareholders, fluctuations in the value of the CLO securities that we hold, our ability or
inability to make investments that meet our investment criteria, the interest and other income earned on our
investments, the level of our expenses (including any interest or dividend rate payable on the debt securities or
preferred shares we may issue), 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. As
a result of these factors, our NAV and results for any period should not be relied upon as being indicative of
our NAV and results in future periods.

Our Board of Trustees may change our operating policies and strategies without shareholder approval, the effects
of which may be adverse.

Our board of trustees has the authority to modify or waive our current operating policies, investment
criteria and strategies, other than those that we have deemed to be fundamental, without prior shareholder
approval. We cannot predict the effect any changes to our current operating policies, investment criteria and
strategies would have on our business, NAV, operating results and value of our securities. However, the effects
of any such changes could adversely impact our ability to pay dividends and cause you to lose all or part of
your investment.
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We will be subject to corporate-level income tax if we are unable to maintain our RIC status for U.S. federal
income tax purposes.

We can offer no assurance that we will be able to maintain RIC status. To obtain and maintain RIC tax
treatment under the Code, we must meet certain annual distribution, income source and asset diversification
requirements.

The annual distribution requirement for a RIC will be satisfied if we distribute dividends to our
Shareholders each tax year of an amount generally at least equal to 90% of the sum of our net ordinary
income and realized net short-term capital gains in excess of realized net long-term capital losses, if any.
Because we use debt financing, we are subject to certain asset coverage requirements under the 1940 Act and
may be subject to financial covenants that could, under certain circumstances, restrict us from making
distributions necessary to satisfy the distribution requirement. If we are unable to obtain cash from other
sources, we could fail to qualify for RIC tax treatment and thus become subject to corporate-level income tax.

The income source requirement will be satisfied if we obtain at least 90% of our income for each tax year
from dividends, interest, gains from the sale of our securities or similar sources.

The asset diversification requirement will be satisfied if we meet certain asset composition requirements
at the end of each quarter of our tax year. Failure to meet those requirements 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 are expected to be in CLO securities for which there will likely be no active public market, any
such dispositions could be made at disadvantageous prices and could result in substantial losses.

If we fail to qualify for RIC tax treatment for any reason and remain or become subject to corporate
income tax, the resulting corporate taxes could substantially reduce our net assets, the amount of income
available for distribution and the amount of our distributions.

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

For federal income tax purposes, we will include in income certain amounts that we have not yet received
in cash, such as OID or market discount, which may arise if we acquire a debt security at a significant discount
to par, or payment-in-kind interest, which represents contractual interest added to the principal amount of a
debt security and due at the maturity of the debt security. We also may be required to include in income certain
other amounts that we have not yet, and may not ever, receive in cash. Our investments in payment-in-kind
interest may represent a higher credit risk than loans for which interest must be paid in full in cash on a regular
basis. For example, even if the accounting conditions for income accrual are met, the issuer of the security
could still default when our actual collection is scheduled to occur upon maturity of the obligation.

Since, in certain cases, we may recognize income before or without receiving cash representing such
income, we may have difficulty meeting the annual distribution requirement necessary to maintain RIC tax
treatment under the Code. In addition, since our incentive fee is payable on our income recognized, rather
than cash received, we may be required to pay advisory fees on income before or without receiving cash
representing such income. The use of PIK and OID securities may provide certain benefits to the Adviser,
including increasing management fees and incentive fee compensation.

Accordingly, we may have to sell some of our investments at times and/or at prices we would not consider
advantageous, raise additional debt or equity capital or forgo new investment opportunities for this purpose.
Market prices of OID instruments are more volatile because they are affected to a greater extent by interest
rate changes than instruments that pay interest periodically in cash. Further, the interest rates on PIK loans
may be higher to reflect the time-value of money on deferred interest payments and the higher credit risk of
borrowers who may need to defer interest payments. If we are not able to obtain cash from other sources, we
may fail to qualify for RIC tax treatment and thus become subject to corporate-level income tax.

Our cash distributions to Shareholders may change and a portion of our distributions to Shareholders may be a
return of capital.

The amount of our cash distributions may increase or decrease at the discretion of our Board, based
upon its assessment of the amount of income generated, the amount of cash available to us for this purpose
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and other factors. Unless we are able to generate sufficient cash through the successful implementation of our
investment strategy, we may not be able to sustain a given level of distributions and may need to reduce the
level of our cash distributions in the future. Further, to the extent that the portion of the cash generated from
our investments that is recorded as interest income for financial reporting purposes is less than the amount of
our distributions, all or a portion of one or more of our future distributions, if declared, may comprise a
return of capital. Accordingly, Shareholders should not assume that the sole source of any of our distributions
is net investment income. See “— Risks Related to Our Investments — Our investments are subject to
prepayment risk” and “— Any unrealized losses we experience on our portfolio may be an indication of future
realized losses, which could reduce our income available for distribution or to make payments on our other
obligations.”

Our Shareholders may receive additional Shares as distributions, which could result in adverse tax consequences
to them.

In order to satisfy certain annual distribution requirements to maintain RIC tax treatment under
Subchapter M of the Code, we may, if we have the ability to, declare a large portion of a distribution in
additional Shares instead of in cash even if a shareholder has opted out of participation in the DRIP. As per
IRS guidance applicable to publicly offered RICs, as long as at least 20% of such distribution is paid in cash
and certain requirements are met, the entire distribution will be treated as a dividend for U.S. federal income
tax purposes. As a result, a shareholder generally would be subject to tax on 100% of the fair market value of
the distribution on the date the distribution is received by the shareholder in the same manner as a cash
distribution, even though most of the distribution was paid in Shares.

Because we expect to distribute substantially all of our ordinary income and net realized capital gains to our
Shareholders, we may need additional capital to finance the acquisition of new investments and such capital may
not be available on favorable terms, or at all.

In order to maintain our RIC status, we are required to distribute at least 90% of the sum of our net
ordinary income and realized net short-term capital gains in excess of realized net long-term capital losses, if
any. As a result, these earnings will not be available to fund new investments, and we will need additional
capital to fund growth in our investment portfolio. If we fail to obtain additional capital, we could be forced to
curtail or cease new investment activities, which could adversely affect our business, operations and results.
Even if available, if we are not able to obtain such capital on favorable terms, it could adversely affect our net
investment income.

A disruption or downturn in the capital markets and the credit markets could impair our ability to raise capital
and negatively affect our business.

We may be materially affected by market, economic and political conditions globally and in the
jurisdictions and sectors in which we invest or operate, including conditions affecting interest rates and the
availability of credit. Unexpected volatility, illiquidity, governmental action, currency devaluation or other
events in the global markets in which we directly or indirectly hold positions could impair our ability to carry
out our business and could cause us to incur substantial losses. These factors are outside our control and
could adversely affect the liquidity and value of our investments, and may reduce our ability to make attractive
new investments.

In particular, economic and financial market conditions significantly deteriorated for a significant part
of the past decade as compared to prior periods. Global financial markets experienced considerable declines
in the valuations of equity and debt securities, an acute contraction in the availability of credit and the failure
of a number of leading financial institutions. As a result, certain government bodies and central banks
worldwide, including the U.S. Treasury Department and the U.S. Federal Reserve, undertook unprecedented
intervention programs, the effects of which remain uncertain. Although certain financial markets have
improved, to the extent economic conditions experienced during the past decade recur, they may adversely
impact our investments. Signs of deteriorating sovereign debt conditions in Europe and elsewhere and
uncertainty regarding the U.S. economy more generally could lead to further disruption in the global markets.
Trends and historical events do not imply, forecast or predict future events, and past performance is not
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necessarily indicative of future results. There can be no assurance that the assumptions made or the beliefs
and expectations currently held by the Adviser will prove correct, and actual events and circumstances may
vary significantly.

We may be subject to risk arising from a default by one of several large institutions that are dependent on
one another to meet their liquidity or operational needs, so that a default by one institution may cause a series
of defaults by the other institutions. This is sometimes referred to as “systemic risk” and may adversely affect
financial intermediaries with which we interact in the conduct of our business.

U.S. and global markets recently have experienced increased volatility, including as a result of the recent
failures of certain U.S. and non-U.S. banks, which could be harmful to the Fund and issuers in which it
invests. For example, if a bank in which the Fund or issuer has an account fails, any cash or other assets in
bank accounts may be temporarily inaccessible or permanently lost by the Fund or issuer. If a bank that
provides a subscription line credit facility, asset-based facility, other credit facility and/or other services to the
Fund or an issuer fails, the Fund or the issuer could be unable to draw funds under its credit facilities or obtain
replacement credit facilities or other services from other lending institutions with similar terms. Even if banks
used by the Fund and issuers in which the Fund invests remain solvent, continued volatility in the banking
sector could cause or intensify an economic recession, increase the costs of banking services or result in the
issuers being unable to obtain or refinance indebtedness at all or on as favorable terms as could otherwise have
been obtained. Conditions in the banking sector are evolving, and the scope of any potential impacts to the
Fund and issuers, both from market conditions and also potential legislative or regulatory responses, are
uncertain. Continued market volatility and uncertainty and/or a downturn in market and economic and
financial conditions, as a result of developments in the banking industry or otherwise (including as a result of
delayed access to cash or credit facilities), could have an adverse impact on the Fund and issuers in which it
invests.

We also may be subject to risk arising from a broad sell off or other shift in the credit markets, which may
adversely impact our income and NAV. In addition, if the value of our assets declines substantially, we may
fail to maintain the minimum asset coverage imposed upon us by the 1940 Act. See “— Risks Related to Our
Investments — We may leverage our portfolio, which would magnify the potential for gain or loss on amounts
invested and will increase the risk of investing in us” and “Regulation as a Closed-End Management Investment
Company.” Any such failure would affect our ability to issue preferred shares, debt securities and other senior
securities, including borrowings, and may affect our ability to pay distributions on our Shares, which could
materially impair our business operations. Our liquidity could be impaired further by an inability to access the
capital markets or to obtain additional debt financing. For example, we cannot be certain that we would be
able to obtain debt financing on commercially reasonable terms, if at all. See “— Risks Related to Our
Investments — If we are unable to obtain, and/or refinance debt capital, our business could be materially
adversely affected.” In previous market cycles, many lenders and institutional investors have previously reduced
or ceased lending to borrowers. In the event of such type of market turmoil and tightening of credit, increased
market volatility and widespread reduction of business activity could occur, thereby limiting our investment
opportunities. Moreover, we are unable to predict when economic and market conditions may be favorable in
future periods. Even if market conditions are broadly favorable over the long term, adverse conditions in
particular sectors of the financial markets could adversely impact our business.

If we are unable to obtain and/or refinance debt capital, our business could be materially adversely affected.

We may obtain debt financing in order to obtain funds to make additional investments and grow our
portfolio of investments. Such debt capital may take the form of a term credit facility with a fixed maturity
date or other fixed term instruments, and we may be unable to extend, refinance or replace such debt financings
prior to their maturity. If we are unable to obtain or refinance debt capital on commercially reasonable terms,
our liquidity will be lower than it would have been with the benefit of such financings, which would limit our
ability to grow our business. In addition, holders of our Shares would not benefit from the potential for
increased returns on equity that incurring leverage creates. Any such limitations on our ability to grow and
take advantage of leverage may decrease our earnings, if any, and distributions to Shareholders. In addition,
in such event, we may need to liquidate certain of our investments, which may be difficult to sell if required,
meaning that we may realize significantly less than the value at which we have recorded our investments.
Furthermore, to the extent we are not able to raise capital and are at or near our targeted leverage ratios, we
may receive smaller allocations, if any, on new investment opportunities under the Adviser’s allocation policy.
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Debt capital that is available to us in the future, if any, including upon the refinancing of then-existing
debt prior to its maturity, may be at a higher cost and on less favorable terms and conditions than costs and
other terms and conditions at which we can currently obtain debt capital. In addition, if we are unable to
repay amounts outstanding under any such debt financings and are declared in default or are unable to renew
or refinance these debt financings, we may not be able to make new investments or operate our business in the
normal course. These situations may arise due to circumstances that we may be unable to control, such as lack
of access to the credit markets, a severe decline in the value of the U.S. dollar, an economic downturn or an
operational problem that affects third parties or us, and could materially damage our business.

We may be more susceptible than a diversified fund to being adversely affected by any single corporate, economic,
political or regulatory occurrence.

We are classified as “non-diversified” under the 1940 Act. As a result, we can invest a greater portion of
our assets in obligations of a single issuer than a “diversified” fund. We may therefore be more susceptible
than a diversified fund to being adversely affected by any single corporate, economic, political or regulatory
occurrence. In particular, because our portfolio of investments may lack diversification among CLO securities
and related investments, we are susceptible to a risk of significant loss if one or more of these CLO securities
and related investments experience a high level of defaults on the collateral that they hold.

Regulations governing our operation as a registered closed-end management investment company affect our ability
to raise additional capital and the way in which we do so. The raising of debt capital may expose us to risks,
including the typical risks associated with leverage.

Under the provisions of the 1940 Act, we are permitted, as a registered closed-end management
investment company, to issue senior securities (including debt securities, preferred shares and/or borrowings
from banks or other financial institutions); provided we meet certain asset coverage requirements (i.e., 300%
for senior securities representing indebtedness and 200% in the case of the issuance of preferred shares under
current law). See “— Risks Related to Our Investments — We may leverage our portfolio, which would magnify
the potential for gain or loss on amounts invested and will increase the risk of investing in us” for details
concerning how asset coverage is calculated. 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 or redemptions may be
disadvantageous. Also, any amounts that we use to service or repay our indebtedness would not be available
for distributions to our Shareholders.

We are not generally able to issue and sell Shares at a price below the then current NAV per share (exclusive
of any distributing commission or discount). We may, however, sell Shares at a price below the then current
NAV per share (1) in connection with a rights offering to our existing Shareholders, (2) with the consent of the
majority of our Shareholders, (3) upon the conversion of a convertible security in accordance with its terms or
(4) under such circumstances as the SEC may permit.

Significant Shareholders may control the outcome of matters submitted to our Shareholders or adversely impact
us and our Shareholders.

To the extent any shareholder, individually or acting together with other Shareholders, controls a
significant number of our voting securities (as defined in the 1940 Act) or any class of voting securities, they
may have the ability to control the outcome of matters submitted to our Shareholders for approval, including
the election of Trustees and any merger, consolidation or sale of all or substantially all of our assets, and may
cause actions to be taken that you may not agree with or that are not in your interests or those of other
securityholders.

We are subject to the risk of legislative and regulatory changes impacting our business or the markets in which we
invest.

Legal and regulatory changes. Legal and regulatory changes could occur and may adversely affect us
and our ability to pursue our investment strategies and/or increase the costs of implementing such strategies.
New or revised laws or regulations may be imposed by the CFTC, the SEC, the U.S. Federal Reserve, other
banking regulators, other governmental regulatory authorities or self-regulatory organizations that supervise
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the financial markets that could adversely affect us. In particular, these agencies are empowered to promulgate
a variety of new rules pursuant to recently enacted financial reform legislation in the United States. We also
may be adversely affected by changes in the enforcement or interpretation of existing statutes and rules by
these governmental regulatory authorities or self-regulatory organizations. Such changes, or uncertainty
regarding any such changes, could adversely affect the strategies and plans set forth in this prospectus and may
result in our investment focus shifting from the areas of expertise of the members of the Investment Committee
to other types of investments in which the investment team may have less expertise or little or no experience.
Thus, any such changes, if they occur, could have a material adverse effect on our results of operations and the
value of your investment.

Derivative Investments. The derivative investments in which we may invest are subject to comprehensive
statutes, regulations and margin requirements. In particular, certain provisions of the Dodd-Frank Wall Street
Reform and Consumer Protection Act, or the “Dodd-Frank Act,” requires certain standardized derivatives to
be executed on a regulated market and cleared through a central counterparty, which may result in increased
margin requirements and costs for us. The Dodd-Frank Act also established minimum margin requirements
on certain uncleared derivatives which may result in us and our counterparties posting higher margin amounts
for uncleared derivatives. In addition, we have claimed an exclusion from the definition of the term
“commodity pool operator” pursuant to CFTC No-Action Letter 12-38 issued by the staff of the CFTC
Division of Swap Dealer and Intermediary Oversight. For us to continue to qualify for this exclusion, (i) the
aggregate initial margin and premiums required to establish our positions in derivative instruments subject to
the jurisdiction of the CEA, and (other than positions entered into for hedging purposes) may not exceed
five percent of our liquidation value, (ii) the net notional value of our aggregate investments in CEA-regulated
derivative instruments (other than positions entered into for hedging purposes) may not exceed 100% of our
liquidation value, or (iii) we must meet an alternative test appropriate for a “fund of funds” as set forth in
CFTC No-Action Letter 12-38. In the event we fail to qualify for the exclusion and the Adviser is required to
register as a “commodity pool operator” in connection with serving as our investment adviser and becomes
subject to additional disclosure, recordkeeping and reporting requirements, our expenses may increase. The
Adviser has claimed an exclusion from the definition of the term “commodity pool operator” under the CEA
pursuant to CFTC Regulation 4.5 under the CEA promulgated by the CFTC with respect to us, and we
currently operate in a manner that would permit the Adviser to continue to claim such exclusion.

Under SEC Rule 18f-4, related to the use of derivatives, short sales, reverse repurchase agreements and
certain other transactions by registered investment companies, we are permitted to enter into derivatives and
other transactions that create future payment or delivery obligations, including short sales, notwithstanding
the senior security provisions of the 1940 Act if we comply with certain value-at-risk leverage limits and
derivatives risk management program and board oversight and reporting requirements or comply with a
“limited derivatives users” exception. We have elected to rely on the limited derivatives users exception. We
may change this election and comply with the other provisions of Rule 18f-4 related to Derivatives
Transactions at any time and without notice. To satisfy the limited derivatives users exception, we have adopted
and implemented written policies and procedures reasonably designed to manage our derivatives risk and
limit our derivatives exposure in accordance with Rule 18f-4. Rule 18f-4 also permits us to enter into reverse
repurchase agreements or similar financing transactions notwithstanding the senior security provisions of the
1940 Act if we aggregate the amount of indebtedness associated with our reverse repurchase agreements or
similar financing transactions with the aggregate amount of any other senior securities representing
indebtedness when calculating our asset coverage ratios as discussed above or treat all such transactions as
Derivatives Transactions for all purposes under Rule 18f-4. In addition, we are permitted to invest in a security
on a when-issued or forward-settling basis, or with a non-standard settlement cycle, and the transaction will
be deemed not to involve a senior security under the 1940 Act, provided that (i) we intend to physically settle
the transaction and (ii) the transaction will settle within 35 days of its trade date (the “Delayed-Settlement
Securities Provision”). We may otherwise engage in such transactions that do not meet the conditions of the
Delayed-Settlement Securities Provision so long as we treat any such transaction as a “derivatives transaction”
for purposes of compliance with the rule. Furthermore, we are permitted to enter into an unfunded
commitment agreement, and such unfunded commitment agreement will not be subject to the asset coverage
requirements under the 1940 Act, if we reasonably believe, at the time we enter into such agreement, that we
will have sufficient cash and cash equivalents to meet our obligations with respect to all such agreements as
they come due. We cannot predict the effects of these requirements. The Adviser intends to monitor
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developments and seek to manage our assets in a manner consistent with achieving our investment objective,
but there can be no assurance that it will be successful in doing so.

Loan Securitizations. Section 619 of the Dodd-Frank Act, commonly referred to as the “Volcker Rule,”
generally prohibits, subject to certain exemptions, covered banking entities from engaging in proprietary
trading or sponsoring, or acquiring or retaining an ownership interest in, a hedge fund or private equity fund,
or “covered funds,” (which have been broadly defined in a way which could include many CLOs). Given the
limitations on banking entities investing in CLOs that are covered funds, the Volcker Rule may adversely affect
the market value or liquidity of any or all of the investments held by us. Although the Volcker Rule and the
implementing rules exempt “loan securitizations” from the definition of covered fund, not all CLOs will qualify
for this exemption.

In June 2020, the five federal agencies responsible for implementing the Volcker Rule adopted
amendments to the Volcker Rule’s implementing regulations, including changes relevant to the treatment of
securitizations (the “Volcker Changes”). Among other things, the Volcker Changes ease certain aspects of the
“loan securitization” exclusion, and create additional exclusions from the “covered fund” definition, and
narrow the definition of “ownership interest” to exclude certain “senior debt interests.”Also, under the Volcker
Changes, a debt interest would no longer be considered an “ownership interest” solely because the holder has
the right to remove or replace the manager following a cause-related default. The Volcker Changes were
effective October 1, 2020. It is currently unclear how, or if, the Volcker Changes will affect the CLO securities
in which the Fund invests.

U.S. Risk Retention. In October 2014, six federal agencies (the Federal Deposit Insurance Corporation,
or the “FDIC,” the Comptroller of the Currency, the Federal Reserve Board, the SEC, the Department of
Housing and Urban Development and the Federal Housing Finance Agency) adopted joint final rules
implementing certain credit risk retention requirements contemplated in Section 941 of the Dodd-Frank Act,
or the “Final U.S. Risk Retention Rules.” These rules were published in the Federal Register on December 24,
2014. With respect to the regulation of CLOs, the Final U.S. Risk Retention Rules require that the “sponsor”
or a “majority owned affiliate” thereof (in each case as defined in the rules), will retain an “eligible vertical
interest” or an “eligible horizontal interest” (in each case as defined therein) or any combination thereof in the
CLO in the manner required by the Final U.S. Risk Retention Rules.

The Final U.S. Risk Retention Rules became fully effective on December 24, 2016, or the “Final U.S.
Risk Retention Effective Date,” and to the extent applicable to CLOs, the Final U.S. Risk Retention Rules
contain provisions that may adversely affect the return of our investments. On February 9, 2018, a three judge
panel of the United States Court of Appeals for the District of Columbia Circuit, or the “DC Circuit Court,”
rendered a decision in The Loan Syndications and Trading Association v. Securities and Exchange Commission
and Board of Governors of the Federal Reserve System, No. 1:16-cv-0065, in which the DC Circuit Court held
that open market CLO collateral managers are not “securitizers” subject to the requirements of the Final U.S.
Risk Retention Rules, or the “DC Circuit Ruling.” Thus, collateral managers of open market CLOs are no
longer required to comply with the Final U.S. Risk Retention Rules at this time. As such, it is possible that
some collateral managers of open market CLOs will decide to dispose of the notes (or cause their majority
owned affiliates to dispose of the notes) constituting the “eligible vertical interest” or “eligible horizontal
interest” they were previously required to retain, or decide to take other action with respect to such notes that
is not otherwise prohibited by the Final U.S. Risk Retention Rules. To the extent either the underlying collateral
manager or its majority-owned affiliate divests itself of such notes, this will reduce the degree to which the
relevant collateral manager’s incentives are aligned with those of the noteholders of the CLO (which may
include us as a CLO noteholder), and could influence the way in which the relevant collateral manager manages
the CLO assets and/or makes other decisions under the transaction documents related to the CLO in a manner
that is adverse to us.

There can be no assurance or representation that any of the transactions, structures or arrangements
currently under consideration by or currently used by CLO market participants will comply with the Final
U.S. Risk Retention Rules to the extent such rules are reinstated or otherwise become applicable to open
market CLOs. The ultimate impact of the Final U.S. Risk Retention Rules on the loan securitization market
and the leveraged loan market generally remains uncertain, and any negative impact on secondary market
liquidity for securities comprising a CLO may be experienced due to the effects of the Final U.S. Risk
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Retention Rules on market expectations or uncertainty, the relative appeal of other investments not impacted
by the Final U.S. Risk Retention Rules and other factors.

EU/UK Risk Retention. The securitization industry in both European Union (“EU”) and the United
Kingdom (“UK”) has also undergone a number of significant changes in the past few years. Regulation
(EU) 2017/2402 relating to a European framework for simple, transparent and standardized securitization (as
amended by Regulation (EU) 2021/557 and as further amended from time to time, the “EU Securitization
Regulation”) applies to certain specified EU investors, and Regulation (EU) 2017/2402 relating to a European
framework for simple, transparent and standardised securitization in the form in effect on 31 December 2020
(which forms part of UK domestic law by virtue of the European Union (Withdrawal) Act 2018 (as amended,
the “EUWA”)) (as amended by the Securitization (Amendment) (EU Exit) Regulations 2019 and as further
amended from time to time, the “UK Securitization Regulation” and, together with the EU Securitization
Regulation, the “Securitization Regulations”) applies to certain specified UK investors, in each case, who are
investing in a “securitisation” (as such term is defined under each Securitization Regulation).

The due diligence requirements of Article 5 of the EU Securitization Regulation (the “EU Due Diligence
Requirements”) apply to each investor that is an “institutional investor” (as such term is defined in the EU
Securitization Regulation), being an investor which is one of the following: (a) an insurance undertaking as
defined in Directive 2009/138/EC of the European Parliament and of the Council of 25 November 2009 on
the taking-up and pursuit of the business of Insurance and Reinsurance (Solvency II) (recast) (“Solvency II”);
(b) a reinsurance undertaking as defined in Solvency II; (c) subject to certain conditions and exceptions, an
institution for occupational retirement provision falling within the scope of Directive (EU) 2016/2341 of the
European Parliament and of the Council of 14 December 2016 on the activities and supervision of institutions
for occupational retirement provision (IORPs) (the “IORP Directive”), or an investment manager or an
authorised entity appointed by an institution for occupational retirement provision pursuant to the IORP
Directive; (d) an alternative investment fund manager (“AIFM”) as defined in Directive 2011/61/EU of the
European Parliament and of the Council of 8 June 2011 on Alternative Investment Fund Managers that
manages and/or markets alternative investment funds in the EU; (e) an undertaking for the collective
investment in transferable securities (“UCITS”) management company, as defined in Directive 2009/65/EC of
the European Parliament and of the Council of 13 July 2009 on the coordination of laws, regulations and
administrative provisions relating to undertakings for collective investment in transferable securities (UCITS)
(the “UCITS Directive”); (f) an internally managed UCITS, which is an investment company authorised in
accordance with the UCITS Directive and which has not designated a management company authorised
under the UCITS Directive for its management; or (g) a credit institution as defined in Regulation (EU)
No 575/2013 of the European Parliament and of the Council of 26 June 2013 on prudential requirements for
credit institutions and investment firms (the “CRR”) for the purposes of the CRR, or an investment firm as
defined in the CRR, in each case, such investor an “EU Institutional Investor.”

The due diligence requirements of Article 5 of the UK Securitization Regulation (the “UK Due Diligence
Requirements” and, together with the EU Due Diligence Requirements, the “Due Diligence Requirements”)
apply to each investor that is an “institutional investor” (as such term is defined in the UK Securitization
Regulation), being an investor which is one of the following: (a) an insurance undertaking as defined in the
Financial Services and Markets Act 2000 (as amended, the “FSMA”); (b) a reinsurance undertaking as defined
in the FSMA; (c) an occupational pension scheme as defined in the Pension Schemes Act 1993 that has its
main administration in the UK, or a fund manager of such a scheme appointed under the Pensions Act 1995
that, in respect of activity undertaken pursuant to that appointment, is authorised under the FSMA; (d) an
AIFM (as defined in the Alternative Investment Fund Managers Regulations 2013 (the “AIFM Regulations”))
which markets or manages AIFs (as defined in the AIFM Regulations) in the UK; (e) a management company
as defined in the FSMA; (f) a UCITS as defined by the FSMA, which is an authorised open ended investment
company as defined in the FSMA; (g) a FCA investment firm as defined by the CRR as it forms part of UK
domestic law by virtue of EUWA (the “UK CRR”); or (h) a CRR investment firm as defined in the UK CRR,
in each case, such investor a “UK Institutional Investor” and, such investors together with EU Institutional
Investors, “Institutional Investors.”

Among other things, the applicable Due Diligence Requirements require that prior to holding a
“securitisation position” (as defined in each Securitization Regulation) an Institutional Investor (other than
the originator, sponsor or original lender) has verified that:
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(1) the originator, sponsor or original lender will retain on an ongoing basis a material net economic
interest which, in any event, shall be not less than five per cent. in the securitization, determined in
accordance with Article 6 of the applicable Securitization Regulation, and has disclosed the risk
retention to such Institutional Investor;

(2) (in the case of each EU Institutional Investor only) the originator, sponsor or securitization special
purpose entity (“SSPE”) has, where applicable, made available the information required by Article 7
of the EU Securitization Regulation in accordance with the frequency and modalities provided for
thereunder;

(3) (in the case of each UK Institutional Investor only) the originator, sponsor or SSPE:

(i) if established in the UK has, where applicable, made available the information required by
Article 7 of the UK Securitization Regulation (the “UK Transparency Requirements”) in
accordance with the frequency and modalities provided for thereunder; or

(ii) if established in a country other than the UK, where applicable, made available information
which is substantially the same as that which it would have made available under the UK
Transparency Requirements if it had been established in the UK, and has done so with such
frequency and modalities as are substantially the same as those with which it would have made
information available under the UK Transparency Requirements if it had been established in
the UK; and

(4) in the case of each Institutional Investor, where the originator or original lender either (i) is not a
credit institution or an investment firm (each as defined in the applicable Securitization Regulation)
or (ii) is established in a third country (being (x) in respect of the EU Securitization Regulation, a
country other than an EU member state, or (y) in respect of the UK Securitization Regulation, a
country other than the UK), the originator or original lender grants all the credits giving rise to the
underlying exposures on the basis of sound and well-defined criteria and clearly established processes
for approving, amending, renewing and financing those credits and has effective systems in place to
apply those criteria and processes in order to ensure that credit-granting is based on a thorough
assessment of the obligor’s creditworthiness.

The Due Diligence Requirements further require that prior to holding a securitisation position, an
Institutional Investor, other than the originator, sponsor or original lender, carry out a due diligence
assessment which enables it to assess the risks involved, including but not limited to (a) the risk characteristics
of the individual securitisation position and the underlying exposures; and (b) all the structural features of the
securitization that can materially impact the performance of the securitisation position, including the
contractual priorities of payment and priority of payment-related triggers, credit enhancements, liquidity
enhancements, market value triggers, and transaction-specific definitions of default.

In addition, pursuant to the applicable Due Diligence Requirements, while holding a securitization
position, an Institutional Investor, other than the originator, sponsor or original lender, is subject to various
ongoing monitoring obligations, including but not limited to: (a) establishing appropriate written procedures
to monitor compliance with the Due Diligence Requirements and the performance of the securitisation
position and of the underlying exposures; (b) performing stress tests on the cash flows and collateral values
supporting the underlying exposures or, in the absence of sufficient data on cash flows and collateral values,
stress tests on loss assumptions, having regard to the nature, scale and complexity of the risk of the
securitisation position; (c) ensuring internal reporting to its management body so that the management body
is aware of the material risks arising from the securitisation position and so that those risks are adequately
managed; and (d) being able to demonstrate to its competent authorities, upon request, that it has a
comprehensive and thorough understanding of the securitisation position and underlying exposures and that
it has implemented written policies and procedures for the risk management of the securitisation position and
for maintaining records of (i) the verifications and due diligence in accordance with the applicable Due
Diligence Requirements and (ii) any other relevant information.

Any Institutional Investor that fails to comply with the applicable Due Diligence Requirements in respect
of a securitization position which it holds may become subject to a range of regulatory sanctions including, in
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the case of a credit institution, investment firm, insurer or reinsurer, a punitive regulatory capital charge with
respect to such securitization position, or, in certain other cases, a requirement to take corrective action.

CLOs issued in Europe are generally structured in compliance with the Securitization Regulations so that
prospective investors subject to the Securitization Regulations can invest in compliance with such
requirements. To the extent a CLO is structured in compliance with the Securitization Regulations, our ability
to invest in the residual tranches of such CLOs could be limited, or we could be required to hold our investment
for the life of the CLO. If a CLO has not been structured to comply with the Securitization Regulations, it will
limit the ability of Institutional Investors to purchase CLO securities, which may adversely affect the price and
liquidity of the securities (including the residual tranche) in the secondary market. Additionally, the
Securitization Regulations and any regulatory uncertainty in relation thereto may reduce the issuance of new
CLOs and reduce the liquidity provided by CLOs to the leveraged loan market generally. Reduced liquidity in
the loan market could reduce investment opportunities for collateral managers, which could negatively affect
the return of our investments. Any reduction in the volume and liquidity provided by CLOs to the leveraged
loan market could also reduce opportunities to redeem or refinance the securities comprising a CLO in an
optional redemption or refinancing and could negatively affect the ability of obligors to refinance of their
collateral obligations, either of which developments could increase defaulted obligations above historic levels.

Japanese Risk Retention. The Japanese Financial Services Agency (the “JFSA”) published a risk
retention rule as part of the regulatory capital regulation of certain categories of Japanese investors seeking to
invest in securitization transactions (the “JRR Rule”). The JRR Rule mandates an “indirect” compliance
requirement, meaning that certain categories of Japanese investors will be required to apply higher risk
weighting to securitization exposures they hold unless the relevant originator commits to hold a retention
interest equal to at least 5% of the exposure of the total underlying assets in the transaction (the “Japanese
Retention Requirement”) or such investors determine that the underlying assets were not “inappropriately
originated.” The Japanese investors to which the JRR Rule applies include banks, bank holding companies,
credit unions (shinyo kinko), credit cooperatives (shinyo kumiai), labor credit unions (rodo kinko), agricultural
credit cooperatives (nogyo kyodo kumiai), ultimate parent companies of large securities companies and certain
other financial institutions regulated in Japan (such investors, “Japanese Affected Investors”). Such Japanese
Affected Investors may be subject to punitive capital requirements and/or other regulatory penalties with
respect to investments in securitizations that fail to comply with the Japanese Retention Requirement.

The JRR Rule became effective on March 31, 2019. At this time, there are a number of unresolved
questions and no established line of authority, precedent or market practice that provides definitive guidance
with respect to the JRR Rule, and no assurances can be made as to the content, impact or interpretation of the
JRR Rule. In particular, the basis for the determination of whether an asset is “inappropriately originated”
remains unclear and, therefore, unless the JFSA provides further specific clarification, it is possible that CLO
securities we have purchased may contain assets deemed to be “inappropriately originated” and, as a result,
may not be exempt from the Japanese Retention Requirement. The JRR Rule or other similar requirements
may deter Japanese Affected Investors from purchasing CLO securities, which may limit the liquidity of CLO
securities and, in turn, adversely affect the price of such CLO securities in the secondary market. Whether and
to what extent the JFSA may provide further clarification or interpretation as to the JRR Rule is unknown.

The SEC staff could modify its position on certain non-traditional investments, including investments in CLO
securities.

The staff of the SEC from time to time has undertaken a broad review of the potential risks associated
with different asset management activities, focusing on, among other things, liquidity risk and leverage risk.
The staff of the Division of Investment Management of the SEC has, in correspondence with registered
management investment companies, previously raised questions about the level of, and special risks associated
with, investments in CLO securities. While it is not possible to predict what conclusions, if any, the staff may
reach in these areas, or what recommendations, if any, the staff might make to the SEC, the imposition of
limitations on investments by registered management investment companies in CLO securities could adversely
impact our ability to implement our investment strategy and/or our ability to raise capital through public
offerings, or could cause us to take certain actions that may result in an adverse impact on our Shareholders,
our financial condition and/or our results of operations. We are unable at this time to assess the likelihood or
timing of any such regulatory development.
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General Risk Factors

General Economic and Financial Conditions May Negatively Affect the Fund’s Investment Activity.

The success of any investment activity is influenced by general economic and financial conditions that
may affect the level and volatility of equity prices, interest rates and the extent and timing of investor
participation in the markets for both equity and interest-rate-sensitive securities. Unexpected volatility,
illiquidity, governmental action, currency devaluation or other events in the global markets in which the Fund
directly or indirectly holds positions could impair the Fund’s ability to carry out its business and could cause
the Fund (and therefore the Funds) to incur substantial losses.

Inflation.

Inflation and rapid fluctuations in inflation rates, as has recently occurred in the U.S., have had in the
past, and may in the future have, negative effects on economies and financial markets. Wage and price controls
have been imposed at times in certain countries in an attempt to control inflation, which could significantly
affect the operation of the issuers of securities or other investments in which the Fund invests. Governmental
efforts to curb inflation often have negative effects on the level of economic activity. As such, inflation and
rapid fluctuations in inflation rates can adversely affect the financial performance of the Fund and/or the
collateral underlying the CLOs in which it invests. There can be no assurance that inflation will not continue to
be a serious problem and have an adverse impact on the performance of the Fund and its investments. Were
significant inflation to continue, the effect on the Adviser’s strategy could be materially adverse.

Terrorist actions, natural disasters, outbreaks or pandemics may disrupt the market and impact our operations.

Terrorist acts, acts of war, natural disasters, outbreaks or pandemics may disrupt our operations, as well
as the operations of the businesses in which we invest. Such acts have created, and continue to create, economic
and political uncertainties and have contributed to global economic instability. For example, many countries
have experienced outbreaks of infectious illnesses in recent decades, including swine flu, avian influenza, SARS
and COVID-19.

Global economies and financial markets are highly interconnected, and conditions and events in one
country, region or financial market may adversely impact issuers in a different country, region or financial
market. The responses to viral illnesses outbreaks have varied as has their impact on human health, local
economies and the global economy, and it is impossible at the outset of any such outbreak to estimate
accurately what the ultimate impact of any such outbreak will be. Protective measures taken by governments
and the private sector to mitigate the spread of such illness, including travel restrictions and outright bans,
quarantines, and work-at-home arrangements, and the spread of any such illness within our offices and the
offices of our service providers, could seriously impair our operational capabilities, potentially harming our
business and our operating results.

We are subject to risks related to cybersecurity and other disruptions to information systems.

We are highly dependent on the communications and information systems of the Adviser, the
Administrator and their affiliates as well as certain other third-party service providers. We, and our service
providers, are susceptible to operational and information security risks. While we, the Adviser and the
Administrator have procedures in place with respect to information security, technologies may become the
target of cyber-attacks or information security breaches that could result in the unauthorized gathering,
monitoring, release, misuse, loss or destruction of our and/or our Shareholders’ confidential and other
information, or otherwise disrupt our operations or those of our service providers. Disruptions or failures in
the physical infrastructure or operating systems and cyber-attacks or security breaches of the networks,
systems or devices that we and our service providers use to service our operations, or disruption or failures in
the movement of information between service providers could disrupt and impact the service providers’ and
our operations, potentially resulting in financial losses, the inability of our Shareholders to transact business
and of us to process transactions, inability to calculate our NAV, misstated or unreliable financial data,
violations of applicable privacy and other laws, regulatory fines, penalties, litigation costs, increased insurance
premiums, reputational damage, reimbursement or other compensation costs, and/or additional compliance
costs. Our service providers’ policies and procedures with respect to information security have been established
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to seek to identify and mitigate the types of risk to which we and our service providers are subject. As with any
risk management system, there are inherent limitations to these policies and procedures as there may exist, or
develop in the future, risks that have not been anticipated or identified. There can be no assurance that we or
our service providers will not suffer losses relating to information security breaches (including cyber-attacks)
or other disruptions to information systems in the future.

Other Risks of the Fund

Shares Not Listed; No Market for Shares. Shares are not traded on any national securities exchange or
other market. No market currently exists for the Shares, and the Fund contemplates that one will not develop.
The Shares are, therefore, not readily marketable. Although the Fund expects to offer to repurchase Shares
quarterly, no assurances can be given that the Fund will do so. Consequently, the Shares should only be
acquired by investors able to commit their funds for an indefinite period of time.

Closed-end Fund; Liquidity Risks. The Fund is a non-diversified closed-end management investment
company designed primarily for long-term investors and is not intended to be a trading vehicle. An investor
should not invest in the Fund if the investor needs a liquid investment. Closed-end funds differ from open-end
management investment companies (commonly known as mutual funds) in that investors in a closed-end fund
do not have the right to redeem their shares on a daily basis at a price based on net asset value.

Repurchase Risks. The Fund has no obligation to repurchase Shares at any time; any such repurchases
will only be made at such times, in such amounts and on such terms as may be determined by the Board of
Trustees, in its sole discretion. With respect to any future repurchase offer, Shareholders tendering any Shares
for repurchase must do so by a date specified in the notice describing the terms of the repurchase offer (the
“Notice Date”). The Notice Date generally will be at least 20 business days prior to the date as of which the
Shares to be repurchased are valued by the Fund (the “Valuation Date”). Tenders will be revocable upon
written notice to the Fund until the date specified in the terms of the repurchase offer (the “Expiration Date”).
The Expiration Date will be prior to the Valuation Date. Shareholders that elect to tender any Shares for
repurchase will not know the price at which such Shares will be repurchased until the Fund’s net asset value as
of the Valuation Date is able to be determined, which determination is expected to be able to be made only late
in the month following that of the Valuation Date. It is possible that during the time period between the
Notice Date and the Valuation Date, general economic and market conditions, or specific events affecting one
or more underlying Investment Funds, could cause a decline in the value of Shares in the Fund. Shareholders
who require minimum annual distributions from a retirement account through which they hold Shares should
consider the Fund’s schedule for repurchase offers and submit repurchase requests accordingly. In addition, the
Fund will not be able to dispose of certain investments except through secondary transactions with third
parties, which may occur at a significant discount to the Adviser’s assessment of their fair value and which
may not be available at any given time. The Fund may need to suspend or postpone repurchase offers if it is
not able to dispose of its interests in CLO securities in a timely manner or otherwise fund the share repurchase
offer. See “Repurchases of Shares.”

Substantial Repurchases. Substantial requests for the Fund to repurchase Shares could require the Fund
to liquidate certain of its investments more rapidly than otherwise desirable in order to raise cash to fund the
repurchases and achieve a market position appropriately reflecting a smaller asset base. This could have a
material adverse effect on the net asset value of the Fund.

To the extent the Fund obtains repurchase proceeds by disposing of its interest in certain CLO securities,
the Fund will thereafter hold a larger proportion of its assets in the remaining CLO securities, some of whose
interests at times may be less liquid or illiquid. This could adversely affect the ability of the Fund to fund
subsequent repurchase requests of shareholders or to conduct future repurchases at all. In addition, substantial
repurchases of Shares could result in a sizeable decrease in the Fund’s net assets, resulting in an increase in the
Fund’s total annual operating expense ratio.

Possible Exclusion of a Shareholder Based on Certain Detrimental Effects. The Fund may repurchase
and/or redeem Shares in accordance with the terms of its Agreement and Declaration of Trust and the 1940
Act, including Rule 23c-2, held by a Shareholder or other person acquiring Shares from or through a
Shareholder, if:

• ownership of the Shares by the Shareholder or other person likely will cause the Fund to be in violation
of, require registration of any Shares under, or subject the Fund to additional registration or regulation
under, the securities, commodities or other laws of the United States or any other relevant jurisdiction;
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• continued ownership of the Shares by the Shareholder or other person may be harmful or injurious to
the business or reputation of the Fund, the Board of Trustees, the Adviser or any of their affiliates, or
may subject the Fund or any Shareholder to an undue risk of adverse tax or other fiscal or regulatory
consequences;

• any of the representations and warranties made by the Shareholder or other person in connection with
the acquisition of the Shares was not true when made or has ceased to be true;

• the Shareholder is subject to special regulatory or compliance requirements, such as those imposed by
the U.S. Bank Holding Company Act of 1956, as amended, certain Federal Communications
Commission regulations, or ERISA (as hereinafter defined) (collectively, “Special Laws or
Regulations”), and the Fund determines that the Shareholder is likely to be subject to additional
regulatory or compliance requirements under these Special Laws or Regulations by virtue of continuing
to hold the Shares;

• the beneficial owner’s estate submits a tender request and proof of owner’s death;

• the disabled beneficial owner’s legal representative submits tender request and proof of qualified
disability; or

• the Fund or the Board of Trustees determine that the repurchase of the Shares would be in the best
interest of the Fund.

The effect of these provisions may be to deprive an investor in the Fund of an opportunity for a return
even though other investors in the Fund might enjoy such a return.

Distributions In-Kind. The Fund generally expects to distribute to the holder of Shares that are
repurchased cash in satisfaction of such repurchase. However, there can be no assurance that the Fund will
have sufficient cash to pay for Shares that are being repurchased or that it will be able to liquidate investments
at favorable prices to pay for repurchased Shares. The Fund has the right to distribute securities as payment
for repurchased Shares in unusual circumstances, including if making a cash payment would result in a material
adverse effect on the Fund. In the event that the Fund makes such a distribution of securities, Shareholders
will bear any risks of the distributed securities and may be required to pay a brokerage commission or other
costs in order to dispose of such securities.

Risks Related to Russia’s Invasion of Ukraine. Russia’s recent military incursion into Ukraine, the
response of the United States and other countries, and the potential for wider conflict, has increased volatility
and uncertainty in the financial markets and may adversely affect the Fund. Immediately following Russia’s
invasion, the United States and other countries imposed wide-ranging economic sanctions on Russia,
individual Russian citizens, and Russian banking entities and other businesses, including those in the energy
sector. These unprecedented sanctions have been highly disruptive to the Russian economy and, given the
interconnectedness of today’s global economy, could have broad and unforeseen macroeconomic implications.
The ultimate nature, extent and duration of Russia’s military actions (including the potential for cyberattacks
and espionage), and the response of state governments and businesses, cannot be predicted at this time.
However, further escalation of the conflict could result in significant market disruptions, and negatively affect
global supply chains, inflation and global growth. These and any related events could negatively impact the
performance of the Fund’s underlying obligors and/or the market value of our Shares.

LIMITS OF RISK DISCLOSURES

The above discussions of the various risks associated with the Fund and the Shares are not, and are not
intended to be, a complete enumeration or explanation of the risks involved in an investment in the Fund, as
the above discussion does not address unknown risks that may be material to the Fund. Prospective investors
should read this entire Prospectus and consult with their own advisors before deciding whether to invest in the
Fund. In addition, as the Fund’s investment program changes or develops over time, an investment in the
Fund may be subject to risk factors not described in this Prospectus. Additional risks and uncertainties not
currently known to the Fund also may materially adversely affect the Fund’s business, financial condition
and/or operating results. The Fund will update this Prospectus to account for any material changes in the risks
involved with an investment in the Fund.
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MANAGEMENT

Our Board of Trustees is responsible for the overall management and supervision of our business and
affairs, including the appointment of advisers. Our Trustees may appoint officers who assist in managing our
day-to-day affairs.

The Board of Trustees

The Board of Trustees currently consists of six members, four of whom are not “interested persons” (as
defined in the 1940 Act) of us. We refer to these Trustees as our “Independent Trustees.” The responsibilities
of the Board of Trustees include oversight of the valuation of the Fund’s assets, corporate governance
activities, oversight of the Fund’s financing arrangements and oversight of the Fund’s investment activities.

The Adviser

Our Board of Trustees is responsible for the overall management and supervision of our business and
affairs, including the appointment of advisers and sub-advisers. Pursuant to the Investment Advisory
Agreement, our Board of Trustees has appointed Eagle Point Credit Management as our investment adviser.

The Adviser is registered as an investment adviser with the SEC. As of December 31, 2023, the Adviser,
collectively, with certain of its affiliates, had approximately $9.1 billion of total assets under management
(including capital commitments that were undrawn as of such date) for investment.

The Adviser was established in November 2012 by Thomas P. Majewski and Stone Point as investment
manager of the Trident Funds. The Adviser is wholly owned by EP Holdings. EP Holdings, in turn is primarily
owned by certain of the Trident Funds through intermediary holding companies. Additionally, the members
of the Adviser’s Investment Committee and certain other senior employees hold indirect ownership interests
in the Adviser. The Adviser is ultimately governed through intermediary holding companies by the Adviser’s
Board of Managers, which includes Mr. Majewski and certain principals of Stone Point. See“Management”
below and “Management of the Fund — Adviser’s Board of Managers” in the SAI. The Adviser is located at
600 Steamboat Road, Suite 202, Greenwich, CT 06830. Stone Point is the investment manager of the Trident
Funds. Stone Point, an investment adviser registered with the SEC, is a specialized private equity firm focused
on the financial services industry.

In addition to managing our investments, the Adviser and its affiliates and the members of the Investment
Committee manage investment accounts for other clients, including other closed-end management investment
companies that are registered under the 1940 Act, privately offered pooled investment vehicles and institutional
separate accounts. Many of these accounts pursue an investment strategy that substantially or partially
overlaps with the strategy that we pursue. The Adviser’s affiliation with Stone Point and certain of the Trident
Funds, and the management of other vehicles and accounts by the Adviser’s affiliates, give rise to certain
conflicts of interest. See “Conflicts of Interest.”

Management Fee and Incentive Fee

We pay the Adviser a fee for its services under the Investment Advisory Agreement consisting of two
components — a base management fee and an incentive fee.

Base management fee. The base management fee is calculated monthly and payable quarterly in arrears
and equals an annual rate of 1.75% of our Managed Assets. The base management fee is calculated based on
our Managed Assets at the end of the most recently completed calendar month, provided, that, if the Fund
calculates its net asset value more frequently than monthly, the base management fee shall be calculated on the
same frequency as the net asset value is calculated. In addition, the base management fee for any partial
calculation period is pro-rated (based on the number of days actually elapsed at the end of such calculation
period relative to the total number of days in such calculation period). “Managed Assets” means our total
assets (including assets attributable to our use of leverage) minus the sum of our accrued liabilities (other than
liabilities incurred for the purpose of creating leverage).

Incentive fee. We pay the Adviser an incentive fee based on our performance. The incentive fee is payable
quarterly in arrears and equals 20% of our “Pre-Incentive Fee Net Investment Income” for the immediately
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preceding quarter, subject to a hurdle and a “catch up” feature. No incentive fees are payable to our investment
adviser in respect of any capital gains. For this purpose, “Pre-Incentive Fee Net Investment Income” means
(a) interest income, dividend income and any other income (including any other fees, such as commitment,
origination, structuring, diligence and consulting fees) accrued during the calendar quarter, minus (b) our
operating expenses for the quarter (including the base management fee, expenses payable under the
Administration Agreement to Eagle Point Administration, and any interest expense and/or dividends paid on
any issued and outstanding debt or preferred shares, but excluding organizational and offering expenses and
the incentive fee) after giving application to the Expense Limitation and Reimbursement Agreement (as
defined below). Pre-Incentive Fee Net Investment Income includes, in the case of investments with a deferred
interest feature (such as OID, debt instruments payment-in-kind (“PIK”) interest and zero-coupon securities),
accrued income that we have not yet received in cash. The Adviser is not obligated to return the Incentive Fee
based on income it receives on deferred interest that is later determined to be uncollectible in cash.
Pre-Incentive Fee Net Investment Income does not include any capital gains or losses.

Pre-Incentive Fee Net Investment Income, expressed as a rate of return on the value of our net assets at
the end of the immediately preceding calendar quarter, is compared to a hurdle of 2.00% (8.00% annualized)
of our NAV per quarter. For such purposes, our quarterly rate of return is determined by dividing our
Pre-Incentive Fee Net Investment Income by our reported net assets as of the prior period end.

The incentive fee in each calendar quarter is paid to the Adviser as follows:

• no incentive fee in any calendar quarter in which our Pre-Incentive Fee Net Investment Income does
not exceed the hurdle of 2.00% (8.00% annualized) of our NAV;

• 100% of our Pre-Incentive Fee Net Investment Income with respect to that portion of such
Pre-Incentive Fee Net Investment Income, if any, that exceeds the hurdle but is less than 2.00% (8.00%
annualized) of our NAV in any calendar quarter. We refer to this portion of our Pre-Incentive Fee Net
Investment Income (which exceeds the hurdle but is less than 2.50% (10.00% annualized) of our NAV)
as the “catch-up.” The “catch-up” is meant to provide the Adviser with 20% of our Pre-Incentive Fee
Net Investment Income as if a hurdle did not apply if this net investment income meets or exceeds
2.50% (10.00% annualized) of our NAV in any calendar quarter; and

• 20% of the amount of our Pre-Incentive Fee Net Investment Income, if any, that exceeds 2.50% (10.00%
annualized) of our NAV in any calendar quarter is payable to the Adviser (that is, once the hurdle is
reached and the catch-up is achieved, 10.00% of all Pre-Incentive Fee Net Investment Income thereafter
is paid to the Adviser).

You should be aware that a rise in the general level of interest rates can be expected to lead to higher
interest rates applicable to our investments. Accordingly, an increase in interest rates would make it easier for
us to meet or exceed the incentive fee hurdle rate and may result in a substantial increase of the amount of
incentive fees payable to the Adviser with respect to Pre-Incentive Fee Net Investment Income.

No Incentive Fee is payable to the Adviser on capital gains, whether realized or unrealized. In addition,
the amount of the incentive fee is not affected by any realized or unrealized losses that we may suffer.

The payment of monthly dividends on our preferred shares (including on any preferred shares that may
be held by officers or other affiliates of the Adviser) is not subject to Pre-Incentive Fee Net Investment Income
meeting or exceeding any hurdle rate.

The following is a graphical representation of the calculation of the incentive fee as well as examples of its
application.
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Quarterly Incentive Fee Based on Net Investment Income
Pre-Incentive Fee Net Investment Income

(expressed as a percentage of the value of net assets)

Examples of Quarterly Incentive Fee Calculation (amounts expressed as a percentage of the value of net
assets, and are not annualized)*

Alternative 1:

Assumptions

• Investment income (including interest, distributions, fees, etc.) = 1.25%

• Hurdle rate(1) = 2.00%

• Base management fee(2) = 0.4375%

• Other expenses (legal, accounting, custodian, transfer agent, etc.)(3) = 0.25%

• Pre-Incentive Fee Net Investment Income

• (investment income – (base management fee + other expenses)) = 0.5625%

Pre-Incentive Fee Net Investment Income does not exceed the hurdle rate, therefore there is no incentive fee.

Alternative 2:

Assumptions

• Investment income (including interest, distributions, fees, etc.) = 2.70%

• Hurdle rate(1) = 2.00%

• Base management fee(2) = 0.4375%

• Other expenses (legal, accounting, custodian, transfer agent, etc.)(3) = 0.25%

• Pre-Incentive Fee Net Investment Income

• (investment income – (base management fee + other expenses)) = 2.0125%

Pre-Incentive Fee Net Investment Income exceeds the hurdle rate, therefore there is an incentive fee.

Incentive fee = (100% × “Catch-Up”) + (the greater of 0% AND (20% × (Pre-Incentive Fee Net Investment
Income – 2.50%)))

= (100.0% × (Pre-Incentive Fee Net Investment Income – 2.00%)) + 0%

= 100.0% × (2.0125% – 2.00%)

= 100.0% × 0.0125%

= 0.0125%

Alternative 3:

Assumptions

• Investment income (including interest, distributions, fees, etc.) = 3.25%

• Hurdle rate(1) = 2.00%

• Base management fee(2) = 0.4375%
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• Other expenses (legal, accounting, custodian, transfer agent, etc.)(3) = 0.25%

• Pre-Incentive Fee Net Investment Income

• (investment income – (base management fee + other expenses)) = 2.5625%

Pre-Incentive Fee Net Investment Income exceeds the hurdle rate, therefore there is an incentive fee.

Incentive fee = 20% × Pre-Incentive Fee Net Investment Income

= 20% × 2.5625%

= 0.5125%

* The hypothetical amount of Pre-Incentive Fee Net Investment Income shown is based on a percentage of
net assets. Scenarios above assume no Fund leverage.

(1) Represents 8.00% annualized hurdle rate.
(2) Represents 1.75% annualized base management fee.
(3) Excludes organizational and offering expenses.

During the fiscal year ended December 31, 2023, we incurred base management and incentive fees of
$462,447 and $962,374, respectively, and paid $0 to the Adviser pursuant to the Investment Advisory
Agreement.

Approval of the Investment Management Agreement

A discussion regarding the basis for the Board’s most recent approval of the Investment Advisory
Agreement is available in the Fund’s semi-annual report on Form N-CSR for the period ending June 30, 2023,
which is publicly filed with the SEC.

The Administrator

The Administrator

Pursuant to the Administration Agreement, our Board of Trustees has appointed Eagle Point
Administration LLC as our administrator. Eagle Point Administration LLC has its principal office at
600 Steamboat Road, Suite 202, Greenwich, CT 06830.

Administrator Services

Under the Administration Agreement, the Administrator performs, or arranges for the performance of,
our required administrative services, which include being responsible for the financial records which we are
required to maintain and preparing reports to our Shareholders. In addition, the Administrator provides us
with accounting services; assists us in determining and publishing our NAV; oversees the preparation and
filing of our tax returns; monitors our compliance with tax laws and regulations; and prepares, and assists us
with any audits by an independent public accounting firm of, our financial statements. The Administrator is
also responsible for the printing and dissemination of reports to our Shareholders and the maintenance of our
website; provides support for our investor relations; generally oversees the payment of our expenses and the
performance of administrative and professional services rendered to us by others; and provides such other
administrative services as we may from time to time designate. Payments under the Administration Agreement
are equal to an amount based upon our allocable portion of the Administrator’s overhead in performing its
obligations under the Administration Agreement, including rent, the fees and expenses associated with
performing compliance functions and our allocable portion of the compensation of our chief financial officer
and chief compliance officer and our allocable portion of the compensation of support staff. Our allocable
portion of such total compensation is based on an allocation of the time spent on us relative to other matters.
To the extent the Administrator outsources any of its functions, we pay the fees on a direct basis, without
profit to the Administrator. Certain accounting and other administrative services have been delegated by the
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Administrator to SS&C (“Sub-Administrator”) for which the fee is calculated based on our net assets (subject
to an annual minimum and certain other fixed charges).

During the fiscal year ended December 31, 2023, we incurred expenses of $239,329 under, and paid
$328,743 to the Administrator pursuant to the Administration Agreement. During the fiscal year ended
December 31, 2023, we incurred expenses of $39,881 under, and paid $60,549 to the Fund’s prior sub-
administrator pursuant to the Administration Agreement.

The Transfer Agent and Dividend Disbursement Agent

SS&C serves as our transfer agent and dividend disbursement agent, as well as agent for our DRIP. The
principal business address of SS&C is 80 Lamberton Rd, Windsor, Connecticut 06095.

The Custodian

Pursuant to the Custodian Agreement, our Board of Trustees has appointed UMB Bank, N.A. as our
custodian. The principal business address of UMB Bank, N.A. is 928 Grand Blvd., 10th Floor, Kansas City,
Missouri 64106.

Investment Committee

The Adviser’s Investment Committee is ultimately responsible for our day-to-day investment management
and the implementation of our investment strategy and process. All final investment decisions are made by the
Investment Committee or, in some cases, other senior members of the Adviser’s investment team pursuant to
delegated authority. The Investment Committee is led by Mr. Majewski, Managing Partner and founder of
the Adviser, and is also comprised of Daniel W. Ko, Senior Principal and Portfolio Manager, and Daniel M.
Spinner, Senior Principal and Portfolio Manager.

Each member of the Investment Committee is a CLO industry specialist who has been directly involved
in the CLO market for the majority of his career and has built relationships with key market participants,
including CLO collateral managers, investment banks and investors. Members of the Investment Committee
have been involved in the CLO market as:

• the head of the CLO business at various investment banks;

• a lead CLO structurer and CDO workout specialist at an investment bank;

• a CLO equity and debt investor;

• principal investors in CLO collateral management firms; and

• a lender and mergers and acquisitions adviser to CLO collateral management firms.

We believe that the complementary, yet highly specialized, skill set of each member of the Investment
Committee provides the Adviser with a competitive advantage in its CLO-focused investment strategy.

Biographical information on the members of the Investment Committee is set forth below:

Thomas P. Majewski. Mr. Majewski is the Founder and Managing Partner of the Adviser. He manages
the Adviser and its affiliates (“Eagle Point” or the “firm”) and oversees all of the firm’s investment offerings.
Mr. Majewski is Chairman of the firm’s Investment Committee.

Mr. Majewski has over 28 years of experience in credit and structured finance. He led the creation of
some of the earliest refinancing CLOs, pioneering techniques that are now commonplace in the market. Prior
to founding Eagle Point in 2012, Mr. Majewski held leadership positions within the fixed income divisions at
J.P. Morgan, Merrill Lynch, Bear Stearns, and Royal Bank of Scotland. He was the US Country Head at
AMP Capital/AE Capital, where he oversaw a diverse portfolio of credit and other private investments on
behalf of Australian investors. Mr. Majewski began his career in the securitization group at Arthur Andersen.

Mr. Majewski also serves as a director and Chief Executive Officer of Eagle Point Credit Company;
director, Chairman and Chief Executive Officer of Eagle Point Income Company; and trustee, Chairman and
Chief Executive Officer of Eagle Point Enhanced Income Trust.
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Mr. Majewski holds a BS in Accounting from Binghamton University.

Daniel W. Ko. Mr. Ko is a Senior Principal and Portfolio Manager at the Adviser. He is a member of the
firm’s Investment Committee.

Mr. Ko has over 17 years of experience in structured finance. Prior to joining Eagle Point in 2012, he was
a Vice President in Bank of America’s (f/k/a Bank of America Merrill Lynch) CLO structuring group, where
he modeled cash flows, negotiated terms with debt and equity investors, and coordinated the rating process.
Mr. Ko was also responsible for exploring non-standard structuring initiatives, including financing trades
with dynamic leverage, emerging market CBOs and European CLOs. Earlier, he managed their legacy CLO,
TruPS CDO, and ABS CDO portfolios and started in their CDO/CLO structuring group.

Mr. Ko holds a BS in Finance and Accounting, magna cum laude, from The Wharton School of the
University of Pennsylvania.

Daniel M. Spinner (CAIA). Mr. Spinner is a Senior Principal and Portfolio Manager at the Adviser. He
is a member of the firm’s Investment Committee.

Mr. Spinner has over 27 years of experience in credit and advising, financing, and investing in alternative
asset management firms and funds. He has been involved in the credit markets for the majority of his career.
Prior to joining Eagle Point in 2013, Mr. Spinner oversaw the Private Equity, Special Opportunities Credit,
and Real Estate allocations for the 1199SEIU Benefit and Pension Funds. He was also a Managing Director in
the Financial Institutions Group at Bear Stearns focused on alternative asset managers, and a co-founder and
President of Structured Capital Partners (a financial holding company formed to invest in CLO and structured
credit managers). Mr. Spinner started his career in the Financial Institutions Group at Chase Manhattan
Bank.

Mr. Spinner holds a BA in Business Management, summa cum laude, from Gettysburg College and an
MBA from Columbia Business School.

Control Persons

Under the 1940 Act, a control person generally is a person who beneficially owns more than 25% of the
voting securities of a company or has the power to exercise control over the management or policies of such
company. To the knowledge of the Fund, as of March 31, 2024, there were no shareholders that held greater
than 25% of the voting securities of the Fund.

FUND EXPENSES

The Adviser’s investment team, when and to the extent engaged in providing investment advisory and
management services, and the compensation and routine overhead expenses of such personnel allocable to
such services, are provided and paid for by the Adviser. We bear all other costs and expenses of our operations
and transactions, including, but not limited to:

• the Fund’s organizational expenses;

• the cost of calculating our NAV (including the cost and expenses of any independent valuation firm);

• debt service and other costs of borrowings or other financing arrangements;

• dividends on preferred shares, if any, and any expenses relating to the offering of any preferred shares,
including costs related to the use of one or more dealer managers and/or underwriters;

• fees and expenses, including legal, consulting or other third-party professional fees and expenses, and
travel expenses, incurred by the Adviser or payable to third parties in performing due diligence on
prospective investments and, if necessary, enforcing our rights;

• amounts payable to third parties relating to, or associated with, evaluating, monitoring, making and
disposing of investments;

• brokerage fees and commissions;

• federal and state registration fees and any applicable exchange listing fees;
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• federal, state and local taxes;

• costs associated with offering or repurchasing our Shares and other securities (including, but not
limited to, preferred shares and indebtedness), including costs related to the use of one or more dealer
managers and/or underwriters;

• the base management fee and any incentive fee;

• distributions on our shares or other securities;

• administration fees payable to the Administrator under the Administration Agreement;

• direct costs and expenses of administration and operation, including printing, mailing, long distance
telephone and staff, including fees payable in connection with outsourced administrative functions;

• transfer agent and custody fees and expenses;

• any fees and expenses relating to escrow agent services;

• Independent Trustee fees and expenses;

• the costs of any reports, proxy statements or other notices to our Shareholders, including printing
costs;

• any applicable distribution and/or shareholder servicing fees;

• costs of holding shareholder meetings;

• litigation, indemnification and other non-recurring or extraordinary expenses;

• fees and expenses associated with marketing, distribution, training and investor relations efforts;

• dues, fees and charges of any trade association of which we are a member;

• fees and expenses associated with independent audits and outside legal costs;

• fidelity bond, Trustees and officers/errors and omissions liability insurance, and any other insurance
premiums;

• costs associated with our reporting and compliance obligations under the 1940 Act and applicable U.S.
federal and state securities laws; and

• all other expenses reasonably incurred by us or the Administrator in connection with administering
our business, such as the allocable portion of overhead and other expenses incurred by the Adviser on
behalf of the Fund and allocable to the Fund under the Advisory Agreement or incurred by the
Administrator in performing its obligations under the Administration Agreement, including rent, the
fees and expenses associated with performing compliance functions, and our allocable portion of the
costs of compensation and related expenses of our Chief Compliance Officer, Chief Financial Officer,
Chief Operating Officer and their respective support staff.

The Fund’s offering expenses may include underwriter compensation. Total compensation paid by the
Fund to FINRA members participating in the offering will not exceed the sales charge limits set forth under
FINRA Rule 2341.

Expense Limitation and Reimbursement Agreement

The Adviser has entered into an Expense Limitation and Reimbursement Agreement with the Fund.

Through the Expense Limitation and Reimbursement Agreement, which shall continue in existence unless
terminated pursuant to the terms thereof, the Adviser or an affiliate may provide expense support to the Fund
in order to reduce operating expenses borne by shareholders, to the extent that it deems appropriate in order
to ensure that the Fund bears an appropriate level of expenses. Expense support payments can be made in the
form of paying expenses directly, reimbursing the Fund for expenses incurred and paid, or waiving a portion
of or all fees due by the Fund to the Adviser or an affiliate during each quarterly calculation period.

Any expense support payment or waiver is subject to reimbursement by the Fund for three years after the
date on which such expense support payment or waiver was made.
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Organizational and Offering Expenses

The Adviser has entered into an Organizational and Offering Expense Support and Reimbursement
Agreement (the “O&O Expense Agreement”) with the Fund.

Pursuant to the O&O Expense Agreement, the Fund may pay for organizational and offering (“O&O”)
expenses up to a limit of 1.50% of gross proceeds raised in the offering. The Adviser, the Administrator, or
their affiliates will bear any O&O expenses in excess of the 1.50% limit. The Fund may pay O&O expenses in
the form of direct payments to third-party vendors. The Fund may also pay O&O expenses to affiliates of the
Fund, the Adviser or the Administrator in the form of reimbursement (“Affiliate O&O Expense
Reimbursement”).

Affiliate O&O Expense Reimbursement will not be included in the calculation of operating expenses
under the Expense Limitation and Reimbursement Agreement.
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DETERMINATION OF NET ASSET VALUE

We determine the NAV per share of our Shares by dividing the value of our portfolio investments, cash
and other assets (including interest accrued but not collected) less all of our liabilities (including accrued
expenses and fees, the aggregate liquidation preference of any preferred shares, borrowings and interest
payables) by the total number of outstanding Shares (or more frequently, as appropriate). The most significant
estimate inherent in the preparation of our financial statements is the valuation of investments and the related
amounts of unrealized appreciation and depreciation of investments recorded. There is no single method for
determining fair value in good faith. As a result, determining fair value requires that judgment be applied to
the specific facts and circumstances of each portfolio investment while employing a consistently applied
valuation process for the types of investments we make. Rule 2a-5 under the 1940 Act establishes requirements
for determining fair value in good faith for purposes of the 1940 Act. Pursuant to Rule 2a-5, the Board of
Trustees has elected to designate the Adviser as “valuation designee” to perform fair value determinations in
respect of our portfolio investments that do not have readily available market quotations.

We account for our investments in accordance with GAAP, and fair value our investment portfolio in
accordance with the provisions of the FASB ASC Topic 820 Fair Value Measurements and Disclosures of the
Financial Accounting Standards Board’s Accounting Standards Codification, as amended, which defines fair
value, establishes a framework for measuring fair value and requires enhanced disclosures about fair value
measurements. Fair value is the estimated amount 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 (i.e., the exit price).

In valuing our investments in CLO equity, CLO debt and LAFs, the Adviser may consider a variety of
relevant factors, including price indications from a third-party pricing service, recent trading prices for specific
investments, recent purchases and sales known to the Adviser in similar securities and output from a
third-party financial model. The third-party financial model contains detailed information on the
characteristics of CLOs, including recent information about assets and liabilities, and is used to project future
cash flows. Key inputs to the model, including assumptions for future loan default rates, recovery rates,
prepayment rates, reinvestment rates and discount rates are determined by considering both observable and
third-party market data and prevailing general market assumptions and conventions as well as those of the
Adviser.

Specifically, we utilize a third-party pricing service in connection with the valuation of our investments in
CLO debt. However, if pricing from such third-party pricing service is determined to be stale or otherwise not
reflective of current market conditions, we may use an average of independent broker quotes to determine fair
value. We engage a third-party independent valuation firm as an input to the Fund’s valuation of the fair value
of its investments in CLO equity. The valuation firm’s advice is only one factor considered in the valuation of
such investments, and the Adviser does not rely on such advice in determining the fair value of our investments
in accordance with the 1940 Act.

Our investment portfolio is valued at least each month in accordance with the Adviser’s valuation policies
and procedures. Fair valuations are ultimately determined by the Adviser’s valuation committee, which is
comprised of a majority of non-investment personnel. Our Board of Trustees oversees the valuation designee
and the process that it uses to determine the fair value of our assets. In this regard, the Board of Trustees
receives periodic and, as applicable, prompt reporting regarding certain material valuation matters, as required
by Rule 2a-5 under the 1940 Act.

The Fund has the sole right to change the frequency of determination of net asset value at the Board’s
discretion.
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CONFLICTS OF INTEREST

Affiliations of the Adviser and the Administrator

Our executive officers and Trustees, and the Adviser and certain of its affiliates and their officers and
employees, including the members of the Investment Committee, have several conflicts of interest as a result
of the other activities in which they engage. The Adviser and the Administrator are affiliated with other
entities engaged in the financial services business. In particular, the Adviser and the Administrator are affiliated
with other Eagle Point advisers and Stone Point, and certain members of the Adviser’s Board of Managers are
principals of Stone Point. See “Management — Control Persons.” The Adviser and the Administrator are
primarily owned indirectly by certain of the Trident Funds through intermediary holding companies. The
Trident Funds and other private equity funds managed by Stone Point invest in financial services companies.

The Adviser and its affiliates engage and may in the future engage in a variety of business activities,
including investment management, financing, and software analytics. As such, the Adviser and its affiliates
may have multiple business relationships with sponsors of funds and investment vehicles and CLO collateral
managers that encompass a range of activities, such as (i) investing in CLOs managed by a CLO collateral
manager on behalf of the Fund, (ii) financing or investing in other securities issued by other vehicles managed
by such sponsor or CLO collateral manager or an affiliate thereof for other Eagle Point-managed accounts, or
(iii), otherwise providing advisory, research or data services to such sponsor or CLO collateral manager for
compensation. For example, a conflict of interest can occur if the Fund holds investments in an issuer managed
by a firm with which the Adviser or its affiliates have a material relationship. In this circumstance, the Adviser
could, due to its relationship with such firm, have an incentive to prefer the interests of such person over the
interests of the Fund. While the Adviser believes such relationships are helpful in sourcing investment
opportunities for the Fund, any of these potential transactions, activities and relationships can result in the
Adviser having a conflict of interest that may not currently be foreseen, which conflict may not be resolved in
a manner that is always or exclusively in the best interest of the Fund or Fund shareholders.

These relationships may cause the Adviser’s, the Administrator’s and certain of their affiliates’ interests,
and the interests of their officers and employees, including the members of the Investment Committee, to
diverge from our interests and may result in conflicts of interest that may not be foreseen, which conflicts may
not be resolved in a manner that is always or exclusively in our best interest.

Other Accounts

The Adviser is responsible for the investment decisions made on our behalf. There are no restrictions on
the ability of the Adviser and certain of its affiliates (including other Eagle Point advisers and Stone Point) to
manage accounts for multiple clients, including accounts for affiliates of the Adviser or their directors, officers
or employees, following the same, similar or different investment objectives, philosophies and strategies as
those used by the Adviser for our account. In those situations, the Adviser and its affiliates may have conflicts
of interest in allocating investment opportunities between us and any other account managed by such person.
See “— Allocations of Opportunities” below. Such conflicts of interest would be expected to be heightened
where the Adviser manages an account for an affiliate or its directors, officers or employees. In addition,
certain of these accounts may provide for higher management fees or have incentive fees or may allow for
higher expense reimbursements, all of which may contribute to a conflict of interest and create an incentive for
the Adviser to favor such other accounts. Further, accounts managed by the Adviser and its affiliates hold,
and may in the future be allocated, certain investments which conflict with the positions held by other accounts,
such as us. For example, another Eagle Point-managed account could hold a senior debt position in an issuer’s
capital structure while the Fund holds a subordinated position. In these cases, when exercising the rights of
each account with respect to such investments, the Adviser and/or its affiliates will have a conflict of interest
as actions on behalf of one account may have an adverse effect on another account managed by the Adviser or
such affiliate, including us. In such cases, such conflicts may not be resolved in a manner that is always or
exclusively in our best interests.

In addition, other Eagle Point advisers, Stone Point, and their affiliates, and the investment funds
managed by such affiliates, may also invest in companies that compete with the Adviser and that therefore
manage other accounts and funds that compete for investment opportunities with us.
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Our executive officers and Trustees, as well as other current and potential future affiliated persons, officers
and employees of the Adviser and certain of its affiliates, may serve as officers, trustees or principals of, or
manage the accounts for, other entities with investment strategies that substantially or partially overlap with
the strategy that we pursue. Accordingly, they may have obligations to investors in those entities, the fulfillment
of which obligations may not be in the best interests of us or our Shareholders.

Further, the professional staff of the Adviser and Administrator will devote as much time to us as such
professionals deem appropriate to perform their duties in accordance with the Investment Advisory Agreement
and Administration Agreement, respectively. However, such persons are also committed to providing
investment advisory and other services for other clients including other funds, unregistered pooled investment
vehicles, and separately managed accounts, and engage in other business ventures in which we have no interest.

Certain of the Adviser’s, the Administrator’s and their affiliates’ senior personnel and ultimate managers
serve and may serve as officers, trustees, managers or principals of other entities that operate in the same or a
related line of business as the Adviser, the Administrator, and their affiliates, or that are service providers to
firms or entities such as the Adviser, the Administrator, the Fund, and certain of the issuers in which we
invest. Accordingly, such persons may have obligations to investors in those entities the fulfillment of which
may not be in our best interest. In addition, certain of such persons hold direct and indirect personal
investments in various companies, including certain investment advisers and other operating companies, some
of which do or may provide services to the Adviser, the Administrator, us, or other accounts serviced by the
Adviser, the Administrator, or their affiliates, or to any issuer in which the Fund may invest. The Fund may
pay fees or other compensation to any such operating company or financial institution for services received.
Further, these relationships may result in conflicts of interest that may not be foreseen or may not be resolved
in a manner that is always or exclusively in our best interest.

In addition, payments under the Administration Agreement are equal to an amount based upon our
allocable portion of the Administrator’s overhead. See “Management — The Administrator” above.

As a result of these separate business activities and payment structure, the Adviser and Administrator
have conflicts of interest in allocating management and administrative time, services and functions among the
Fund, other accounts that they provide services to, their affiliates and other business ventures or clients.

Allocation of Investment Opportunities

As a fiduciary, the Adviser owes a duty of loyalty to its clients and must treat each client fairly. When the
Adviser purchases or sells securities for more than one account, the trades must be allocated in a manner
consistent with its fiduciary duties. To this end, the Adviser and its affiliated advisers have adopted and
reviewed policies and procedures pursuant to which they allocate investment opportunities appropriate for
more than one client account in a manner deemed appropriate in their sole discretion to achieve a fair and
equitable result over time. Pursuant to these policies and procedures, when allocating investment opportunities,
the Adviser and its affiliated advisers may take into account regulatory, tax or legal requirements applicable to
an account. In allocating investment opportunities, the Adviser and its affiliated advisers may use rotational,
percentage or other allocation methods provided that doing so is consistent with the Adviser’s and its affiliated
advisers’ internal conflict of interest and allocation policies and the requirements of the Investment Advisers
Act of 1940, or the “Advisers Act,” the 1940 Act and other applicable laws. In addition, an account managed
by the Adviser, such as us, is expected to be considered for the allocation of investment opportunities together
with other accounts managed by the Adviser and affiliates of the Adviser. There is no assurance that such
opportunities will be allocated to any particular account equitably in the short-term or that any such account,
including us, will be able to participate in all investment opportunities that are suitable for it.

Allocation of Expenses and Selection of Service Providers

From time to time, the Adviser and the Administrator will be required to determine how certain costs and
expenses are to be allocated among the Fund and certain other accounts. Often, an expense is relevant only to
the Fund and would be borne only by us. However, it is sometimes the case that costs and expenses are relevant
to more than one account. To the extent the Fund, on the one hand, and Adviser, Administrator and/or one or
more accounts, on the other hand, incur costs or expenses that are applicable to more than one of them, the
Adviser and the Administrator will allocate such costs and expenses in a manner that they determine to be fair
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and reasonable, notwithstanding their potential interest in the outcome, and may make corrective allocations
should they determine that such corrections are necessary or advisable. Further, the Adviser and the
Administrator and their affiliates, and their respective personnel and the investment funds serviced by such
persons, have interests in companies that provide services to asset management firms such as the Adviser, and
to other businesses. Because of these relationships, such persons have a conflict of interest when considering
service providers with respect to the Fund and have an incentive to select those service providers in which such
persons have an interest. The selection of such a service provider may result in the Fund bearing fees and
expenses paid to a service provider that is affiliated with, or otherwise has a relationship with, the Adviser, the
Administrator or their affiliates.

In addition, the Adviser and the Administrator have a conflict of interest where a service provider
provides services directly to the Adviser and/or the Administrator or an affiliate thereof, and separately
provides services to the Fund, in that the Adviser, the Administrator and/or an affiliate thereof may potentially
obtain services at a lower cost than it otherwise could have as a result of the service provider’s work performed
on behalf of, and the compensation paid to the service provider by, the Fund. In addition, the Adviser and the
Administrator and their affiliates may use some of the same service providers as are retained on behalf of the
Fund and, in some cases, fee rates, amounts or discounts may be offered to the Adviser, the Administrator
and/or their affiliates by a third-party service provider which differ from those offered to the Fund as a result
of scheduled or ad hoc rate changes, differences in the scope, type or nature of the service or transaction,
alternative fee arrangements and negotiation.

Leverage

We intend to incur leverage through the issuance of preferred shares (such as the intended issuance of
Series A Term Preferred Shares). We may incur additional leverage, directly or indirectly, through one or more
special purpose vehicles, indebtedness for borrowed money, as well as leverage in the form of Derivative
Transactions, preferred shares, debt securities and other structures and instruments, in significant amounts
and on terms that the Adviser and our Board of Trustees deem appropriate, subject to applicable limitations
under the 1940 Act. Such leverage may be used for the acquisition and financing of our investments, to pay
fees and expenses and for other purposes. Such leverage may be secured and/or unsecured. Any such leverage
does not include leverage embedded or inherent in the issuers in which we invest or in derivative instruments in
which we may invest. The more leverage we employ, the more likely a substantial change will occur in our
NAV. Accordingly, any event that adversely affects the value of an investment would be magnified to the
extent leverage is utilized. Our incentive fee structure and the formula for calculating the fee payable to the
Adviser may incentivize the Adviser to pursue speculative investments and use leverage in a manner that
adversely impacts our performance. The incentive fee payable to the Adviser is based on our Pre-Incentive Fee
Net Investment Income, as calculated in accordance with our Investment Advisory Agreement. This may
encourage the Adviser to use leverage to increase the return on our investments, even when it may not be
appropriate to do so, and to refrain from de-levering when it would otherwise be appropriate to do so. In
addition, because our management fee is based on total assets, we may have an incentive to incur leverage
when it is not appropriate to do so. Under certain circumstances, the use of leverage may increase the likelihood
of default, which would impair the value of our securities.

Valuation

There is not a public market for many of the investments we target. As a result, the Adviser reviews and
determines, in good faith, in accordance with the 1940 Act, the value of, these securities based on relevant
information compiled by itself and/or third-party pricing services (when available) as described under
“Determination of Net Asset Value.” Our Interested Trustees are associated with the Adviser and have an
interest in the Adviser’s economic success. The participation of the Adviser’s investment professionals in our
valuation process, and the interest of our Interested Trustees in the Adviser, could result in a conflict of interest
as the base management fee paid to the Adviser is based, in part on the value of our assets.

Co-Investments and Related Party Transactions

In the ordinary course of business, we may enter into transactions with persons who are affiliated with us
by reason of being under common control of the Adviser or its affiliates, including other Eagle Point advisers
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and Stone Point. In order to ensure that we do not engage in any prohibited transactions with any persons
affiliated with us, we have implemented certain policies and procedures whereby our executive officers screen
each of our transactions for any possible affiliations between us, the Adviser and its affiliates and our
employees, officers and Trustees. We will not enter into any such transactions unless and until we are satisfied
that doing so is consistent with the 1940 Act, applicable SEC exemptive rules, interpretations or guidance, or
the terms of the exemptive order (discussed below), as applicable. Our affiliations may require us to forgo
attractive investment opportunities.

We co-invest on a concurrent basis with other accounts managed by the Adviser and may do so with
other accounts managed by the Adviser and its affiliates, subject to compliance with applicable regulations
and regulatory guidance and our written allocation procedures. Exemptive relief granted by the SEC permits
us to participate in certain negotiated co-investments alongside other accounts managed by the Adviser and
its affiliates, subject to certain conditions including (i) that a majority of our Trustees who have no financial
interest in the transaction and a majority of our Trustees who are not “interested persons,” as defined in the
1940 Act, of ours approve the co-investment and (ii) the price, terms and conditions of the co-investment are
the same for each participant, subject to the applicable terms of the exemptive order. The Adviser may
determine not to allocate certain potential co-investment opportunities to the Fund after taking into account
regulatory requirements or other considerations. See “— Allocations of Opportunities” above. A copy of the
application for this exemptive relief, including all of the conditions, and the related order are available on the
SEC’s website at www.sec.gov.

Stone Point-Related Investments

Portfolio companies of investment funds managed by Stone Point and other affiliates of Stone Point may
engage in lending activities, which could result in us investing in issuers that include loans underwritten by
such a portfolio company or affiliate. In addition, the issuers in which we expect to invest are collateralized
principally of senior secured loans, which in many cases may be issued to operating companies that are
primarily owned by private equity funds, including funds that may be managed by Stone Point or its affiliates.
In addition to the above, because portfolio companies of such investment funds engage in a wide range of
businesses, such entities may engage in other activities now or in the future that create a conflict of interest for
the Adviser with respect to its management of us. Any of these potential transactions and activities may result
in the Adviser having a conflict of interest that may not be resolved in a manner that is always or exclusively in
our best interest or in the best interest of our Shareholders.

Material Non-Public Information

By reason of the advisory and/or other activities of the Adviser and its affiliates, the Adviser and its
affiliates may acquire confidential or material non-public information or be restricted from initiating
transactions in certain securities. The Adviser will not be free to divulge, or to act upon, any such confidential
or material non-public information and, due to these restrictions, it may not be able to initiate a transaction
for our account that it otherwise might have initiated. As a result, we may be frozen in an investment position
that we otherwise might have liquidated or closed out or may not be able to acquire a position that we might
otherwise have acquired.

Code of Ethics and Compliance Procedures

In order to address the conflicts of interest described above, we have adopted a code of ethics under
Rule 17j-l of the 1940 Act. Similarly, the Adviser has separately adopted the “Adviser Code of Ethics.” The
Adviser Code of Ethics requires the officers and employees of the Adviser to act in the best interests of the
Adviser and its client accounts (including us), act in good faith and in an ethical manner, avoid conflicts of
interests with the client accounts to the extent reasonably possible and identify and manage conflicts of interest
to the extent that they arise. Personnel subject to each code of ethics may invest in securities for their personal
investment accounts, including securities that may be purchased or held by us, so long as such investments are
made in accordance with the code’s requirements. In addition, our code of ethics and the Adviser’s Code of
Ethics are incorporated by reference as exhibits to the registration statement of which this prospectus is a part,
and are available on the EDGAR Database on the SEC’s website at www.sec.gov.
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Our Trustees and officers, and the officers and employees of the Adviser, are also required to comply with
applicable provisions of the U.S. federal securities laws and make prompt reports to supervisory personnel of
any actual or suspected violations of law.

In addition, the Adviser has built a professional working environment, firm-wide compliance culture and
compliance procedures and systems designed to protect against potential incentives that may favor one account
over another. The Adviser has adopted policies and procedures that address the allocation of investment
opportunities, execution of portfolio transactions, personal trading by employees and other potential conflicts
of interest that are designed to ensure that all client accounts are treated equitably over time.
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REPURCHASES OF SHARES

No Right of Redemption

No Shareholder or other person holding Shares acquired from a Shareholder has the right to require the
Fund to repurchase any Shares. No public market for Shares exists, and none is expected to develop in the
future. Consequently, Shareholders may not be able to liquidate their investment other than as a result of
repurchases of Shares by the Fund, as described below.

Repurchases of Shares

The Fund may from time to time offer to repurchase Shares pursuant to written tenders by Shareholders.
Subject to the Board’s discretion, the Fund intends to offer to repurchase Shares from Shareholders in each
quarter in an amount up to 5% of the Fund’s net asset value, calculated as of the prior calendar quarter end.
The Fund may extend multiple offers to repurchase Shares in a quarter in an aggregate amount of 5% of the
Fund’s net asset value.

There is no minimum number of Shares which must be repurchased in any repurchase offer. The Fund
has no obligation to repurchase Shares at any time; any such repurchases will only be made at such times, in
such amounts and on such terms as may be determined by the Board of Trustees, in its sole discretion. In
determining whether the Fund should offer to repurchase Shares, the Board of Trustees will consider the
recommendations of the Adviser as to the timing and amount of such an offer, as well as a variety of
operational, business and economic factors.

The Adviser currently expects that, generally, it will recommend to the Board of Trustees that the Fund
offer to repurchase Shares from Shareholders quarterly, with such repurchases to be offered at the Fund’s net
asset value per share as of the Valuation Date. Each repurchase offer will generally commence at least 20
business days prior to the Valuation Date. In determining whether to accept a recommendation to conduct a
repurchase offer at any such time, the Board of Trustees will consider the following factors, among others:

• the liquidity of the Fund’s assets;

• the investment plans and working capital and reserve requirements of the Fund;

• the relative economies of scale of the tenders with respect to the size of the Fund;

• the history of the Fund in repurchasing Shares;

• the ability to readily determine the Fund’s NAV per share;

• the existing conditions of the securities markets and the economy generally, as well as political, national
or international developments or current affairs;

• any anticipated tax consequences to the Fund of any proposed repurchases of Shares; and

• the recommendations of the Adviser.

The Fund intends to repurchase Shares from Shareholders pursuant to written tenders on terms and
conditions that the Board of Trustees determines to be fair to the Fund and to all Shareholders. If and when
the Board of Trustees determines that the Fund will repurchase Shares, notice will be provided to Shareholders
describing the terms of the offer, containing information Shareholders should consider in deciding whether to
participate in the repurchase opportunity and containing information on how to participate. Shareholders
deciding whether to tender their Shares during the period that a repurchase offer is open may obtain the
Fund’s net asset value per share by contacting the Adviser during the period. If a repurchase offer is
oversubscribed by Shareholders who tender Shares, the Fund may repurchase a pro rata portion by value of
the Shares tendered by each Shareholder, extend the repurchase offer, or take any other action with respect to
the repurchase offer permitted by applicable law.

Repurchases of Shares from Shareholders by the Fund will generally be paid in cash. Repurchases will be
effective after receipt and acceptance by the Fund of eligible written tenders of Shares from Shareholders by
the applicable repurchase offer deadline. The Fund does not impose any charges in connection with
repurchases of Shares.
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Shares will be repurchased by the Fund after the Management Fee has been deducted from the Fund’s
assets as of the end of the month in which the repurchase occurs — i.e., the accrued Management Fee for the
month in which Fund shares are to be repurchased is deducted prior to effecting the relevant repurchase of
Fund shares.

Payment for repurchased Shares may require the Fund to liquidate portfolio holdings earlier than the
Adviser would otherwise have caused these holdings to be liquidated, potentially resulting in losses, and may
increase the Fund’s investment related expenses as a result of higher portfolio turnover rates. The Adviser
intends to take measures, subject to policies as may be established by the Board of Trustees, to attempt to
avoid or minimize potential losses and expenses resulting from the repurchase of Shares.

A Shareholder tendering for repurchase only a portion of the Shareholder’s Shares will be required to
maintain an account balance of at least $2,500 after giving effect to the repurchase. If a Shareholder tenders
an amount that would cause the Shareholder’s account balance to fall below the required minimum, the Fund
reserves the right to repurchase or redeem all of a Shareholder’s Shares at any time if the aggregate value of
such Shareholder’s Shares is, at the time of such compulsory repurchase or redemption, less than the minimum
initial investment applicable for the Fund. This right of the Fund to repurchase or redeem Shares compulsorily
may be a factor which Shareholders may wish to consider when determining the extent of any tender for
purchase by the Fund.

The Fund may also repurchase and/or redeem Shares of a Shareholder without consent or other action
by the Shareholder or other person, in accordance with the terms of its Agreement and Declaration of Trust
and the 1940 Act, including Rule 23c-2 under the 1940 Act, if the Fund determines that:

• ownership of Shares by a Shareholder or other person is likely to cause the Fund to be in violation of,
require registration of any Shares under, or subject the Fund to additional registration or regulation
under, the securities, commodities or other laws of the United States or any other relevant jurisdiction;

• continued ownership of Shares by a Shareholder may be harmful or injurious to the business or
reputation of the Fund, the Board of Trustees, the Adviser or any of their affiliates, or may subject the
Fund or any Shareholder to an undue risk of adverse tax or other fiscal or regulatory consequences;

• any of the representations and warranties made by a Shareholder or other person in connection with
the acquisition of Shares was not true when made or has ceased to be true;

• with respect to a Shareholder subject to Special Laws or Regulations, the Shareholder is likely to be
subject to additional regulatory or compliance requirements under these Special Laws or Regulations
by virtue of continuing to hold any Shares;

• the Shareholder’s estate submits a tender request and proof of owner’s death;

• the disabled Shareholder’s legal representative submits tender request and proof of qualified disability;
or

• it would be in the best interests of the Fund for the Fund to repurchase the Shares.

In the event that the Adviser or any of its affiliates holds Shares in the capacity of a Shareholder, the
Shares may be tendered for repurchase in connection with any repurchase offer made by the Fund.
Shareholders who require minimum annual distributions from a retirement account through which they hold
Shares should consider the Fund’s schedule for repurchase offers and submit repurchase requests accordingly.
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DESCRIPTION OF CAPITAL STRUCTURE

The information contained under this heading is only a summary and is subject to the provisions
contained in the Fund’s Declaration of Trust and By-Laws and applicable laws, which are on file with the
SEC.

Shares of Beneficial Interest

The Fund’s Declaration of Trust authorizes the Fund’s issuance of an unlimited number of shares of
beneficial interest of each class. Shareholders are entitled to the same limitation of personal liability extended
to Shareholders of private corporations organized for profit incorporated in the State of Delaware and
therefore generally will not be personally liable for the Fund’s debts or obligations.

Under the terms of the Declaration of Trust, all shares, when consideration for the shares is received by
the Fund, will be fully paid and nonassessable. Dividends and distributions may be paid to shareholders if, as
and when authorized and declared by the Board. Except as otherwise provided by the Board, shares will have
no preemptive or other right to subscribe to any additional shares or other securities issued by the Fund, and
will be transferable, except where their transfer is restricted by law or contract. The Declaration of Trust
provides that the Board shall have the power to cause the Fund to repurchase or redeem shares. In the event of
the Fund’s dissolution, after the Fund pays or adequately provides for the payment of all claims and
obligations of the Fund, and upon the receipt of such releases, indemnities and refunding agreements deemed
necessary by the Board, each share will be entitled to receive, according to its respective rights, a pro rata
portion of the Fund’s assets available for distribution for the applicable class, subject to any preferential rights
of holders of the Fund’s outstanding preferred shares, if any. Each whole share will be entitled to one vote as
to any matter on which it is entitled to vote and each fractional share will be entitled to a proportionate
fractional vote. However, to the extent required by the 1940 Act or otherwise determined by the Board, classes
of the Fund will vote separately from each other. Shareholders shall be entitled to vote on all matters on which
a vote of shareholders is required by the 1940 Act, the Declaration of Trust or a resolution of the Board.
There will be no cumulative voting in the election of or removal of Trustees. Under the Declaration of Trust,
the Fund shall hold shareholder meetings to the extent required by the 1940 Act, regulation, or pursuant to
special meetings called by the Board or a majority of shareholders, and, upon and following the listing of any
class of shares on a national exchange, annually.

Preferred Shares and Other Securities

The Declaration of Trust provides that the Board may, subject to the Fund’s fundamental policies and
restrictions and the requirements of the 1940 Act, authorize and cause the Fund to issue securities of the
Fund other than Shares (including preferred interests, debt securities or other senior securities), by action of
the Board without the approval of Shareholders. The Board may determine the terms, rights, preferences,
privileges, limitations and restrictions of such securities as the Board sees fit.

Under the requirements of the 1940 Act, the Fund must, immediately after the issuance of any preferred
shares, have an “asset coverage” of at least 200%. Asset coverage means the ratio by which the value of the
total assets of the Fund, less all liabilities and indebtedness not represented by senior securities (as defined in
the 1940 Act), bears to the aggregate amount of senior securities representing indebtedness of the Fund, if
any, plus the aggregate liquidation preference of the preferred shares. If the Fund seeks a rating of the preferred
shares, asset coverage requirements or portfolio composition requirements, in addition to those set forth in the
1940 Act, may be imposed. The terms of the preferred shares, including their dividend rate, voting rights,
liquidation preference and redemption provisions, will be determined by the Board (subject to applicable law
and the Fund’s Declaration of Trust) if and when it authorizes the preferred shares. The Fund may issue
preferred shares that provide for the periodic redetermination of the dividend rate at relatively short intervals
through an auction or remarketing procedure, although the terms of the preferred shares may also enable the
Fund to lengthen such intervals. If the dividend rate as redetermined on the Fund’s preferred shares plus the
expenses of issuance approaches or exceeds the Fund’s current income after expenses on the investment of
proceeds from the preferred shares, the Fund’s leveraged capital structure would result in a lower rate of
current income to shareholders than if the Fund were not so structured.

87



In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Fund, the
terms of any preferred shares may entitle the holders of preferred shares to receive a preferential liquidating
distribution (expected to equal the original purchase price per share plus redemption premium, if any, together
with accrued and unpaid dividends, whether or not earned or declared and on a cumulative basis) before any
distribution of assets is made to shareholders. After payment of the full amount of the liquidating distribution
to which they are entitled, the preferred shareholders would not be entitled to any further participation in any
distribution of assets by the Fund.

Preferred shares could be issued with rights and preferences that would adversely affect common
shareholders. Preferred shares could also be used as an anti-takeover device. Every issuance of preferred shares
will be required to comply with the requirements of the 1940 Act. The 1940 Act requires, among other things,
that (i) immediately after issuance of preferred shares and before any distribution is made with respect to the
shares and before any purchase of shares is made, the aggregate involuntary liquidation preference of such
preferred shares together with the aggregate involuntary liquidation preference or aggregate value of all other
senior securities must not exceed an amount equal to 50% of the Fund’s total assets after deducting the amount
of such distribution or purchase price, as the case may be; and (ii) the holders of preferred shares, if any are
issued, must be entitled as a class to elect two Trustees at all times and to elect a majority of the Trustees if
distributions on such preferred shares are in arrears by two years or more. Certain matters under the 1940 Act
require the separate vote of the holders of any issued and outstanding preferred shares.

Credit Facility

The Fund may enter into definitive agreements with respect to a credit facility in an aggregate amount up
to 331∕3% of the Fund’s total assets immediately after giving effect to the leverage. The Fund expects that such
a credit facility would contain covenants that, among other things, likely will limit the Fund’s ability to pay
dividends in certain circumstances, incur additional debt and engage in certain transactions, including mergers
and consolidations, and may require asset coverage ratios in addition to those required by the 1940 Act. The
Fund may be required to pledge its assets and to maintain a portion of its total assets in cash or high-grade
securities as a reserve against interest or principal payments and expenses. The Fund expects that any credit
facility would have customary covenant, negative covenant and default provisions. There can be no assurance
that the Fund will enter into an agreement for a credit facility on terms and conditions representative of the
foregoing, or that additional material terms will not apply. In addition, if entered into, any such credit facility
may in the future be replaced or refinanced by one or more credit facilities having substantially different terms.

Certain Provisions in the Declaration of Trust and By-Laws

The information contained under this heading is only a summary. Please refer to the provisions in Fund’s
Declaration of Trust and By-Laws, which are on file with the SEC, for more information.

Limitation on Liability of Trustees and Officers; Indemnification and Advance of Expenses

Pursuant to the Declaration of Trust, Trustees and officers of the Fund is not subject in such capacity to
any personal liability to the Fund or shareholders, unless the liability arises from bad faith, willful misfeasance,
gross negligence or reckless disregard for the Trustee’s or officer’s duty.

Except as otherwise provided in the Declaration of Trust, the Fund will indemnify and hold harmless any
current or former Trustee or officer of the Fund against any liabilities and expenses (including reasonable
attorneys’ fees) relating to the defense of any claim, action, suit or proceeding with which such person is
involved or threatened while and with respect to acting in the capacity of a Trustee or officer of the Fund,
except with respect to matters in which such person did not act in good faith in the reasonable belief that his
or her action was in the best interest of the Fund. In accordance with the 1940 Act, the Fund will not indemnify
any Trustee or officer for any liability to which such person would be subject by reason of his or her willful
misfeasance, bad faith, gross negligence or reckless disregard of the duties of his or her position. The Fund
will provide indemnification to Trustees and officers prior to a final determination regarding entitlement to
indemnification as described in the Declaration of Trust.

Pursuant to the Declaration of Trust, the Fund will advance the expenses of defending any action for
which indemnification is sought if the Fund receives an undertaking by the indemnitee which provides that
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the indemnitee will reimburse the Fund unless it is subsequently determined that the indemnitee is entitled to
such indemnification.

Number of Trustees; Appointment of Trustees; Vacancies; Removal

The Declaration of Trust provides that the number of Trustees shall be no less than one (1) and no more
than nine (9), as determined in writing by a majority of the Trustees then in office. As set forth in the
Declaration of Trust, a Trustee’s term of office shall continue until his or her death, resignation or removal.
Subject to the provisions of the 1940 Act, individuals may be appointed by the Trustees at any time to fill
vacancies on the Board by the appointment of such persons by a majority of the Trustees then in office. Each
Trustee shall hold office until his or her successor shall have been appointed pursuant to the Declaration of
Trust. Trustees shall be elected by the affirmative vote of a plurality of the Shares voted at a meeting of the
Shareholders to the extent Shareholders are entitled to vote to elect Trustees.

A Trustee may be removed from office for cause only, and not without cause, by action taken by a majority
of the remaining Trustees or by the holders of at least a majority of the Shares then entitled to vote in an
election of such Trustee. As set forth in the Declaration of Trust, a Trustee’s term of office shall continue until
his or her death, resignation or removal.

Pursuant to the terms of our Declaration of Trust, effective upon and following the listing of any class of
shares of the Fund on a national securities exchange (including the intended listing of the Series A Term
Preferred Shares, if issued), our Board of Trustees shall be divided into three classes, designated Class I,
Class II and Class III, as nearly equal in number as possible, and the term of Trustees of one class shall expire
at each annual meeting of shareholders, and in all cases as to each Trustee such term shall extend until his or
her successor shall be elected and shall qualify or until his or her earlier resignation, removal from office, death
or incapacity, except as may be provided in a resolution or resolution of our Board of Trustees providing for
any series of preferred shares with respect to any Trustees elected (or to be elected) by the holders of such
series and except as otherwise required by applicable law. Class I Trustees shall initially serve for a term expiring
at the first annual meeting of shareholders following the time at which the initial classification of the Board of
Trustees becomes effective, Class II Trustees shall initially serve for a term expiring at the second annual
meeting of shareholders following the time at which the initial classification of the Board of Trustees becomes
effective and Class III Trustees shall initially serve for a term expiring at the third annual meeting of
shareholders following the time at which the initial classification of the Board of Trustees becomes effective.
At each annual meeting of shareholders commencing with the first annual meeting of shareholders following
the time at which the initial classification of the Board of Trustees becomes effective, the Trustees of the class
to be elected at each annual meeting of shareholders shall be elected for a three-year term. If the total number
of such Trustees is changed, any increase or decrease shall be apportioned among the classes so as to maintain
the number of Trustees in each class as nearly equal as possible, and any such additional Trustees of any class
elected to fill a newly created Trusteeship resulting from an increase in such class shall hold office for a term
that shall coincide with the remaining term of that class, but in no case shall a decrease in the total number of
Trustees remove or shorten the term of any incumbent Trustee.

Action by Shareholders

Under the Declaration of Trust and By-Laws, shareholder action can be taken at an annual or special
meeting of shareholders or by written consent. In addition, the Fund’s Declaration of Trust prohibits
derivative actions on behalf of the Fund by any person who is not a Trustee or shareholder of the Fund,
except that such provision does not apply to any claims asserted under the U.S. federal securities laws including,
without limitation, the 1940 Act.

No shareholder may maintain a derivative action on behalf of the Fund unless holders of at least a
majority of the outstanding shares join in the bringing of such action. A shareholder may bring a derivative
action on behalf of the Fund only if the following conditions are met: (i) the shareholder or shareholders must
make a pre-suit demand upon the Trustees to bring the subject action unless an effort to cause the Trustees to
bring such an action is not likely to succeed; and a demand on the Trustees shall only be deemed not likely to
succeed and therefore excused if, and only if, a majority of the Trustees, or a majority of any committee
established to consider the merits of such action, is composed of Trustees who are not “independent trustees”
(as that term is defined in the Delaware Statutory Trust Act); and (ii) unless a demand is not required under
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clause (i) of this paragraph, the Trustees must be afforded a reasonable amount of time to consider such
shareholder request and to investigate the basis of such claim; and the Trustees shall be entitled to retain
counsel or other advisors in considering the merits of the request and may require an undertaking by the
shareholders making such request to reimburse the Trust for the expense of any such advisors in the event that
the Trustees determine not to bring such action. The foregoing requirements shall not apply to any claims
brought under federal securities law, or the rules and regulations thereunder.

The Declaration of Trust provides that the state courts in Delaware shall be the exclusive forum in which
certain types of litigation (excluding claims arising under federal securities laws) may be brought, which may
require shareholders to have to bring an action in an inconvenient or less favorable forum. In addition, the
Declaration of Trust provides that claims arising under federal securities laws must be brought in federal
court. Further, there may be questions regarding the enforceability of this provision because the Securities Act
of 1933 Act, as amended, and the 1940 Act allow claims to be brought in state and federal courts.

The Declaration of Trust provides that shareholders waive any and all right to trial by jury in any claim,
suit, action or proceeding.

Amendment of Declaration of Trust and By-Laws

Subject to the provisions of the 1940 Act and except as provided in the Declaration of Trust, the Board
may amend the Declaration of Trust without any vote of shareholders. Pursuant to the Declaration of Trust
and By-Laws and subject to the provisions therein, the Board has the exclusive power to amend or repeal the
bylaws or adopt new bylaws.

No Appraisal Rights

In certain extraordinary transactions, some jurisdictions provide the right to dissenting shareholders to
demand and receive the fair value of their shares, subject to certain procedures and requirements set forth in
such statute. Those rights are commonly referred to as appraisal rights. The Declaration of Trust provides that
shares shall not entitle shareholders to appraisal rights.

Conflict with Applicable Laws and Regulations

The Declaration of Trust provides that if and to the extent that any provision of the Declaration of Trust
conflicts with any provision of the 1940 Act, the regulated investment company provisions of the Code, and
the regulations thereunder, the Delaware Statutory Trust Act or with other applicable laws and regulations,
the conflicting provision shall be deemed never to have constituted a part of the Declaration of Trust; provided,
however, that such determination shall not affect any of the remaining provisions of this Declaration of Trust
or render invalid or improper any action taken or omitted prior to such determination.

Change of Control Provisions

The Fund’s Declaration of Trust includes provisions that could have the effect of limiting the ability of
entities or persons to acquire control of the Fund or to change the composition of its Board. Such attempts
could have the effect of increasing the expenses of the Fund and disrupting the normal operation of the Fund.

The Declaration of Trust grants special approval rights with respect to certain matters to members of the
Board who qualify as “Continuing Trustees,” which term means trustees who either (i) have been members of
the Board for a period of at least thirty-six months (or since the commencement of the Fund’s operations, if
less than 36 months) or (ii) were nominated to serve as members of the Board by a majority of the Continuing
Trustees then members of the Board.

The Declaration of Trust requires the affirmative vote or consent of a majority of the Board and 75% of
the Continuing Trustees to authorize certain Fund transactions, including the merger, consolidation, share
exchange, dissolution, liquidation or termination of the Fund.

Upon and following the listing of any class of shares of the Fund on a national exchange (including the
intended listing of the Series A Term Preferred Shares, if issued), our Board will be divided into three classes
of Trustees serving staggered three-year terms, with the term of office of only one of the three classes expiring
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each year. A classified board may render a change in control of us or removal of our incumbent management
more difficult. We believe, however, that the longer time required to elect a majority of a classified board of
trustees helps to ensure the continuity and stability of our management and policies.

The Board may from time to time grant other voting rights to shareholders with respect to these and
other matters, certain of which are required by the 1940 Act.

The overall effect of these provisions is to render more difficult the accomplishment of a merger or the
assumption of control by a third party. These provisions also provide, however, the advantage of potentially
requiring persons seeking control of the Fund to negotiate with its management regarding the price to be paid
and facilitating the continuity of the Fund’s investment objective and policies. The provisions of the
Declaration of Trust and By-Laws could have the effect of discouraging a third party from seeking to obtain
control of the Fund. The Board has considered the foregoing anti-takeover provisions and concluded that
they are in the best interests of the Fund and its shareholders.

For the purposes of calculating “a majority of the outstanding voting securities” under the Declaration
of Trust, each class and series of the Fund will vote together as a single class, except to the extent required by
the 1940 Act or the Declaration of Trust, with respect to any class or series of shares. If a separate class vote
is required, the applicable proportion of shares of the class or series, voting as a separate class or series, also
will be required.

The Board has determined that provisions with respect to the Board and the shareholder voting
requirements described above, which voting requirements are greater than the minimum requirements under
Delaware law or the 1940 Act, are in the best interests of shareholders generally.
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U.S. FEDERAL INCOME TAX MATTERS

The following is a summary of certain U.S. federal income tax consequences generally applicable to the
purchase, ownership and disposition of our Shares, which collectively will be referred to as “stock” in this
section. Unless otherwise stated, this summary deals only with our securities held as capital assets for U.S.
federal tax purposes (generally, property held for investment).

As used herein, a “U.S. holder” means a beneficial owner of the securities that is for U.S. federal income
tax purposes any of the following:

• an individual citizen or resident of the United States;

• a corporation (or any other entity treated as a corporation for U.S. federal income tax purposes) created
or organized in or under the laws of the United States, any state or other political subdivision thereof
(including the District of Columbia);

• a trust if it (a) is subject to the primary supervision of a court within the United States and one or more
United States persons have the authority to control all substantial decisions of the trust or (b) has a
valid election in effect under applicable United States Treasury regulations or “Treasury Regulations,”
to be treated as a United States person; or

• an estate, the income of which is subject to U.S. federal income taxation regardless of its source.

The term “non-U.S. holder” means a beneficial owner of the securities (other than a partnership or any
other entity or other arrangement treated as a partnership for U.S. federal income tax purposes) that is not a
U.S. holder.

An individual may, subject to exceptions, be deemed to be a resident of the United States for U.S. federal
income tax purposes, as opposed to a non-resident alien, by, among other ways, being present in the United
States (i) on at least 31 days in the calendar year, and (ii) for an aggregate of at least 183 days during a
three-year period ending in the current calendar year, counting for such purposes all of the days present in the
current year, one-third of the days present in the immediately preceding calendar year, and one-sixth of the
days present in the second preceding calendar year. Individuals who are residents for such purposes are subject
to U.S. federal income tax as if they were United States citizens.

This summary does not represent a detailed description of the U.S. federal income tax consequences
applicable to you, as a holder of our securities, if you are a person subject to special tax treatment under the
U.S. federal income tax laws, including, without limitation:

• a dealer in securities or currencies;

• a financial institution;

• a RIC;

• a real estate investment trust;

• a tax-exempt organization;

• an insurance company;

• a person holding the securities as part of a hedging, integrated, conversion or constructive sale
transaction or a straddle;

• a trader in securities that has elected the mark-to-market method of accounting for their securities;

• a person subject to alternative minimum tax;

• a partnership or other pass-through entity for U.S. federal income tax purposes;

• a U.S. holder whose “functional currency” (as defined in Section 985 of the Code) is not the U.S.
dollar;

• a CFC;

• a PFIC;
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• a United States expatriate or foreign persons or entities (except to the extent set forth below); or

• a holder that is subject to special tax accounting rules under Section 451(b) of the Code.

If a partnership (including any entity classified or arrangement treated as a partnership for U.S. federal
income tax purposes) holds the securities, the tax treatment of a partner will generally depend upon the status
of the partner and the activities of the partnership. If you are a partnership or a partner in a partnership
holding our securities, you should consult your own tax advisors regarding the tax consequences of an
investment in our securities.

This summary is based on the Code, Treasury Regulations, rulings and judicial decisions as of the date
hereof. Those authorities may be changed, possibly on a retroactive basis, so as to result in U.S. federal income
tax consequences different from those summarized below. This summary does not represent a detailed
description of the U.S. federal income tax consequences that may be applicable to you in light of your
particular circumstances and does not address the effects of any aspects of U.S. estate or gift, or state, local or
non-U.S. income, estate, or gift tax laws. It is not intended to be, and should not be construed to be, legal or tax
advice to any particular purchaser of our securities. We have not sought and will not seek any ruling from the
Internal Revenue Service, or the “IRS.” No assurance can be given that the IRS would not assert, or that a
court would not sustain, a position contrary to any of the tax aspects set forth below. You should consult your
own tax advisors concerning the particular U.S. federal income tax consequences to you of the ownership of our
securities, as well as the consequences to you arising under the laws or other guidance of any other taxing
jurisdiction.

Important U.S. Federal Income Tax Considerations Affecting Us

We have elected to be treated, and intend to qualify each tax year thereafter, as a RIC under the Code.
Accordingly, we must satisfy certain requirements relating to sources of our income and diversification of our
total assets and certain distribution requirements to maintain our RIC status and to avoid being subject to
U.S. federal income or excise tax on any undistributed taxable income. To the extent we qualify for treatment
as a RIC and satisfy the applicable distribution requirements, we will not be subject to U.S. federal income tax
on income paid to our Shareholders in the form of dividends or capital gain dividends.

To qualify as a RIC for U.S. federal income tax purposes, we must derive at least 90% of our gross income
each tax year from dividends, interest, payments with respect to securities loans, gains from the sale or other
disposition of stock, securities or foreign currencies, net income derived from an interest in a qualified publicly
traded partnership, or other income (including, but not limited to, gains from options, futures or forward
contracts) derived with respect to our business of investing in stock, securities and currencies, or the “90%
Gross Income Test.” A “qualified publicly traded partnership” is a publicly traded partnership that meets
certain requirements with respect to the nature of its income. To qualify as a RIC, we must also satisfy certain
requirements with respect to the diversification of our assets. We must have, at the close of each quarter of the
tax year, at least 50% of the value of our total assets represented by cash, cash items, U.S. government
securities, securities of other RICs and other securities that, in respect of any one issuer, do not represent
more than 5% of the value of our assets nor more than 10% of the voting securities of that issuer. In addition,
at those times, not more than 25% of the value of our assets may be invested in securities (other than U.S.
government securities or the securities of other RICs) of any one issuer, or of two or more issuers, which we
control and which are engaged in the same or similar trades or businesses or related trades or businesses, or of
one or more qualified publicly traded partnerships, or the “Asset Diversification Tests.” If we fail to satisfy the
90% Gross Income Test, we will nevertheless be considered to have satisfied the test if (i) (a) such failure is due
to reasonable cause and not due to willful neglect and (b) we report the failure pursuant to Treasury
Regulations to be adopted, and (ii) we pay a tax equal to the amount by which our gross non-qualifying
income exceeds one-ninth of our gross qualifying income. If we fail to meet any of the Asset Diversification
Tests with respect to any quarter of any tax year, we will nevertheless be considered to have satisfied the
requirements for such quarter if we cure such failure within six months and either (i) such failure is de minimis
or (ii) (a) such failure is due to reasonable cause and not due to willful neglect and (b) we report the failure
under Treasury Regulations to be adopted and pay an excise tax. If we fail to qualify as a RIC for more than
two consecutive taxable years and then seek to re-qualify as a RIC, we generally would be required to recognize
gain to the extent of any unrealized appreciation in our assets unless we elect to pay U.S. corporate income tax
on any such unrealized appreciation during the succeeding 5-year period.

93



As a RIC, we generally will not be subject to federal income tax on our investment company taxable
income (as that term is defined in the Code) and net capital gains (the excess of net long-term capital gains
over net short-term capital loss), if any, that we distribute in each tax year as dividends to Shareholders,
provided that we distribute dividends of an amount at least equal to the sum of 90% of our investment
company taxable income, determined without regard to any deduction for dividends paid, plus 90% of our net
tax-exempt interest income for such tax year, or the “90% Distribution Requirement.” We intend to distribute
to our Shareholders, at least annually, substantially all of our investment company taxable income, net
tax-exempt income and net capital gains. In order to avoid incurring a nondeductible 4% federal excise tax
obligation, the Code requires that we distribute (or be deemed to have distributed) by December 31 of each
calendar year dividends of an amount generally at least equal to the sum of (i) 98% of our ordinary income
(taking into account certain deferrals and elections) for such calendar year, (ii) 98.2% of our capital gain net
income, adjusted for certain ordinary losses and generally computed on the basis of the one-year period
ending on October 31 of such calendar year (unless we have made an election under Section 4982(e)(4) of the
Code to have our required distribution from net income measured using the one-year period ending on
November 30 of such calendar year) and (iii) 100% of any ordinary income and capital gain net income from
prior calendar years (as previously computed) that were not paid out during such calendar years and on which
we incurred no U.S. federal income tax, or the “Excise Tax Distribution Requirement.” Any dividends declared
by us during October, November or December of any calendar year, payable to Shareholders of record on a
specified date in such a month and actually paid during January of the following calendar year, will be treated
for federal income tax purposes as if it had been paid by us, as well as received by our U.S. Shareholders, on
December 31 of the calendar year in which the distribution was declared.

We may incur in the future the 4% federal excise tax on a portion of our income and capital gains. While
we intend to distribute income and capital gains to minimize our exposure to the 4% federal excise tax, we may
not be able to, or may choose not to, distribute amounts sufficient to avoid the imposition of the tax entirely.
In that event, we generally will be liable for the 4% federal excise tax only on the amount by which we do not
meet the excise tax avoidance requirement.

If we do not qualify as a RIC or fail to satisfy the 90% Distribution Requirement for any tax year, we
would be subject to corporate income tax on our taxable income, and all distributions from earnings and
profits, including distributions of net capital gains (if any), will be taxable to the shareholder as ordinary
income. Such distributions generally would be eligible (i) to be treated as qualified dividend income in the case
of individual and other non-corporate shareholders and (ii) for the dividends received deduction, or the
“DRD,” in the case of certain corporate shareholders. In addition, in order to requalify for taxation as a RIC,
we may be required to recognize unrealized gains, pay substantial taxes and interest, and make certain
distributions.

For purposes of the 90% Gross Income Test, income that we earn from equity interests in certain entities
that are not treated as corporations or as qualified publicly traded partnerships for U.S. federal income tax
purposes (e.g., certain CLOs that are treated as partnerships) will generally have the same character for us as
in the hands of such an entity; consequently, we may be required to limit our equity investments in any such
entities that earn fee income, rental income, or other nonqualifying income.

To the extent we use debt financing, we may be prevented by covenants contained in our debt financing
agreements from making distributions to our Shareholders in certain circumstances. In addition, under the
1940 Act, we are generally not permitted to make distributions to our Shareholders while certain debt
obligations and other senior securities are outstanding unless certain “asset coverage” tests are met.
Restrictions on our ability to make distributions to our Shareholders may prevent us from satisfying the 90%
Distribution Requirement or the Excise Tax Distribution Requirement and, therefore, may jeopardize our
qualification for taxation as a RIC, or subject us to the 4% U.S. federal excise tax.

Some of the income and fees that we may recognize will not satisfy the 90% Gross Income Test. In order
to ensure that such income and fees do not disqualify us as a RIC for a failure to satisfy such test, we may be
required to recognize such income and fees indirectly through one or more entities treated as corporations for
U.S. federal income tax purposes. Such corporations will be subject to U.S. corporate income tax on their
earnings, which ultimately will reduce our return on such income and fees.

94



We may be required to recognize taxable income in circumstances in which we do not receive cash. For
example, if we hold debt instruments that are treated under applicable tax rules as having OID (which may
arise if we receive warrants in connection with the origination of a loan or possibly in other circumstances),
we must include in income each tax year a portion of the OID that accrues over the life of the obligation,
regardless of whether cash representing such income is received by us in the same tax year. We may also have
to include in income other amounts that we have not yet received in cash, such as contractual PIK interest
(which represents contractual interest added to the loan balance and due at the end of the loan term) and
deferred loan origination fees that are paid after origination of the loan or are paid in non-cash compensation
such as warrants or stock. Because any OID or other amounts accrued will be included in our investment
company taxable income for the tax year of accrual, we may be required to make a distribution to our
Shareholders in order to satisfy the 90% Distribution Requirement or the Excise Tax Distribution
Requirement, even though we will not have received any corresponding cash amount.

We may invest (directly or indirectly through an investment in an equity interest in a CLO treated as a
partnership for U.S. federal income tax purposes) a portion of our net assets in below investment grade
instruments. Investments in these types of instruments may present special tax issues for us. U.S. federal income
tax rules are not entirely clear about issues such as when we may cease to accrue interest, OID or market
discount, when and to what extent deductions may be taken for bad debts or worthless instruments, how
payments received on obligations in default should be allocated between principal and income and whether
exchanges of debt obligations in a bankruptcy or workout context are taxable. These and other issues will be
addressed by us to the extent necessary in order to seek to ensure that we distribute sufficient income that we
do not become subject to U.S. federal income or excise tax.

Some of the CLOs in which we invest may constitute PFICs for U.S. federal income tax purposes. Because
we acquire interests treated as equity for U.S. federal income tax purposes in PFICs (including equity tranche
investments and certain debt tranche investments in CLOs that are PFICs), we may be subject to federal
income tax on a portion of any “excess distribution” or gain from the disposition of such shares even if such
income is distributed as a taxable dividend by us to our Shareholders. Additional charges in the nature of
interest may be imposed on us in respect of deferred taxes arising from any such excess distributions or gains.
If we invest in a PFIC and elect to treat the PFIC as a QEF in lieu of the foregoing requirements, we will be
required to include in income each tax year our proportionate share of the ordinary earnings and net capital
gain of the QEF, even if such income is not distributed to us. Alternatively, we can elect to mark-to-market at
the end of each tax year (as well as on certain other dates described in the Code) our shares in a PFIC; in this
case, we will recognize as ordinary income any increase in the value of such shares, and as an ordinary loss any
decrease in such value to the extent it does not exceed prior increases included in our ordinary income. Under
either election, we may be required to recognize in a tax year taxable income in excess of our distributions
from PFICs and our proceeds from dispositions of PFIC stock during that tax year, and we may be required
to distribute such taxable income in order to satisfy the 90% Gross Income Test, the Excise Tax Distribution
Requirement or the 90% Distribution Requirement. Our ability to make either election will depend on factors
beyond our control and is subject to restrictions which may limit the availability of the benefit of these
elections. Treasury Regulations generally treat our income inclusion with respect to a PFIC with respect to
which we have made a qualified electing fund, or “QEF”, election, as qualifying income for purposes of
determining our ability to be subject to tax as a RIC if (i) there is a current distribution out of the earnings
and profits of the PFIC that are attributable to such income inclusion or (ii) such inclusion is derived with
respect to our business of investing in stock, securities, or currencies. As such, we may be restricted in our
ability to make QEF elections with respect to our holdings in issuers that could be treated as PFICs in order to
limit our tax liability or maximize our after-tax return from these investments.

If we hold 10% or more of the interests treated as equity (by vote or value) for U.S. federal income tax
purposes in a foreign corporation that is treated as a CFC (including equity tranche investments and certain
debt tranche investments in a CLO treated as CFC), we may be treated as receiving a deemed distribution
(taxable as ordinary income) each tax year from such foreign corporation in an amount equal to our pro rata
share of the corporation’s income for the tax year (including both ordinary earnings and capital gains), whether
or not the corporation makes an actual distribution during such tax year. This deemed distribution is required
to be included in the income of a U.S. Shareholder of a CFC regardless of whether the shareholder has made
a QEF election with respect to such CFC. In general, a foreign corporation will be classified as a CFC if more
than 50% of the shares of the corporation, measured by reference to combined voting power or value, is
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owned (directly, indirectly or by attribution) by U.S. Shareholders. A “U.S. Shareholder,” for this purpose, is
any U.S. person that possesses (actually or constructively) 10% or more of the combined voting power or value
of all classes of shares of a foreign corporation. If we are treated as receiving a deemed distribution from a
CFC, we will be required to include such deemed distribution in our investment company taxable income
regardless of whether we receive any actual distributions from such CFC, and we must distribute such income
in order to satisfy the Excise Tax Distribution Requirement or the 90% Distribution Requirement. Treasury
regulations generally treat our income inclusion with respect to a CFC as qualifying income for purposes of
determining our ability to be subject to tax as a RIC either if (i) there is a current distribution out of the
earnings and profits of the CFC that are attributable to such income inclusion or (ii) such inclusion is derived
with respect to our business of investing in stock, securities, or currencies. As such, we may limit and/or
manage our holdings in issuers that could be treated as CFCs in order to limit our tax liability or maximize
our after-tax return from these investments.

FATCA generally imposes a U.S. federal withholding tax of 30% on U.S. source periodic payments,
including interest and dividends to certain non-U.S. entities, including certain non-U.S. financial institutions
and investment funds, unless such non-U.S. entity complies with certain reporting requirements regarding its
United States account holders and its United States owners. Most CLOs in which we invest will be treated as
non-U.S. financial entities for this purpose, and therefore will be required to comply with these reporting
requirements to avoid the 30% withholding. If a CLO in which we invest fails to properly comply with these
reporting requirements, it could reduce the amounts available to distribute to equity and junior debt holders in
such CLO, which could materially and adversely affect our operating results and cash flows.

For federal income tax purposes, we are generally permitted to carry forward a net capital loss in any
taxable year to offset our own capital gains, if any. These amounts are available to be carried forward to offset
future capital gains to the extent permitted by the Code and applicable tax regulations. Any such loss
carryforwards will retain their character as short-term or long-term. In the event that we were to experience an
ownership change as defined under the Code, our capital loss carryforwards and other favorable tax attributes,
if any, may be subject to limitation.

Under Section 988 of the Code, gains or losses attributable to fluctuations in exchange rates between the
time we accrue income, expenses or other liabilities denominated in a foreign currency and the time we actually
collect such income or pay such expenses or liabilities are generally treated as ordinary income or loss.
Similarly, gains or losses on foreign currency forward, futures and options contracts, similar financial
instruments as well as upon the disposition of debt securities denominated in a foreign currency, to the extent
attributable to fluctuations in exchange rates between the acquisition and disposition dates, are also treated as
ordinary income or loss. Any such transactions that are not directly related to our investment in securities
(possibly including speculative currency positions or currency derivatives not used for hedging purposes) also
could, under future Treasury Regulations, produce income not among the types of “qualifying income” for
purposes of the 90% Gross Income test.

Gain or loss realized by us from the sale or exchange of warrants acquired by us as well as any loss
attributable to the lapse of such warrants generally will be treated as capital gain or loss. The treatment of such
gain or loss as long-term or short-term will depend on how long we held a particular warrant. Upon the
exercise of a warrant acquired by us, our tax basis in the stock purchased under the warrant will equal the sum
of the amount paid for the warrant plus the strike price paid on the exercise of the warrant.

Our transactions in futures contracts and options will be subject to special provisions of the Code that,
among other things, may affect the character of our realized gains and losses realized (i.e., may affect whether
gains or losses are ordinary or capital, or short-term or long-term), may accelerate recognition of income to us
and may defer our losses. These rules could, therefore, affect the character, amount and timing of distributions
to Shareholders. These provisions also (a) will require us to mark-to-market certain types of the positions in
our portfolio (i.e., treat them as if they were closed out), and (b) may cause us to recognize income without
receiving cash with which to make distributions in amounts necessary to satisfy the 90% Distribution
Requirement for qualifying to be taxed as a RIC or the Excise Tax Distribution Requirement. We will monitor
our transactions, will make the appropriate tax elections and will make the appropriate entries in our books
and records when we acquire any futures contract, option or hedged investment in order to mitigate the effect
of these rules and prevent our disqualification from being taxed as a RIC.
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Generally, our hedging transactions (including certain covered call options) may result in “straddles” for
U.S. federal income tax purposes. The straddle rules may affect the character of our realized gains (or losses).
In addition, our realized losses on positions that are part of a straddle may be deferred under the straddle
rules, rather than being taken into account in calculating the taxable income for the taxable year in which the
losses are realized. Because only a few regulations implementing the straddle rules have been promulgated, the
tax consequences to us of engaging in hedging transactions are not entirely clear. Hedging transactions may
increase the amount of our realized short-term capital gain which is taxed as ordinary income when distributed
to shareholders.

We may make one or more of the elections available under the Code which are applicable to straddles. If
we make any of the elections, the amount, character and timing of the recognition of gains or losses from the
affected straddle positions will be determined under rules that vary according to the election(s) made. The
rules applicable under certain of the elections may operate to accelerate the recognition of gains or losses from
the affected straddle positions.

Because the straddle rules may affect the character of gains or losses, defer losses and/or accelerate the
recognition of gains or losses from the affected straddle positions, the amount which may be distributed to
shareholders, and which will be taxed to them as ordinary income or long-term capital gain, may be increased
or decreased as compared to a fund that did not engage in such hedging transactions.

Certain of our investment practices are subject to special and complex U.S. federal income tax provisions
that may, among other things, (i) convert dividends that would otherwise constitute qualified dividend income
into ordinary income, (ii) treat dividends that would otherwise be eligible for deductions available to certain
U.S. corporations under the Code as ineligible for such treatment, (iii) disallow, suspend or otherwise limit the
allowance of certain losses or deductions, (iv) convert long-term capital gains into short-term capital gains or
ordinary income, (v) convert an ordinary loss or deduction into a capital loss (the deductibility of which is
more limited), (vi) cause us to recognize income or gain without a corresponding receipt of cash, (vii) adversely
alter the characterization of certain complex financial transactions, and (viii) produce income that will not
qualify as good income for purposes of the 90% Gross Income Test. While we may not always be successful in
doing so, we will seek to avoid or minimize the adverse tax consequences of our investment practices.

We may recognize gain (but not loss) from a constructive sale of certain “appreciated financial positions”
if we enter into a short sale, offsetting notional principal contract, or forward contract transaction with respect
to the appreciated position or substantially identical property. Appreciated financial positions subject to this
constructive sale treatment include interests (including options and forward contracts and short sales) in stock
and certain other instruments. Constructive sale treatment does not apply if the transaction is closed out no
later than thirty days after the end of the tax year in which the transaction was initiated, and the underlying
appreciated securities position is held unhedged for at least the next sixty days after the hedging transaction is
closed.

Gain or loss from a short sale of property is generally considered as capital gains or loss to the extent the
property used to close the short sale constitutes a capital asset in our hands. Except with respect to certain
situations where the property used to close a short sale has a long-term holding period on the date the short
sale is entered into, gains on short sales generally are short-term capital gains. A loss on a short sale will be
treated as a long-term capital loss if, on the date of the short sale, “substantially identical property” has been
held by us for more than one year. In addition, entering into a short sale may result in suspension of the
holding period of “substantially identical property” held by us.

Gain or loss on a short sale will generally not be realized until such time as the short sale is closed.
However, as described above in the discussion of constructive sales, if we hold a short sale position with
respect to securities that have appreciated in value, and we then acquire property that is the same as or
substantially identical to the property sold short, we generally will recognize gain on the date we acquire such
property as if the short sale were closed on such date with such property. Similarly, if we hold an appreciated
financial position with respect to securities and then enter into a short sale with respect to the same or
substantially identical property, we generally will recognize gain as if the appreciated financial position were
sold at its fair market value on the date we enter into the short sale. The subsequent holding period for any
appreciated financial position that is subject to these constructive sale rules will be determined as if such
position were acquired on the date of the constructive sale.

97



Taxation of Securityholders

Taxation of U.S. Resident Holders of Our Stock. Dividends and distributions on our shares are generally
subject to federal income tax as described herein, even though such dividends and distributions may
economically represent a return of a particular shareholder’s investment. Such distributions are likely to occur
in respect of shares purchased at a time when our NAV reflects gains that are either unrealized, or realized but
not distributed. Such realized gains may be required to be distributed even when our NAV also reflects
unrealized losses. Certain dividends and distributions declared by us in October, November or December to
shareholders of record of such month of a calendar year and paid by us in January of the following calendar
year will be treated by shareholders as if received on December 31 of the calendar year in which they were
declared. In addition, certain other distributions made after the close of our tax year may be “spilled back”
and treated as paid by us (except for purposes of the nondeductible 4% federal excise tax) during such tax year.
In such case, shareholders will be treated as having received such dividends in the tax year in which the
distributions were actually made.

Shareholders receiving any distribution from us in the form of additional shares will generally be treated
as receiving a taxable distribution in an amount equal to the fair market value of the additional shares received
pursuant to the DRIP.

We inform shareholders of the source and tax status of all distributions promptly after the close of each
calendar year.

For federal income tax purposes, distributions paid out of our current or accumulated earnings and
profits will, except in the case of distributions of qualified dividend income and capital gain dividends
described below, be taxable as ordinary dividend income. Certain income distributions paid by us (whether
paid in cash or reinvested in additional shares of our stock) to individual taxpayers are taxed at rates applicable
to net long-term capital gains. This tax treatment applies only if certain holding period requirements and
other requirements are satisfied by the shareholder and the dividends are attributable to qualified dividend
income received by us, and there can be no assurance as to what portion of our dividend distributions will
qualify for favorable treatment. For this purpose, “qualified dividend income” means dividends received from
United States corporations and “qualified foreign corporations,” provided that we satisfy certain holding
period and other requirements in respect of the stock of such corporations. The maximum individual rate
applicable to qualified dividend income is either 15% or 20%, depending on whether the individual’s income
exceeds certain threshold amounts. Given our investment strategies, it is not anticipated that a significant
portion of our dividends will be eligible to be treated as qualified dividend income.

Dividends distributed from our investment company taxable income which have been reported by us and
received by certain of our corporate shareholders will qualify for the DRD to the extent of the amount of
qualifying dividends received by us from certain domestic corporations for the tax year. A dividend received
by us will not be treated as a qualifying dividend (i) to the extent the stock on which the dividend is paid is
considered to be “debt-financed” (generally, acquired with borrowed funds), (ii) if we fail to meet certain
holding period requirements for the stock on which the dividend is paid or (iii) to the extent we are under an
obligation (pursuant to a short sale or otherwise) to make related payments with respect to positions in
substantially similar or related property. Moreover, the DRD may be disallowed or reduced if an otherwise
eligible corporate shareholder fails to satisfy the foregoing requirements with respect to shares of our stock or
by application of the Code. Given our investment strategies, it is not anticipated that a significant portion of
our dividends will be eligible for the DRD.

Capital gain dividends distributed to a shareholder are characterized as long-term capital gains, regardless
of how long the shareholder has held our shares. A distribution of an amount in excess of our current and
accumulated earnings and profits will be treated by a shareholder as a return of capital which is applied
against and reduces the shareholder’s tax basis in our shares. To the extent that the amount of any such
distribution exceeds a shareholder’s tax basis in our shares, the excess will be treated by the shareholder as gain
from a sale or exchange of the shares. Distributions of gains from the sale or other disposition of our
investments that we owned for one year or less are characterized as ordinary income.

Certain distributions reported by us as Section 163(j) interest dividends may be treated as interest income
by Shareholders for purposes of the tax rules applicable to interest expense limitations under Section 163(j) of
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the Code. Such treatment by Shareholders is generally subject to holding period requirements and other
potential limitations, although the holding period requirements are generally not applicable to dividends
declared by money market funds and certain other funds that declare dividends daily and pay such dividends
on a monthly or more frequent basis. The amount that we are eligible to report as a Section 163(j) dividend for
a tax year is generally limited to the excess of our business interest income over the sum of our (i) business
interest expense and (ii) other deductions properly allocable to our business interest income.

We may elect to retain our net capital gains or a portion thereof for investment and be subject to tax at
corporate rates on the amount retained. In such case, we may designate the retained amount as undistributed
net capital gains in a notice to our shareholders who will be treated as if each received a distribution of the
pro rata share of such net capital gain, with the result that each shareholder will: (i) be required to report the
pro rata share of such net capital gain on the applicable tax return as long-term capital gains; (ii) receive a
refundable tax credit for the pro rata share of tax paid by us on the net capital gain; and (iii) increase the tax
basis for the shares of our stock held by an amount equal to the deemed distribution less the tax credit.

The benefits of the reduced tax rates applicable to long-term capital gains and qualified dividend income
may be impacted by the application of the alternative minimum tax to noncorporate shareholders.

The IRS currently requires that a RIC that has two or more classes of stock allocate to each such class
proportionate amounts of each type of its income (such as ordinary income and capital gains) based upon
the percentage of total dividends paid to each class for the tax year. Accordingly, we intend to allocate capital
gain dividends, if any, between our Shares and preferred shares (if any) in proportion to the total dividends
paid to each class with respect to such tax year.

Although we currently do not intend to do so, we have the ability to declare a large portion of a
distribution in shares of our stock. Generally, were we to declare such a distribution, we would allow
Shareholders to elect payment in cash and/or shares of equivalent value. Under published IRS guidance, the
entire distribution by a publicly offered RIC will generally be treated as a taxable distribution for U.S. federal
income tax purposes, and count towards RIC distribution requirements under the Code, if certain conditions
are satisfied. Among other things, the aggregate amount of cash available to be distributed to all Shareholders
is required to be at least 20% of the aggregate declared distribution. If too many Shareholders elect to receive
cash, the cash available for distribution is required to be allocated among the Shareholders electing to receive
cash (with the balance of the distribution paid in stock) under a formula provided in the applicable IRS
guidance. Each Shareholder electing to receive cash would be entitled to receive cash in an amount equal to at
least the lesser of (i) the portion of the distribution such Shareholder elected to receive in cash and (ii) such
Shareholder’s entire distribution multiplied by the percentage limitation on cash available for distribution.
The number of shares of our stock distributed would thus depend on the applicable percentage limitation on
cash available for distribution, the Shareholders’ individual elections to receive cash or stock, and the value of
the shares of stock. Each Shareholder generally would be treated as having received a taxable distribution on
the date the distribution is received in an amount equal to the cash that such Shareholder would have received
if the entire distribution had been paid in cash, even if such Shareholder received all or most of the distribution
in shares of our stock. This may result in a Shareholder having to pay tax on such distribution, even if no cash
is received.

Selling shareholders will generally recognize gain or loss in an amount equal to the difference between the
amount realized on the sale and the shareholder’s adjusted tax basis in the shares sold. The gain or loss will
generally be a capital gain or loss. The current maximum tax rate applicable to net capital gains recognized by
individuals and other non-corporate taxpayers is: (i) the same as the maximum ordinary income tax rate for
gain recognized on the sale of capital assets held for one year or less; or (ii) generally 15% or 20% (depending
on whether the shareholder’s income exceeds certain threshold amounts) for gains recognized on the sale of
capital assets held for more than one year (as well as certain capital gain dividends).

The repurchase of Shares may result in a taxable gain or loss to the tendering shareholder. Different tax
consequences may apply for tendering and non-tendering shareholders in connection with a repurchase offer.
For example, if a Shareholder does not tender all of his or her Shares, such repurchase may not be treated as
a sale or exchange for U.S. federal income tax purposes and may result in deemed distributions to non-
tendering Shareholders. On the other hand, Shareholders holding Shares as capital assets who tender all of
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their Shares (including Shares deemed owned by Shareholders under constructive ownership rules) will be
treated as having sold their Shares and generally will recognize capital gain or loss.

Any loss realized upon the sale or exchange of shares of our stock with a holding period of six months or
less will be treated as a long-term capital loss to the extent of any capital gain dividends received (or amounts
designated as undistributed capital gains) with respect to such shares. In addition, all or a portion of a loss
realized by a shareholder on a sale or other disposition of shares of our stock may be disallowed under “wash
sale” rules to the extent the shareholder acquires other shares of our stock (whether through the reinvestment
of distributions or otherwise) within a period of 61 days beginning 30 days before and ending 30 days after the
date of disposition of our shares. Any disallowed loss will result in an adjustment to the shareholder’s tax
basis in some or all of the other shares of our stock acquired.

Certain commissions or other sales charges paid upon a purchase of our shares cannot be taken into
account for purposes of determining gain or loss on a sale of such shares within 90 days after their purchase
to the extent a sales charge is reduced or eliminated in a subsequent acquisition of our shares on or before
January 31 of the calendar year following the calendar year in which the sale is made, pursuant to a
reinvestment right. Any disregarded amounts will result in an adjustment to a shareholder’s tax basis in some
or all of any other shares of our stock acquired.

We or your financial intermediary is also generally required by law to report to each Shareholder and to
the IRS cost basis information for shares of our stock sold by or repurchased from the Shareholder. This
information includes the adjusted cost basis of the shares, the gross proceeds from disposition and whether
the gain or loss is long-term or short-term. The adjusted cost basis of shares will be based on the default cost
basis reporting method selected by us, unless a Shareholder, before the sale or redemption, informs us that it
has selected a different IRS-accepted method offered by us. These requirements, however, will not apply for
investments through a tax-advantaged account. Shareholders should consult their financial intermediaries
and tax advisers to determine the best cost basis method for their tax situation, and to obtain more information
about how these cost basis reporting requirements apply to them.

Medicare Tax on Net Investment Income. A 3.8% tax is imposed under Section 1411 of the Code on the
“net investment income” of certain U.S. citizens and residents and on the undistributed net investment income
of certain estates and trusts, to the extent that such taxpayer’s “modified adjusted gross income” (in the case of
an individual) or “adjusted gross income” (in the case of an estate or trust) exceeds certain threshold amounts.
Among other items, net investment income generally includes payments of interest or dividends on, and net
gains recognized from the sale, exchange, redemption, retirement or other taxable disposition of our securities
(unless the securities are held in connection with certain trades or businesses), less certain deductions.
Prospective investors in our securities should consult their own tax advisors regarding the effect, if any, of this
tax on their ownership and disposition of our securities.

Taxation of Tax-Exempt Holders of Our Stock. A U.S. Shareholder that is a tax-exempt organization
for U.S. federal income tax purposes and therefore generally exempt from U.S. federal income taxation may
nevertheless be subject to taxation to the extent that it is considered to derive unrelated business taxable
income (“UBTI”). The direct conduct by a tax-exempt U.S. Shareholder of the activities that we propose to
conduct could give rise to UBTI. However, a RIC is a corporation for U.S. federal income tax purposes and its
business activities generally will not be attributed to its shareholders for purposes of determining their
treatment under current law. Therefore, a tax-exempt U.S. Shareholder should not be subject to U.S. federal
income taxation solely as a result of such shareholder’s direct or indirect ownership of shares of our stock and
receipt of distributions with respect to such shares (regardless of whether we incur indebtedness). Moreover,
under current law, if we incur indebtedness, such indebtedness will not be attributed to a tax-exempt U.S.
Shareholder. Therefore, a tax-exempt U.S. Shareholder should not be treated as earning income from “debt-
financed property” and distributions that we pay should not be treated as “unrelated debt-financed income”
solely as a result of indebtedness that we incur. Certain tax-exempt private universities are subject to an
additional 1.4% excise tax on their “net investment income,” including income from interest, dividends, and
capital gains. Proposals periodically are made to change the treatment of “blocker” investment vehicles
interposed between tax-exempt investors and non-qualifying investments. In the event that any such proposals
were to be adopted and applied to RICs, the treatment of dividends payable to tax-exempt investors could be
adversely affected. In addition, special rules would apply if we were to invest in certain real estate mortgage
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investment conduits or taxable mortgage pools, which we do not currently plan to do, that could result in a
tax-exempt U.S. Shareholder recognizing income that would be treated as UBTI.

Taxation of Non-U.S. Holders of Our Stock. Whether an investment in the shares of our stock is
appropriate for a non-U.S. holder will depend upon that person’s particular circumstances. An investment in
the shares by a non-U.S. holder may have adverse tax consequences. Non-U.S. holders should consult their tax
advisors before investing in our stock.

Subject to the discussions below, distributions of our “investment company taxable income” to non-U.S.
holders (including interest income and net short-term capital gain) are generally expected to be subject to
withholding of U.S. federal taxes at a 30% rate (or lower rate provided by an applicable treaty) to the extent of
our current and accumulated earnings and profits. If the distributions are effectively connected with a U.S.
trade or business of the non-U.S. holder, we will not be required to withhold U.S. federal tax if the non-U.S.
holder complies with applicable certification and disclosure requirements, although the distributions will be
subject to U.S. federal income tax at the rates applicable to U.S. persons. Special certification requirements
apply to a non-U.S. holder that is a foreign partnership or a foreign trust, and such entities are urged to
consult their own tax advisors. Backup withholding will not be applied to payments that have been subject to
the 30% (or lower applicable treaty rate) withholding tax described in this paragraph.

In addition, with respect to certain distributions made by RICs to non-U.S. holders, no withholding is
required and the distributions generally are not subject to U.S. federal income tax if (i) the distributions are
properly reported in a notice timely delivered to our Shareholders as “interest-related dividends” or
“short-term capital gain dividends,” (ii) the distributions are derived from sources specified in the Code for
such dividends and (iii) certain other requirements are satisfied. Depending on the circumstances, we may
report all, some or none of our potentially eligible dividends as derived from such qualified net interest income
or as qualified short-term capital gain, and a portion of our distributions, which may be significant (e.g.,
interest from non-U.S. sources or non-U.S. CLOs or any foreign currency gains) would be ineligible for this
potential exemption from withholding. Moreover, in the case of shares of our stock held through an
intermediary, the intermediary may have withheld U.S. federal income tax even if we reported the payment as
derived from such qualified net interest income or qualified short-term capital gain. Hence, no assurance can
be provided as to whether any amount of our dividends or distributions will be eligible for this exemption
from withholding or if eligible, will be reported as such by us.

Actual or deemed distributions of our net long-term capital gains to a non-U.S. holder, and gains realized
by a non-U.S. holder upon the sale of our stock, will not be subject to federal withholding tax and generally
will not be subject to U.S. federal income tax unless, (i) the distributions or gains, as the case may be, are
effectively connected with a U.S. trade or business of the Non-U.S. holder and, if an income tax treaty applies,
are attributable to a permanent establishment maintained by the non-U.S. holder in the United States or (ii) in
the case of an individual shareholder, the shareholder is present in the United States for a period or periods
aggregating 183 days or more during the year of the sale or the receipt of the distributions or gains and certain
other conditions are met.

If we distribute our net capital gains in the form of deemed rather than actual distributions (which we
may do in the future), a non-U.S. holder will be entitled to a U.S. federal income tax credit or tax refund equal
to the shareholder’s allocable share of the tax we pay on the capital gains deemed to have been distributed. In
order to obtain the refund, the non-U.S. holder would be required to obtain a U.S. taxpayer identification
number and file a U.S. federal income tax return even if the non-U.S. holder would not otherwise be required
to obtain a U.S. taxpayer identification number or file a U.S. federal income tax return. For a corporate
non-U.S. holder, distributions (both actual and deemed), and gains realized upon the sale of our stock that are
effectively connected with a U.S. trade or business may, under certain circumstances, be subject to an additional
“branch profits tax” at a 30% rate (or at a lower rate if provided for by an applicable treaty). Accordingly,
investment in the shares may not be appropriate for a non-U.S. holder.

A non-U.S. holder who is a non-resident alien individual, and who is otherwise subject to withholding of
U.S. federal income tax, may be subject to information reporting and backup withholding of U.S. federal
income tax on distributions unless the non-U.S. holder provides us or the distribution paying agent with a
complete and current IRS Form W-8BEN, IRS Form W-8BEN-E, or an acceptable substitute form, or
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otherwise meets documentary evidence requirements for establishing that it is a non-U.S. holder or otherwise
establishes an exemption from backup withholding.

Non-U.S. holders may also be subject to U.S. estate tax with respect to their investment in our shares.

Non-U.S. persons should consult their own tax advisors with respect to the U.S. federal income tax and
withholding tax, and state, local and foreign tax consequences of an investment in the shares.

Publicly Offered RIC. We will be treated as a “publicly offered regulated investment company” (within
the meaning of Section 67 of the Code) if either (i) our preferred shares (if any) collectively are held by at least
500 persons at all times during a taxable year, (ii) our Shares are treated as regularly traded on an established
securities market or (iii) our Shares are continuously offered pursuant to a public offering (within the meaning
of Section 4 of the Securities Act). We cannot assure you that we will be treated as a publicly offered regulated
investment company for all taxable years. If we are not treated as a publicly offered regulated investment
company for any calendar year, for purposes of computing the taxable income of U.S. shareholders that are
individuals, trusts or estates, (i) our earnings will be computed without taking into account such U.S.
shareholders’ allocable shares of the management and incentive fees paid to our Advisor and certain of our
other expenses, (ii) each such U.S. shareholder will be treated as having received or accrued a dividend from us
in the amount of such U.S. shareholder’s allocable share of these fees and expenses for the calendar year,
(iii) each such U.S. shareholder will be treated as having paid or incurred such U.S. shareholder’s allocable
share of these fees and expenses for the calendar year, and (iv) each such U.S. shareholder’s allocable share of
these fees and expenses will be treated as miscellaneous itemized deductions by such U.S. shareholder. For
taxable years beginning before 2026, miscellaneous itemized deductions generally are not deductible by a U.S.
shareholder that is an individual, trust or estate. For taxable years beginning in 2026 or later, miscellaneous
itemized deductions generally are deductible by a U.S. shareholder that is an individual, trust or estate only to
the extent that the aggregate of such U.S. shareholder’s miscellaneous itemized deductions exceeds 2% of such
U.S. shareholder’s adjusted gross income for U.S. federal income tax purposes, are not deductible for purposes
of the alternative minimum tax and are subject to the overall limitation on itemized deductions under
Section 68 of the Code.

Tax Shelter Reporting Regulations. Under applicable Treasury Regulations, if a U.S. holder recognizes
a loss with respect to our securities of $2 million or more for a non-corporate U.S. holder or $10 million or
more for a corporate U.S. holder in any single tax year (or a greater loss over a combination of tax years), the
U.S. holder may be required to file with the IRS a disclosure statement on IRS Form 8886.

Direct owners of portfolio securities are in many cases excepted from this reporting requirement, but,
under current guidance, equity owners of RICs are not excepted. Future guidance may extend the current
exception from this reporting requirement to U.S. holders of most or all RICs. The fact that a loss is reportable
under these regulations does not affect the legal determination of whether the taxpayer’s treatment of the loss
is proper. Significant monetary penalties apply to a failure to comply with this reporting requirement. States
may also have a similar reporting requirement. U.S. holders of our securities should consult their own tax
advisors to determine the applicability of these Treasury Regulations in light of their individual circumstances.

Information Reporting and Backup Withholding. A U.S. holder (other than an “exempt recipient,”
including a C corporation and certain other persons who, when required, demonstrate their exempt status)
may be subject to backup withholding at a rate of 24% on, and will be subject to information reporting
requirements with respect to, payments of principal or interest (including OID, if any) on, and proceeds from
the sale, exchange, redemption or retirement of, our securities. In general, if a non-corporate U.S. holder
subject to information reporting fails to furnish a correct taxpayer identification number or otherwise fails to
comply with applicable backup withholding requirements, backup withholding at the applicable rate may
apply.

If you are a non-U.S. holder, generally, the applicable withholding agent is generally required to report to
the IRS and to you payments of interest, including OID (if any), on our securities and the amount of tax, if
any, withheld with respect to those payments. Copies of the information returns reporting such interest
payments and any withholding may also be made available to the tax authorities in the country in which you
reside under the provisions of a treaty or agreement. In general, backup withholding will not apply to payments
of interest on your securities if you have provided to the applicable withholding agent the required certification
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that you are not a U.S. person and the applicable withholding agent does not have actual knowledge or reason
to know that you are a U.S. person. Information reporting and, depending on the circumstances, backup
withholding will apply to payment to you of the proceeds of a sale or other disposition (including a retirement
or redemption) of your securities within the United States or conducted through certain U.S.-related financial
intermediaries, unless you certify under penalties of perjury that you are not a U.S. person or you otherwise
establish an exemption, and the applicable withholding agent does not have actual knowledge or reason to
know that you are a U.S. person.

You should consult your own tax advisor regarding the application of information reporting and backup
withholding in your particular circumstance and the availability of and procedure for obtaining an exemption
from backup withholding. Backup withholding is not an additional tax, and any amounts withheld under the
backup withholding rules may be allowed as a refund or a credit against your U.S. federal income tax liability,
provided the required information is timely furnished to the IRS.

FATCA Withholding on Payments to Certain Foreign Entities. FATCA generally imposes a U.S. federal
withholding tax of 30% on payments of dividends made with respect to shares of our stock to certain non-U.S.
entities (including, in some circumstances, where such an entity is acting as an intermediary) that fail to comply
(or be deemed compliant) with certain certification and information reporting requirements. FATCA
withholding taxes apply to all withholdable payments without regard to whether the beneficial owner of the
payment would otherwise be entitled to an exemption from withholding taxes pursuant to an applicable tax
treaty with the United States or under U.S. domestic law. If FATCA withholding taxes are imposed with
respect to any payments of interest or proceeds made under our debt securities, holders that are otherwise
eligible for an exemption from, or reduction of, U.S. federal withholding taxes with respect to such interest or
proceeds will be required to seek a credit or refund from the IRS in order to obtain the benefit of such
exemption or reduction, if any. Securityholders may be requested to provide additional information to enable
the applicable withholding agent to determine whether withholding is required.

Proposed Treasury Regulations eliminate the application of withholding imposed under FATCA with
respect to payments of gross proceeds. The Fund and any other applicable withholding agent may rely on the
Proposed Treasury Regulations until final regulations are issued. Prospective holders in our securities should
consult their own tax advisors regarding the effect, if any, of the FATCA rules for them based on their
particular circumstances.

Income from Repurchases and Transfers of Shares

A repurchase or transfer of Shares by the Fund generally will be treated as a taxable transaction for U.S.
federal income tax purposes, either as a “sale or exchange,” or, under certain circumstances, as a “dividend.”
In general, the transaction should be treated as a sale or exchange of the Shares if the receipt of cash results in
a meaningful reduction in the shareholder’s proportionate interest in the Fund, or results in a “complete
redemption” of the shareholder’s Shares, or otherwise results in a distribution that is “not essentially equivalent
to a dividend”, in each case applying certain constructive ownership rules in the Code. Alternatively, if a
shareholder does not tender all of his or her Shares, such repurchase may not be treated as a sale or exchange
for U.S. federal income tax purposes, and the gross amount of such repurchase may constitute a dividend to
the shareholder to the extent of such shareholder’s pro rata share of the Fund’s current and accumulated
earnings and profits.

If the repurchase or transfer of a shareholder’s Shares qualifies for sale or exchange treatment, the
shareholder will recognize gain or loss equal to the difference between the amount received in exchange for the
repurchased or transferred Shares and the adjusted tax basis of those Shares. Such gain or loss will be capital
gain or loss if the repurchased or transferred Shares were held by the shareholder as capital assets, and
generally will be treated as long-term capital gain or loss if the repurchased or transferred Shares were held by
the shareholder for more than one year, or as short-term capital gain or loss if the repurchased or transferred
Shares were held by the shareholder for one year or less.

Notwithstanding the foregoing, any capital loss realized by a shareholder will be disallowed to the extent
the Shares repurchased or transferred by the Fund are replaced (including through reinvestment of dividends)
either with Shares or substantially identical securities within a period of 61 days beginning 30 days before and
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ending 30 days after the repurchase or transfer of the Shares. If disallowed, the loss will be reflected in an
upward adjustment to the basis of the Shares acquired. The deductibility of capital losses may be subject to
statutory limitations.

If the repurchase or transfer of a shareholder’s Shares does not qualify for sale or exchange treatment, the
shareholder may be treated as having received, in whole or in part, a taxable dividend, a tax-free return of
capital or taxable capital gain, depending on (i) whether the Fund has sufficient earnings and profits to support
a dividend and (ii) the shareholder’s tax basis in the relevant Shares. The tax basis in the Shares repurchased or
transferred by the Fund, to the extent remaining after any dividend and return of capital distribution with
respect to those Shares, will be transferred to any remaining Shares held by the shareholder.

The Fund (or the financial intermediary) generally will be required to report to the IRS and each
shareholder the cost basis and holding period for each respective shareholder’s Shares repurchased or
transferred by the Fund. The Fund has elected the average cost method as the default cost basis method for
purposes of this requirement. If a shareholder wishes to accept the average cost method as its default cost
basis calculation method in respect of Shares in its account, the shareholder does not need to take any
additional action. If, however, a shareholder wishes to affirmatively elect an alternative cost basis calculation
method in respect of its Shares, the shareholder must contact the Fund’s administrator to obtain and complete
a cost basis election form. The cost basis method applicable to a particular stock repurchase or transfer may
not be changed after the valuation date established by the Fund in respect of that repurchase or transfer.
Shareholders should consult their financial intermediaries and tax advisors regarding their cost basis reporting
options and to obtain more information about how the cost basis reporting rules apply to them.

A sale of Shares, other than in the context of a repurchase or transfer of Shares by the Fund, generally
will have the same tax consequences as described above in respect of a stock repurchase that qualifies for “sale
or exchange” treatment.

The preceding discussion of material U.S. federal income tax considerations is for general information only
and is not tax advice. We urge you to consult your own tax advisor with respect to the particular tax consequences
to you of an investment in our securities, including the possible effect of any pending legislation or proposed
regulations.
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ERISA CONSIDERATIONS

Employee benefit plans and other plans subject to ERISA or the Code, including corporate savings and
401(k) plans, IRAs and Keogh Plans (each, an “ERISA Plan”) may purchase Shares. ERISA imposes certain
general and specific responsibilities on persons who are fiduciaries with respect to an ERISA Plan, including
prudence, diversification, prohibited transactions and other standards. Because the Fund is registered as an
investment company under the 1940 Act, the underlying assets of the Fund are not considered to be “plan
assets” of any ERISA Plan investing in the Fund for purposes of the fiduciary responsibility and prohibited
transaction rules under Title I of ERISA or Section 4975 of the Code. Thus, neither the Fund nor the Adviser
will be a fiduciary within the meaning of ERISA or Section 4975 of the Code with respect to the assets of any
ERISA Plan that becomes a Shareholder, solely as a result of the ERISA Plan’s investment in the Fund.

The provisions of ERISA are subject to extensive and continuing administrative and judicial
interpretation and review. The discussion of ERISA contained herein is, of necessity, general and may be
affected by future publication of regulations and rulings. Potential investors should consult their legal advisers
regarding the consequences under ERISA of an investment in the Fund through an ERISA Plan.
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PLAN OF DISTRIBUTION

General

Fund Shares can be sold directly by the Fund to (i) investors that do not transact through a broker-dealer
pursuant to Rule 3a4-1 under the Exchange Act (“Direct Sales”) or (ii) through Eagle Point Securities LLC, a
registered broker-dealer and an affiliate of the Adviser (the “Dealer Manager”), pursuant to the terms of a
dealer manager agreement (the “Dealer Manager Agreement”). Direct Sales will be made at a price that is
greater than or equal to net asset value and such sales are privately negotiated with each direct investor.

The Dealer Manager acts as a distributor of the Fund’s Shares on a best-efforts basis, subject to various
conditions. Shares are offered for sale through the Dealer Manager at NAV plus any applicable sales load. The
Dealer Manager and the Fund also may enter into agreements with Selling Agents for the sale and servicing of
the Fund’s Shares. In reliance on Rule 415 of the Securities Act, the Fund intends to offer up to 94,000,000
Shares. The Dealer Manager is not required to sell any specific number or dollar amount of the Fund’s Shares
but will use its best efforts to solicit orders for the purchase of the Shares. Shares of the Fund will not be listed
on any national securities exchange, and the Dealer Manager will not act as a market marker in Fund Shares.
Under the Dealer Manager Agreement, the Dealer Manager also provides certain marketing and wholesale
services in consideration of its receipt of a dealer manager fee. Pursuant to the terms of the Dealer Manager
Agreement, Eagle Point Securities LLC will seek to market and otherwise promote the Fund through various
wholesale distribution channels.

The Fund, the Adviser or its affiliates (including the Dealer Manager) may pay additional compensation
to Selling Agents in connection with the sale of Fund Shares. In return for the additional compensation, the
Fund may receive certain marketing benefits or services including access to a Selling Agents’ registered
representatives, placement on a list of investment options offered by a Selling Agent, or the ability to assist in
training and educating the Selling Agents. The additional compensation may differ among Selling Agents in
amount or in the manner of calculation: payments of additional compensation may be fixed dollar amounts,
based on the aggregate value of outstanding Shares held by Shareholders introduced by the Selling Agent, or
determined in some other manner. The receipt of additional compensation by a Selling Agent may create
potential conflicts of interest between an investor and its Selling Agent who is recommending the Fund over
other potential investments. Under no circumstances will total compensation paid by the Fund to FINRA
members participating in the offering exceed the sales charge limits set forth under FINRA Rule 2341.

The Fund has agreed to indemnify the Dealer Manager against certain liabilities, including liabilities
under the Securities Act, or to contribute to payments the Dealer Manager may be required to make because
of any of those liabilities. Such agreement does not include indemnification of the Dealer Manager against
liability resulting from willful misfeasance, bad faith or gross negligence on the part of the Dealer Manager in
the performance of its duties or from reckless disregard by the Dealer Manager of its obligations and duties
under the Dealer Manager Agreement.

Purchase Terms

The Fund currently offers one class of Shares.

Except as otherwise altered by the Board, the Fund intends to accept initial and additional purchases of
Shares as of the first day of each calendar month (the “Acceptance Date”).

Except as otherwise permitted by the Board, initial and subsequent purchases of Shares will be payable in
cash. Each initial or subsequent purchase of Shares will be payable in one installment which will generally be
due (i) three business days prior to the Acceptance Date, where funds are remitted by wire transfer, or (ii) four
business days prior to the Acceptance Date, where funds are remitted by check. A prospective investor must
also submit a completed Investor Application (including investor certifications) at least four business days
before the Acceptance Date. The Fund reserves the right, in its sole discretion, to accept or reject any
subscription to purchase Shares in the Fund at any time. Although the Fund may, in its sole discretion, elect to
accept a subscription prior to receipt of cleared funds, an investor will not become a Shareholder until cleared
funds have been received. In the event that cleared funds and/or a properly completed Investor Application
(including investor certifications) are not received from a prospective investor prior to the cut-off dates
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pertaining to a particular offering, the Fund may hold the relevant funds and Investor Application for
processing in the next Acceptance Date.

Pending any closing, funds received from prospective investors will be placed in an account with the
escrow agent. On the date of any closing, the balance in the account with respect to each investor whose
investment is accepted will be invested in the Fund on behalf of such investor.

Subscriptions will be accepted or rejected within 45 days of receipt by us and, if rejected, all funds shall be
promptly returned to subscribers within such timeframe without deduction for any expenses. Shares issued
pursuant to our DRIP typically will be issued on the same date that we hold our first closing of each month
for the sale of shares in this offering.

Despite having to meet the funding deadline described above, the Fund does not issue the Shares
purchased (and an investor does not become a Shareholder with respect to such Shares) until the applicable
purchase date, i.e., the first day of the relevant calendar month. Consequently, purchase proceeds do not
represent capital of the Fund, and do not become assets of the Fund, until such date.

Any funds received in advance of the initial or subsequent purchases of Shares are placed in an account
with the escrow agent (which may or may not bear interest) prior to their investment in the Fund, in accordance
with Rule 15c2-4 under the 1934 Act. The Fund reserves the right to reject any purchase of Shares for any
reason (including, without limitation, when it has reason to believe that a purchase of Shares would be
unlawful). Unless otherwise required by applicable law, any amount received in advance of a purchase
ultimately rejected by the Fund will be returned to the prospective investor.

The Fund has the sole right to determine and change the number and timing of closings, including the
ability to change the number and timing of closings after communicating the anticipated closing timing to
Selling Agents.

Sales Loads

Investors purchasing Shares may pay a sales load of up to 6.75% of the investment amount. The 6.75%
sales load is comprised of up to 6.0% selling commission and up to 0.75% dealer manager fee.

In the case of fee-based or “wrap” accounts, the selling commission is waived and the total sales load
equals the dealer manager fee of 0.75%. For such fee-based or “wrap” accounts, the waived selling commission
will be delivered to the investor in the form of a reduction in purchase price. As a result, the Fund’s net
proceeds are not affected by the sales load from sales made by the Dealer Manager to fee-based or “wrap”
accounts.

The sales load may be increased or decreased within the sales load range and resulting public offering
price outlined on the table below. The sales load payable by each investor will be established and specified in
the selling agreement that is executed by a Selling Agent, the Dealer Manager and the Fund. Any change in the
sales load will be delivered to the investor in the form of a change in gross purchase price. As a result, the
Fund’s net proceeds are not affected by the sales load from sales made by the Selling Agents.

Sales Load
Public Offering Price

(based on the NAV per share of the Fund as of 12/31/23)

6.75% . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10.97
6.50% . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10.94
6.00% . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10.88
5.50% . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10.83
5.00% . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10.77
4.50% . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10.71
4.00% . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10.66
3.50% . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10.60
3.00% . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10.55
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Sales Load
Public Offering Price

(based on the NAV per share of the Fund as of 12/31/23)

2.50% . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10.49
2.00% . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10.44
1.50% . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10.39
1.00% . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10.33
0.75% . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10.31
0.00% . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10.23 (Net Asset Value)

The Fund also offers volume discounts to individual investors whose discrete purchases exceed certain
thresholds. For every $1,000,000 of individual investor purchase volume, the total sales load will decrease by
0.5% until reaching a minimum sales load of 1.0%.

The sales load is calculated based on the gross purchase order amount and the sales load is subtracted
from the gross purchase amount.

The sales load is comprised of a selling commission and a dealer manager fee. The sales load, in its
entirety, will be paid to the Dealer Manager. The Dealer Manager may reallow a portion or all of the sales load
to participating broker-dealers and/or financial advisors for selling Fund Shares to their customers.

In exchange for a reallowance, the participating broker agrees to comply with one or more of the following
conditions:

• To have and use internal marketing support personnel (such as telemarketers or a marketing director)
to assist the Dealer Manager’s marketing team;

• To have and use marketing communications vehicles such as newsletters, conference calls, webinars
and mail to promote our company and this offering;

• To answer investors’ inquiries concerning investor statements, valuations, distribution rates, tax
information, semi-annual reports, reinvestment and Share repurchase rights and procedures, and the
Fund’s financial status;

• To assist investors with reinvestments and Share repurchases; or

• To facilitate training and education of the broker dealer’s registered representatives or financial
advisors.

The Dealer Manager conducts marketing activities to offer Fund Shares for sale. The sales load may be
used to pay for such marketing expenses. The Fund may also reimburse the Dealer Manager or pay for such
marketing expenses directly. Marketing expenses include, but are not limited to:

• Hosting or attending training/education seminars or meetings;

• Hosting or attending conferences with Selling Agents;

• Promotional items that do not exceed an aggregate value of $100 per annum per registered
representative;

• Wholesaling expenses, including compensation of sales team, wholesaling activities and reimbursement
to the Dealer Manager for wholesaling expenses; and

• Travel and entertainment related to offering Fund Shares.

We also reimburse the Dealer Manager for reasonable out-of-pocket due diligence expenses that are
incurred by the Dealer Manager and/or participating broker-dealers, provided that such expenses are detailed
on itemized invoices. Any such reimbursements will not exceed actual expenses incurred by the Adviser and its
affiliates.

We may also reimburse certain offering expenses, which consist of costs incurred by the Adviser and its
affiliates on our behalf for legal, accounting, printing and other offering expenses, including costs associated
with technology integration between our systems and those of our participating broker-dealers, permissible
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due diligence reimbursements, marketing expenses, salaries and direct expenses of the Adviser’s employees,
employees of its affiliates and others while engaged in registering and marketing our shares, which will include
development of marketing materials and marketing presentations and training and educational meetings and
generally coordinating the marketing process for us. The marketing activities carried out by the Adviser and
the related expenses that may be reimbursed by the Fund could be similar to or the same as the types of
marketing activities conducted by the Dealer Manager and the expenses related thereto.

The Dealer Manager and/or a Selling Agent may, at its discretion, waive all or a portion of the sales load
for the purchase of Shares of the Fund by or on behalf of: (i) the Adviser or its affiliates; (ii) purchasers for
whom the Dealer Manager, the Adviser or one of their affiliates acts in a fiduciary, advisory, custodial, or
similar capacity; (iii) employees and retired employees (including spouses, children, and parents of employees
and retired employees) of the Dealer Manager, the Adviser and any affiliates of the Dealer Manager or the
Adviser; (iv) Trustees and retired Trustees of the Fund (including spouses, children and parents of Trustees
and retired Trustees); (v) purchasers who use proceeds from an account for which the Dealer Manager, the
Adviser or one of their affiliates acts in a fiduciary, advisory, custodial, or similar capacity, to purchase Shares
of the Fund; (vi) Selling Agents and their employees (and the immediate family members of such individuals);
(vii) investment advisers or financial planners that have entered into an agreement with the Dealer Manager
that charge a fee for their services and that purchase Shares of the Fund for (1) their own accounts or (2) the
accounts of eligible clients; (viii) clients of such investment advisers or financial planners described in
(vii) above who place trades for the clients’ own accounts if such accounts are linked to the master account of
the investment adviser or financial planner on the books and records of a Selling Agent; (ix) orders placed on
behalf of other investment companies that the Dealer Manager, the Adviser or an affiliated company
distributes; (x) orders placed on behalf of purchasers who have previously invested in the Fund or other funds
advised or distributed by the Adviser, Dealer Manager and any affiliates of the Adviser or Dealer Manager; or
(xi) any other eligible client of Dealer Manager, Adviser, a Selling Agent, or any affiliates of Dealer Manager,
Adviser or a Selling Agent, whose financial representative has negotiated a reduction or waiver of the sales
load. To receive a sales load reduction or waiver in conjunction with any of the above categories, an investor
must, at the time of purchase, give the Dealer Manager sufficient information to permit the Dealer Manager
to confirm that the investor qualifies for such a waiver. Notwithstanding any waiver, investors remain subject
to eligibility requirements set forth in this Prospectus.

Investment Minimums

The minimum initial investment in the Fund from each investor is $2,500, and the minimum additional
investment in the Fund is $500. The minimum initial and additional investments may be reduced by the Fund.
The Fund may repurchase all of the Shares held by a Shareholder if the Shareholder’s account balance in the
Fund, as a result of repurchase requests by the Shareholder, is less than $2,500. Investors may purchase Shares
through a broker-dealer or Selling Agent that may establish different minimum investment requirements than
the Fund and may also independently charge transaction fees and additional amounts (which may vary) in
return for its services, which will reduce an investor’s return.

To help the government fight the funding of terrorism and money laundering activities, federal law
requires all financial institutions to obtain, verify, and record information that identifies each person who
opens an account. What this means to you: When you open an account, we will ask your name, address, date
of birth, and other information that will allow us to identify you. If we are unable to verify your identity, we
reserve the right to restrict additional transactions and/or liquidate your account at the next calculated net
asset value after your account is closed (less any applicable sales/account charges and/or tax penalties) or take
any other action required by law. The Fund has implemented an anti-money laundering compliance program,
which includes designation of an anti-money laundering compliance officer.

Payment By Mail

To purchase Shares in this offering, you must complete and sign an Investor Application for a specific
dollar amount equal to or greater than the Shares’ investment minimum and pay such amount at the time of
subscription. You should make your check payable to Eagle Point Institutional Income Fund and your check
and Investor Application should be mailed to:
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Via Mail:
Eagle Point Institutional Income Fund
Attn: SS&C GIDS, Inc. as agent for
Eagle Point Institutional Income Fund
P.O. Box 219225
Kansas City, MO 64121-9225
Telephone: 833-360-5520
Fax: 833-864-1293

Via Express/Overnight Delivery:
Eagle Point Institutional Income Fund
Attn: SS&C GIDS, Inc. as agent for
Eagle Point Institutional Income Fund
430 W 7th Street, Suite 219225
Kansas City, MO 64105-1407
Telephone: 833-360-5520
Fax: 833-864-1293

Purchases will be effective only upon our acceptance, and we reserve the right to reject any purchase in
whole or in part. Pending acceptance of your purchase, proceeds will be deposited into an account for your
benefit.

An approved trustee must process and forward to us purchases made through IRAs, Keogh plans and
401(k) plans. In the case of investments through IRAs, Keogh plans and 401(k) plans, we will send the
confirmation and notice of our acceptance to the trustee.

Payment By Wire

To make an initial investment in the Fund, the transfer agent must receive a completed Investor
Application from a Selling Agent or directly from the investor. Upon receipt of the completed account
application, the transfer agent will establish an account. An investor’s bank must include both the name of the
Fund and the investor’s name so that monies can be correctly applied. Detailed wire instructions will be
included on the Investor Application. The Fund normally accepts wired funds for investment on the day
received if they are received by the Fund’s designated bank before the close of regular trading on the NYSE.
Your bank may charge you a fee for wiring same-day funds. The bank should transmit funds by wire to:

Eagle Point Institutional Income Fund
Attn: SS&C GIDS, Inc. as agent for Eagle Point Institutional Income Fund
1055 Broadway Blvd, Suite 311
Kansas City, MO 64105-1575
ABA: 1010-0069-5
Account Number: 9872747143
Account Name: Eagle Point Institutional Income Fund
FBO: (Insert Investor Name)

Transfer on Death Designation

Subject to any applicable state or local laws, you have the option of placing a transfer on death, or “TOD,”
designation on your Shares. A TOD designation transfers ownership of your Shares to your designated
beneficiary upon your death. This designation may only be made by individuals, not entities, who are the sole
or joint owners with right of survivorship of the Shares. However, this option may not be available to residents
of the state of Louisiana. If you would like to place a TOD designation on your Shares you must complete a
transfer on death form, which is available upon request to us, and send the transfer on death form back to us
in order to effect the designation.

Supplemental Sales Material

In addition to this prospectus, we use supplemental sales material in connection with the offering of our
Shares, although only when accompanied by or preceded by the delivery of this prospectus, as supplemented.
We file all supplemental sales material with the SEC or FINRA prior to distributing such material. The
supplemental sales material will not contain all of the information material to an investment decision and
should only be reviewed after reading this prospectus.

We are offering Shares only by means of this prospectus, as the same may be supplemented and amended
from time to time. The supplemental materials do not purport to be complete and should not be considered a
part of or as incorporated by reference in this prospectus, or the registration statement of which this prospectus
is a part.
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INVESTOR RELATIONS SERVICES

In exchange for providing investor relations services to shareholders, the Fund may retain an investor
relations provider and pay for investor relations services as such services are provided. Investor relations
services are non-investment advisory services and may include assisting with investor calls, investor account
maintenance, operational matters pertaining to shareholder account transactions and communications with
shareholders.

DISTRIBUTIONS

We intend to make regular monthly ordinary income distributions of all or a portion of our “investment
company taxable income” (which generally consists of ordinary income and realized net short-term capital
gains in excess of realized net long-term capital losses, if any, and excluding any deduction for distributions
paid to Shareholders) to Shareholders. We also intend to make at least annual distributions of all or a portion
of our “net capital gains” (which is the excess of net long-term capital gains over net short-term capital losses).
At times, in order to maintain a stable level of distributions, we may distribute less than all of our net
investment income, distribute accumulated undistributed income or make a distribution comprised in full or
in part of a return of capital in addition to current net investment income.

In addition to the regular monthly distributions, and subject to available taxable earnings of the Fund,
the Fund may make periodic special distributions. A special distribution represents the excess of the Fund’s
net taxable income over the Fund’s aggregate monthly distributions paid during the year.

If a record date for a particular distribution occurs before an investor’s date of settlement, such investor
who purchases shares in this offering will not be entitled to receive such distribution.

DISTRIBUTION REINVESTMENT PLAN

Subject to our Board of Trustees’ discretion and applicable legal restrictions, we intend to authorize and
declare ordinary cash distributions on a quarterly basis and pay such distributions on a monthly basis. We
have adopted an “opt in” distribution reinvestment plan (“DRIP”) pursuant to which shareholders may elect
to have the full amount of your cash distributions reinvested in additional Shares. Shares will be issued
pursuant to the DRIP at a price equal to 95% of their most recently determined net asset value as of the
payment date (generally the last business day of each calendar month). There is no sales load or other charge
for distributions reinvestment. A request must be received by the Fund before the record date to be effective
for that dividend or capital gain distribution. Participants in our DRIP are free to elect or revoke reinstatement
in the DRIP within a reasonable time as specified in the plan. If shareholders elect to participate in the DRIP,
distributions on Shares are automatically reinvested in additional Shares by one or more affiliates of SS&C, or
the “DRIP Agent.” Holders of our Shares who receive distributions in the form of additional Shares are
nonetheless required to pay applicable federal, state or local taxes on the reinvested distribution and will not
receive a corresponding cash distribution with which to pay any applicable tax. Reinvested distributions
increase our Shareholders’ equity on which a management fee is payable to the Adviser. We and the DRIP
Agent reserve the right to amend or terminate the DRIP upon written notice to each participant at least
30 days before the record date for the payment of any dividend or distribution by us.

All correspondence or additional information about the DRIP should be directed to SS&C,
(833)-360-5520 or by mail: 80 Lamberton Rd, Windsor, Connecticut 06095.

LIQUIDITY STRATEGY

We may, but are not obligated to, pursue a liquidity event for our Shareholders. A liquidity event could
include, among other things, (1) the sale of all or substantially all of our assets either on a complete portfolio
basis or individually followed by a liquidation, (2) a listing of our Shares on a national securities exchange or
(3) a merger or another transaction approved by our Board of Trustees in which our Shareholders will receive
cash or shares of a publicly traded company. We refer to the aforementioned scenarios as “liquidity events.”
The completion of a liquidity event is in the sole discretion of our Board of Trustees, and depending upon the
event, may require Shareholder approval, and there can be no assurance that a suitable transaction will be
available or that market conditions will permit a liquidity event. As a result, there can be no assurance that we

111



will complete a liquidity event. In making a determination of what type of liquidity event is in the best interest
of our Shareholders, our Board of Trustees, including our Independent Trustees, may consider a variety of
criteria, including, but not limited to, portfolio diversification, portfolio performance, our financial condition,
potential access to capital as a listed company, market conditions for the sale of our assets or listing of our
securities, internal management considerations and the potential for Shareholder liquidity.

Prior to the completion of a liquidity event, our share repurchase program may provide a limited
opportunity for you to have your shares repurchased, subject to certain restrictions and limitations, at a price
which may be below the purchase price you paid for the shares being repurchased. See “Repurchases of Shares”
for a detailed description of our share repurchase program.
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REGULATION AS A CLOSED-END MANAGEMENT INVESTMENT COMPANY

General

As a registered closed-end management investment company, we are subject to regulation under the 1940
Act. Under the 1940 Act, unless authorized by vote of a majority of our outstanding voting securities, we may
not:

• change our classification to an open-end management investment company;

• alter any of our fundamental policies, which are set forth below in “— Investment Restrictions”; or

• change the nature of our business so as to cease to be an investment company.

A majority of the outstanding voting securities of a company is defined under the 1940 Act as the lesser
of: (a) 67% or more of such company’s voting securities present at a meeting if more than 50% of the
outstanding voting securities of such company are present or represented by proxy, or (b) more than 50% of
the outstanding voting securities of such company.

Upon and following the listing of any class of our equity securities on a national exchange (including the
intended listing of the Series A Term Preferred Shares, if issued), a vote to change our classification to an
open-end management investment company will require the affirmative vote of shareholders entitled to cast
at least two-thirds of the votes entitled to be cast on the matter.

As with other companies regulated by the 1940 Act, a registered closed-end management investment
company must adhere to certain substantive regulatory requirements. A majority of our trustees must be
persons who are not “interested persons” of us, as that term is defined in the 1940 Act. We are required to
provide and maintain a bond issued by a reputable fidelity insurance company to protect the closed-end
management investment company. Furthermore, as a registered closed-end management investment company,
we are prohibited from protecting any trustee or officer against any liability to us or our Shareholders arising
from willful misfeasance, bad faith, gross negligence or reckless disregard of the duties involved in the conduct
of such person’s office. We may also be prohibited under the 1940 Act from knowingly participating in certain
transactions with our affiliates absent exemptive relief or other prior approval by the SEC.

Investment Restrictions

The Fund’s investment objectives and investment policies and strategies described in this prospectus,
except for the eight investment restrictions designated as fundamental policies described below, are not
fundamental and may be changed by the Board of Trustees without shareholder approval.

Fundamental Policies

The Fund’s stated fundamental policies, which may only be changed by the affirmative vote of a majority
of the outstanding voting securities of the Fund, are listed below. As defined by the 1940 Act, the vote of a
“majority of the outstanding voting securities of the Fund” means the vote, at an annual or special meeting of
the shareholders duly called, (a) of 67% or more of the voting securities present at such meeting, if the holders
of more than 50% of the outstanding voting securities of the Fund are present or represented by proxy; or
(b) of more than 50% of the outstanding voting securities of the Fund, whichever is less. The Fund may not:

(1) borrow money, except as permitted by (i) the 1940 Act, or interpretations or modifications by the
Securities and Exchange Commission (“SEC”), SEC staff or other authority with appropriate
jurisdiction, or (ii) exemptive or other relief or permission from the SEC, SEC staff or other
authority with appropriate jurisdiction;

(2) engage in the business of underwriting securities issued by others, except to the extent that the Fund
may be deemed to be an underwriter in connection with the disposition of portfolio securities;

(3) purchase or sell physical commodities or contracts for the purchase or sale of physical commodities.
Physical commodities do not include futures contracts with respect to securities, securities indices,
currency or other financial instruments;
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(4) purchase or sell real estate, which term does not include securities of companies which deal in real
estate or mortgages or investments secured by real estate or interests therein, except that the Fund
reserves freedom of action to hold and to sell real estate acquired as a result of the Fund’s ownership
of securities;

(5) make loans, except to the extent permitted by (i) the 1940 Act, or interpretations or modifications by
the SEC, SEC staff or other authority with appropriate jurisdiction, or (ii) exemptive or other relief
or permission from the SEC, SEC staff or other authority with appropriate jurisdiction. For
purposes of this investment restriction, the purchase of debt obligations (including acquisitions of
loans, loan participations or other forms of debt instruments) shall not constitute loans by the Fund;

(6) issue senior securities, except to the extent permitted by (i) the 1940 Act, or interpretations or
modifications by the SEC, the SEC staff or other authority with appropriate jurisdiction, or
(ii) exemptive or other relief or permission from the SEC, SEC staff or other authority with
appropriate jurisdiction;

(7) invest in any security if as a result of such investment, 25% or more of the value of the Fund’s total
assets, taken at market value at the time of each investment, are in the securities of issuers in any
particular industry except (a) securities issued or guaranteed by the U.S. government and its agencies
and instrumentalities or tax-exempt securities of state and municipal governments or their political
subdivisions (however, not including private purpose industrial development bonds issued on behalf
of non-government issuers), or (b) as otherwise provided by the 1940 Act, as amended from time to
time, and as modified or supplemented from time to time by (i) the rules and regulations promulgated
by the SEC under the 1940 Act, as amended from time to time, and (ii) any exemption or other relief
applicable to the Fund from the provisions of the 1940 Act, as amended from time to time. For
purposes of this restriction, in the case of investments in loan participations between the Fund and
a bank or other lending institution participating out the loan, the Fund will treat both the lending
bank or other lending institution and the borrower as “issuers.” For purposes of this restriction, an
investment in a collateralized loan obligation (“CLO”), collateralized bond obligation, collateralized
debt obligation or a swap or other derivative will be considered to be an investment in the industry (if
any) of the underlying or reference security, instrument or asset; or

(8) engage in short sales, purchases on margin, or the writing of put or call options, except as permitted
by (i) the 1940 Act, or interpretations or modifications by the SEC, SEC staff or other authority
with appropriate jurisdiction or (ii) exemptive or other relief or permission from the SEC, SEC staff
or other authority with appropriate jurisdiction.

Under the 1940 Act, investments of more than 25% of a fund’s total assets in one or more issuers in the
same industry or group of industries constitutes concentration. The Fund will not concentrate in any
particular industry or group of industries, except as otherwise provided for in subparagraph (7). The policy in
subparagraph (7) above will be interpreted in accordance with public interpretations of the SEC and its staff
pertaining to concentration from time to time.

The latter part of certain of our fundamental investment restrictions (i.e., the references to “except to the
extent permitted by (i) the 1940 Act, or interpretations or modifications by the SEC, the SEC staff or other
authority with appropriate jurisdiction, or (ii) exemptive or other relief or permission from the SEC, SEC staff
or other authority with appropriate jurisdiction”) provides us with flexibility to change our limitations in
connection with changes in applicable law, rules, regulations or exemptive relief. The language used in these
restrictions provides the necessary flexibility to allow our Board of Trustees (the “Board”) to respond
efficiently to these kinds of developments without the delay and expense of a shareholder meeting.

Whenever an investment policy or investment restriction set forth in this prospectus or the SAI states a
maximum percentage of assets that may be invested in any security or other asset or describes a policy
regarding quality standards, such percentage limitation or standard shall be determined immediately after and
as a result of our acquisition of such security or asset. Accordingly, any later increase or decrease resulting
from a change in values, assets or other circumstances or any subsequent rating change made by a rating
agency (or as determined by the Adviser if the security is not rated by a rating agency) will not compel us to
dispose of such security or other asset. Notwithstanding the foregoing, we must always be in compliance with
the borrowing policies set forth above or in the SAI.
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Privacy Policy

We are committed to protecting your privacy. This privacy notice explains our privacy policies and those
of our affiliated companies. The terms of this notice apply to both current and former Shareholders. We
safeguard, according to strict standards of security and confidentiality, all information we receive about you.
With regard to this information, we maintain procedural safeguards that are reasonably designed to comply
with federal standards. We have implemented procedures that are designed to restrict access to your personal
information to authorized employees of the Adviser, the Administrator and their affiliates who need to know
your personal information to perform their jobs, and in connection with servicing your account. Our goal is to
limit the collection and use of information about you. While we may share your personal information with our
affiliates in connection with servicing your account, our affiliates are not permitted to share your information
with non-affiliated entities, except as permitted or required by law.

When you purchase Shares and in the course of providing you with products and services, we and certain
of our service providers, such as a transfer agent, may collect personal information about you, such as your
name, address, social security number or tax identification number. This information may come from sources
such as account applications and other forms, from other written, electronic or verbal correspondence, from
your transactions, from your brokerage or financial advisory firm, financial adviser or consultant, and/or
information captured on applicable websites.

We do not disclose any personal information provided by you or gathered by us to non-affiliated third
parties, except as permitted or required by law or for our everyday business purposes, such as to process
transactions or service your account. For example, we may share your personal information in order to send
you annual and semiannual reports, proxy statements and other information required by law, and to send you
information we believe may be of interest to you. We may disclose your personal information to unaffiliated
third-party financial service providers (which may include a custodian, transfer agent, accountant or financial
printer) who need to know that information in order to provide services to you or to us. These companies are
required to protect your information and use it solely for the purpose for which they received it or as otherwise
permitted by law. We may also provide your personal information to your brokerage or financial advisory firm
and/or to your financial adviser or consultant, as well as to professional advisors, such as accountants, lawyers
and consultants.

We reserve the right to disclose or report personal or account information to non-affiliated third parties
in limited circumstances where we believe in good faith that disclosure is required by law, such as in accordance
with a court order or at the request of government regulators or law enforcement authorities or to protect our
rights or property. We may also disclose your personal information to a non-affiliated third party at your
request or if you consent in writing to the disclosure.

ADDITIONAL INFORMATION ABOUT THE FUND

Each share of stock represents a proportional interest in the assets of the Fund. Each share of has one
vote at shareholder meetings, with fractional shares of stock voting proportionally, on matters submitted to
the vote of Shareholders. There are no cumulative voting rights. Fund Shares do not have pre-emptive or
conversion or redemption provisions.

INQUIRIES

Inquiries concerning the Fund and our Shares (including information concerning subscription and
repurchase procedures) should be directed to:

Eagle Point Institutional Income Fund
600 Steamboat Road, Suite 202
Greenwich, CT 06830
Attention: Investor Relations
Telephone: (833) 360-5520
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