SUPPLEMENT
(to Prospectus and Statement of Additional
Information, each dated January 28, 2025)

Octagon XAI CLO Income Fund

This supplement amends certain information in the Prospectus and Statement of Additional Information (“SAI”), each dated January 28, 2025, as
amended, of Octagon XAI CLO Income Fund (the “Fund”). Unless otherwise indicated, all other information included in the Prospectus and SAI, or
any previous supplements thereto, that is not inconsistent with the information set forth in this supplement, remains unchanged. Capitalized terms not
otherwise defined in this supplement have the same meaning as in the Prospectus and SAI, respectively.

Effective immediately the Fund will not impose an early withdrawal charge. All references to an early withdrawal charge are no longer
applicable and are hereby deleted from both the Prospectus and the SAI in their entirety.

Prospectus and SAI Supplement dated November 25, 2025

PLEASE RETAIN THIS SUPPLEMENT FOR FUTURE REFERENCE



PROSPECTUS SUPPLEMENT
(to Prospectus dated January 28, 2025)

Octagon XAI CLO Income Fund

This supplement amends certain information in the Prospectus, dated January 28, 2025, of Octagon XAI CLO Income Fund (the “Fund”). Unless
otherwise indicated, all other information included in the Prospectus, or any previous supplements thereto, that is not inconsistent with the information
set forth in this supplement, remains unchanged. Capitalized terms not otherwise defined in this supplement have the same meaning as in the
Prospectus.

Effective immediately, the following changes are made to the Prospectus:

1.

2.

The term “Selling Agent” is hereby deleted and replaced with “Financial Intermediary”.

The Section entitled “How to Purchase Shares” beginning on page 56 of the Fund's Prospectus is hereby deleted and replaced with the
following:

How to Purchase Shares
The following section provides basic information about how to purchase Shares of the Fund.

The Distributor acts as the distributor of Shares for the Fund on a best efforts basis, subject to various conditions, pursuant to the
terms of the Distribution Agreement. The Distributor is not obligated to sell any specific amount of Shares of the Fund. Shares of the Fund
will be continuously offered through the Distributor.

Investors may buy and sell shares of the Fund directly with the Fund in accordance with the instructions below or by visiting the
Fund’s website at www.xainvestments.com/OCTIX.

Investors may buy and sell shares of the Fund through Financial Intermediaries and their agents that have made arrangements with
the Fund and are authorized to buy and sell shares of the Fund. The Fund has authorized one or more brokers to receive on its behalf purchase
and redemption orders; such brokers are authorized to designate other intermediaries to receive purchase and redemption orders on the Fund’s
behalf.

Investor orders will be priced at the Fund’s NAV next computed after they are received by an authorized broker or the broker’s
authorized designee, plus any applicable sales charge. The Fund will be deemed to have received a purchase or redemption order when an
authorized broker or, if applicable, a broker’s authorized designee, receives the order. A Financial Intermediary may hold shares in an
omnibus account in the Financial Intermediary’s name or the Financial Intermediary may maintain individual ownership records. The Fund
may pay the Financial Intermediary for maintaining individual ownership records as well as providing other shareholder services. Investors
may be charged a fee if they effect transactions through Financial Intermediary, broker or agent, including for the services they provide in
connection with processing investor transaction orders or maintaining an investor’s account with them. Investors should check with their
Financial Intermediary to determine if it is subject to these arrangements.




Financial Intermediaries are responsible for placing orders correctly and promptly with the Fund, forwarding payment promptly.
Orders must be transmitted with a Financial Intermediary in good order prior to the close of regular trading on the NYSE (ordinarily 4:00
p-m., Eastern time) on a day that the NYSE is open for business in order to receive the current day’s NAV.

Financial Intermediaries may establish different minimum investment requirements than the Fund and may also independently
charge you transaction fees and additional amounts (which may vary) in return for their services, which will reduce your return. Shares you
purchase through a Financial Intermediary will normally be held in your account with that firm.

The Fund and the Distributor will have the sole right to accept orders to purchase Shares and reserve the right to reject any order in
whole or in part.

Class A Shares are available directly from the Fund and through brokerage, transactional-based accounts and through certain fee-
based programs. Class I Shares are generally available (1) to endowments, foundations, pension funds and other institutional investors for
purchase in this offering, (2) through fee-based programs, also known as wrap accounts, that provide access to Class I Shares, (3) through
participating broker-dealers that have alternative fee arrangements with their clients to provide access to Class I Shares, (4) through certain
registered investment advisers, (4) through bank trust departments or any other organization or person authorized to act in a fiduciary capacity
for its clients or customers or (5) to other categories of investors that the Fund names in an amendment or supplement to this Prospectus, or
(6) to the Fund’s executive officers and Trustees and their immediate family members, as well as officers and employees of the Adviser, the
Distributor or other affiliates and their immediate family members, and, if approved by the Board of Trustees, joint venture partners,
consultants and other service providers.

Prospectus Supplement dated November 12, 2025

PLEASE RETAIN THIS SUPPLEMENT FOR FUTURE REFERENCE
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Octagon XAI CLO Income Fund

Class A Shares (OCTAX)
Class I Shares (OCTIX)

The Fund. Octagon XAl CLO Income Fund (the “Fund”) is a recently organized, non-diversified, closed-end management investment
company that continuously offers its shares and is operated as an “interval fund.”

Securities Offered. The Fund continuously offers two classes of common shares of beneficial interest (“Shares”): Class A Shares and
Class I Shares. The Fund has been granted exemptive relief (the “Exemptive Relief”) from the Securities and Exchange Commission (the
“SEC”) that permits the Fund to, among other things, (i) issue multiple classes of shares; (ii) impose on certain of the classes a sales charge
or an early withdrawal charge and schedule waivers of such; and (iii) impose class specific annual asset-based distribution and/or shareholder
service fees on the assets of the various classes of shares to be used to pay for expenses incurred in fostering the distribution and/or shareholder
servicing of the shares of the particular class.

Public Offering Maximum Sales Proceeds to
Price® Load® Fund
Current NAV,
Class A Shares, per Share. .. ............ .. plus sales load Up to 2.00% Current NAV
Class [ Shares, per Share. . .......... ... .. Current NAV None Current NAV

(1)  Class A Shares are offered on a continuous basis at a price per share equal to the NAV per share, plus a maximum sales load of 2.00% of
the offering price. However, purchases of Class A Shares in excess of $500,000 may be eligible for a sales load discount. Class I Shares
are offered on a continuous basis at a price per share equal to the NAV per share. The Fund is offering on a continuous basis an unlimited
number of Shares.

(2)  While neither the Fund nor the Distributor impose an initial sales charge on Class I Shares, if you buy Class I Shares through certain
financial intermediaries, they may directly charge you transaction or other fees in such amount as they may determine. Please consult your
financial intermediary for additional information.

Investment Objective. The investment objective of the Fund is to provide high income and total return. There can be no assurance that the
Fund will achieve its investment objective, and you could lose some or all of your investment.

Investment Strategy. Under normal market conditions, the Fund will invest at least 80% of its net assets, plus the amount of any
borrowings for investment purposes, in securities of collateralized loan obligation entities (“CLOs”), including the debt tranches of CLOs (“CLO
Debt”) and subordinated tranches of CLOs (often referred to as the “residual” or “equity” tranche) (“CLO Equity”). CLO Debt and CLO Equity
are referred to herein as “CLO Investments”. The Fund will not invest more than 20% of its Managed Assets in CLO Equity. “Managed Assets”
means the total assets of the Fund, including assets attributable to the Fund’s use of leverage, minus the sum of its accrued liabilities (other than
liabilities incurred for the purpose of creating leverage). The Fund will purchase CLO Investments in the primary and secondary markets.

The Fund will invest primarily in CLO Investments rated below investment grade (that is, below Baa3- by Moody’s Investor Service
(“Moody’s”) or below BBB- by Standard & Poor’s Ratings Services (“S&P”) or Fitch Ratings (“Fitch”) or, if unrated, judged to be of comparable
quality by the Fund’s investment sub-adviser). Below investment grade securities are often referred to as “high yield” securities or “junk bonds.”
Below investment grade securities are regarded as having predominantly speculative characteristics with respect to capacity to pay interest and
to repay principal. However, the Fund will not invest more than 30% of its Managed Assets in investments rated below B3 by Moody’s or below
B- by S&P or Fitch or, if unrated, judged to be of comparable quality by the Fund’s investment sub-adviser. CLO Equity are typically unrated.

Investing in shares of the Fund involves certain risks. See “Risks” beginning on page 23 of this Prospectus.

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

Prospectus dated January 28, 2025.



(continued from previous page)

Adviser and Sub-Adviser. XA Investments LLC (“XAI” or the “Adviser”) serves as the investment adviser
to the Fund and is responsible for overseeing the Fund’s overall investment strategy and its implementation.
Octagon Credit Investors, LLC (“Octagon” or the “Sub-Adviser”) serves as the investment sub-adviser of the
Fund and is responsible for investing the Fund’s assets. The Fund pays a management fee to the Adviser. The
Adviser will pay to the Sub-Adviser a sub-advisory fee out of the management fee paid to the Adviser.

Interval Fund. The Fund is a closed-end investment company operating as an “interval fund” and, as
such, will conduct quarterly repurchase offers, typically for 5% of the Fund’s outstanding Shares at NAV per
Share, subject to applicable law and to approval of the Board of Trustees of the Fund (the “Board of Trustees”).
In all cases such repurchases will be for at least 5% and not more than 25% of the Fund’s outstanding Shares.
In connection with any repurchase offer, the Fund may offer to repurchase only the minimum amount of 5% of
its outstanding Shares. A repurchase offer may be oversubscribed, with the result that shareholders may only
be able to have a portion of their Shares repurchased. Written notification of each quarterly repurchase offer
will be sent to shareholders at least 21 days and not more than 42 days before the repurchase request deadline
(i.e., the date by which shareholders can tender their Shares in response to a repurchase offer) (the “Repurchase
Request Deadline”). The date on which the repurchase price for Shares is determined will be no later than the
14" day after the Repurchase Request Deadline (or the next business day if the 14" day is not a business day)
(the “Repurchase Pricing Date”). Payment of the repurchase price for Shares will be made to Shareholders
who submit repurchase requests in good order no later than seven days after the applicable Repurchase Pricing
Date. See “Periodic Repurchase Offers” in the Prospectus and “Investment Restrictions — Repurchase Offer
Fundamental Policy” in the Statement of Additional Information. The Fund does not currently intend to list
its Shares for trading on any national securities exchange and does not expect any secondary trading
market in the Shares to develop. The Shares are, therefore, not readily marketable. Even though the Fund
will make quarterly repurchase offers to repurchase a portion of the Shares to try to provide liquidity to
shareholders, you should consider the Shares to be illiquid.

Risks. Investing in the Fund involves substantial risk. An investment in the Fund is subject to
investment risk, including the possible loss of the entire principal amount that you invest. Before making an
investment/allocation decision, investors should (i) consider the suitability of this investment with respect
to an investor’s or a client’s investment objectives and individual situation and (ii) consider factors such as
an investor’s or a client’s net worth, income, age, and risk tolerance. You should carefully consider these
risks together with all of the other information contained in this Prospectus before making a decision to
purchase the Fund’s Shares. In particular:

. The Fund is suitable only for investors who can bear the risks associated with the limited
liquidity of the Fund and should be viewed as a long-term investment.

. The Fund will ordinarily pay distributions from its net investment income, if any, once a month;
however, the amount of distributions that the Fund may pay, if any, is uncertain.

. The Fund may pay distributions in significant part from sources that may not be available and
that are unrelated to the Fund’s performance, such as a return of capital.

. Investors will pay, with regard to Class A Shares, a front-end sales load of up to 2.00%. You will
have to receive a total return at least in excess of these expenses to receive an actual return on
your investment.

. The Shares have no history of public trading, nor is it intended that the Shares will be listed on a
public exchange at this time. No secondary market is expected to develop for the Fund’s Shares.
Liquidity for the Fund’s Shares will be provided only through repurchase offers of Shares at
NAV. There is no guarantee that an investor will be able to sell all the Shares the investor desires
to sell in the repurchase offer. Due to these restrictions, an investor should consider an investment
in the Fund to be illiquid. Investing in the shares may be speculative and involves substantial risk.



See “Risks” beginning on page 23 of this Prospectus.

The Offering. The Fund is offering on a continuous basis an unlimited number of Shares. The Fund is
offering to sell any combination of two classes of Shares: Class A shares and Class I Shares. The Share classes
have different ongoing shareholder servicing and/or distribution fees. This is a “best efforts” offering, which
means that Paralel Distributors, LLC, the distributor for this offering (the “Distributor”), will use its best efforts
to sell the Shares, but is not obligated to purchase or sell any specific amount of Shares in this offering. The
minimum initial investment for Class A Shares is $2,500. The minimum initial investment for Class I Shares
is $10,000. However, the Fund, in its sole discretion, may accept investments below these minimums. No
arrangement has been made to place investors’ funds in an escrow or similar account.

This Prospectus concisely provides the information that a prospective investor should know about the Fund
before investing. Read this Prospectus carefully and to retain it for future reference. Additional information about
the Fund, including a statement of additional information (“SAI”) dated January 28, 2025 as may be amended,
containing additional information about the Fund, has been filed with the Securities and Exchange Commission.

As permitted by regulations adopted by the SEC, paper copies of the Fund’s annual and semi-annual
shareholder reports will not be sent by mail, unless you specifically request paper copies of the reports from
the Fund or from your financial intermediary, such as a broker-dealer or bank. Instead, the reports will be made
available on the Fund’s website (www.xainvestments.com/OCTIX), and you will be notified by mail each time a
report is posted and provided with a website link to access the report. You may elect to receive all future reports
in paper free of charge. If you own these shares through a financial intermediary, such as a broker-dealer or
bank, you may contact your financial intermediary to request that you continue to receive paper copies of your
shareholder reports. If you invest directly with the Fund, you can inform the Fund that you wish to continue
receiving paper copies of your shareholder reports by calling (888) 903-3358. Your election to receive reports in
paper will apply to all funds held with the fund complex if you invest directly with the Fund or to all funds held in
your account if you invest through your financial intermediary.

The Fund’s securities do not represent a deposit or obligation of, and are not guaranteed or endorsed
by, any bank or other insured depository institution and are not federally insured by the Federal Deposit
Insurance Corporation, the Federal Reserve Board or any other government agency.
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WHERE YOU CAN FIND MORE INFORMATION

The Fund is subject to the informational requirements of the Securities Exchange Act of 1934 (the
“Exchange Act”) and the 1940 Act and in accordance therewith files, or will file, reports and other information
with the SEC. Reports, proxy statements and other information filed by the Fund with the SEC pursuant to the
informational requirements of the Exchange Act and the 1940 Act can be inspected and copied at the public
reference facilities maintained by the SEC, 100 F Street, N.E., Washington, D.C. 20549. The SEC maintains a
web site at www.sec.gov containing reports, proxy and information statements and other information regarding
registrants, including the Fund, that file electronically with the SEC

This Prospectus constitutes part of a Registration Statement filed by the Fund with the SEC under the
Securities Act, and the 1940 Act. This Prospectus omits certain of the information contained in the Registration
Statement, and reference is hereby made to the Registration Statement and related exhibits for further information
with respect to the Fund and the Shares offered hereby. Any statements contained herein concerning the
provisions of any document are not necessarily complete, and, in each instance, reference is made to the copy
of such document filed as an exhibit to the Registration Statement or otherwise filed with the SEC. Each such
statement is qualified in its entirety by such reference. The complete Registration Statement may be obtained
from the SEC upon payment of the fee prescribed by its rules and regulations or free of charge through the SEC’s
website (www.sec.gov).

The Fund will provide without charge to each person, including any beneficial owner, to whom this
Prospectus is delivered, upon written or oral request, a copy of any and all of the information that has been
incorporated by reference in this Prospectus. You may request such information by calling (888) 903-3358 or by
writing to the Adviser at 321 North Clark Street, Suite 2430, Chicago, Illinois 60654, or you may obtain a copy
(and other information regarding the Fund) from the SEC’s website (www.sec.gov). Free copies of the Fund’s
Prospectus, Statement of Additional Information and any incorporated information will also be available from the
Fund’s website at www.xainvestments.com. Information contained on the Fund’s website is not incorporated by
reference into this Prospectus and should not be considered to be part of this Prospectus.

ii



PROSPECTUS SUMMARY

This is only a summary of information contained elsewhere in this prospectus (the “Prospectus”). Before
investing in the Fund’s securities, you should carefully read the more detailed information contained in this
Prospectus, especially the information under the heading “Risks.” You may also request a copy of the Fund’s
Statement of Additional Information, dated January 28, 2025 (the “SAI”’), which contains additional information

about the Fund.

TheFund ..............

The Offering ...........

Minimum Investment . . ..

Investment Objective . . ..

The Octagon XAI CLO Income Fund is a non-diversified, closed-end
management investment company that continuously offers its shares. The Fund
is operated as an “interval fund” (as defined below). An investment in the Fund
may not be appropriate for all investors. Throughout the prospectus, we refer to
Octagon XAI CLO Income Fund simply as the “Fund,” “we,” “us” or “our.” See
“The Fund.”

The Fund continuously offers two classes of common shares of beneficial interest
(“‘Shares”): Class A Shares and Class I Shares. The Fund has been granted
exemptive relief (the “Exemptive Relief”) from the Securities and Exchange
Commission (the “SEC”) that permits the Fund to, among other things, (i) issue
multiple classes of shares; (ii) impose on certain of the classes a sales charge or
an early withdrawal charge and schedule waivers of such; and (iii) impose class
specific annual asset-based distribution and/or shareholder service fees on the
assets of the various classes of shares to be used to pay for expenses incurred

in fostering the distribution and/or shareholder servicing of the shares of the
particular class.

Class A Shares will be offered on a continuous basis at a price per share equal to
the net asset value (“NAV”) per share, plus a maximum sales load of up to 2.00%
of the offering price. Class I Shares will be offered on a continuous basis at a
price per share equal to the NAV per share. Proceeds from the offering will be
held by the Fund’s custodian. Class A Shares and Class I Shares have equal rights
and privileges with each other. See “Purchase of Shares.”

The Fund’s Shares are offered through Paralel Distributors, LLC (the
“Distributor”) as the exclusive distributor. The Fund and the Distributor reserve
the right to reject a purchase order for any reason. Shareholders do not have the
right to redeem their shares. However, as described below, in order to provide
some liquidity to shareholders, the Fund will conduct periodic repurchase offers
for a portion of its outstanding Shares.

The minimum initial investment for Class A Shares if $2,500. The minimum
initial investment for Class I Shares is $10,000. The minimum subsequent
investment per account for all classes of Shares is $1,000. The minimum
investment for each class of Shares may be modified or waived in the sole
discretion of the Fund or the Distributor, including for certain financial firms

that submit orders on behalf of their customers, the Fund’s Trustees, and certain
employees and officers of the Fund’s investment adviser and sub-adviser and their
respective affiliates, and vehicles controlled by such employees and their extended
family members.

The investment objective of the Fund is to provide high income and total return.
There can be no assurance that the Fund will achieve its investment objective, and
you could lose some or all of your investment.




Investment Strategy . . ... Under normal market conditions, the Fund will invest at least 80% of its net
assets, plus the amount of any borrowings for investment purposes, in securities
of collateralized loan obligation entities (“CLOs”), including the debt tranches of
CLOs (“CLO Debt”) and subordinated tranches of CLOs (often referred to as the
“residual” or “equity” tranche) (“CLO Equity”’). CLO Debt and CLO Equity are
referred to herein as “CLO Investments”. The Fund will not invest more than 20%
of its Managed Assets in CLO Equity. “Managed Assets” means the total assets
of the Fund, including assets attributable to the Fund’s use of leverage, minus the
sum of its accrued liabilities (other than liabilities incurred for the purpose of
creating leverage). The Fund will purchase CLO Investments in the primary and
secondary markets.

The Fund will invest primarily in CLO Investments rated below investment
grade (that is, below Baa3- by Moody’s Investor Service (“Moody’s”) or below
BBB- by Standard & Poor’s Ratings Services (“S&P”) or Fitch Ratings (“Fitch”)
or, if unrated, judged to be of comparable quality by the Fund’s investment
sub-adviser). Below investment grade securities are often referred to as “high
yield” securities or “junk bonds.” Below investment grade securities are regarded
as having predominantly speculative characteristics with respect to capacity to pay
interest and to repay principal. However, the Fund will not invest more than 30%
of its Managed Assets in investments rated below B3 by Moody’s or below B- by
S&P or Fitch or, if unrated, judged to be of comparable quality by the Fund’s
investment sub-adviser. CLO Equity are typically unrated.

The Fund will not invest more than 20% of its Managed Assets in CLO
Investments managed by any single collateral manager.

The Fund may invest up to 20% of its Managed Assets in other debt securities,
including senior loans, corporate debt securities or bonds, U.S. government debt
securities and other structured credit investments.

The Fund may invest in securities of any credit quality, maturity and duration.
The Fund may invest in U.S. dollar denominated securities of issuers located
anywhere in the world, and of issuers of any capitalization size and that operate
in any industry. However, the Fund will not invest more than 25% of its total
assets in securities of issuers in any one industry, except as provided in the
Fund’s fundamental investment restriction regarding industry concentration. See
“Investment Restrictions” in the SAL

Subject to the requirements of Rule 23¢-3(b)(10), the Fund may invest without
limitation in illiquid securities, including instruments that are unregistered,
restricted, for which there is no readily available trading market or that are
otherwise illiquid.

Other Investment Companies. As an alternative to holding investments directly,
the Fund may also obtain investment exposure to securities in which it may
invest directly by investing up to 10% of its Managed Assets in other investment
companies. The Fund may invest in mutual funds, closed-end funds and
exchange-traded funds.




Leverage............... The Fund may use leverage for investment purposes to the extent permitted by
1940 Act. The Fund may, from time to time, use leverage for strategic or tactical
purposes in seeking to achieve its investment objective. In addition, the Fund may
enter into a borrowing facility to finance repurchase requests. Under the 1940
Act, the Fund may not incur indebtedness if, immediately after incurring such
indebtedness, the Fund would have asset coverage (as defined in the 1940 Act)
of less than 300% (i.e., for every dollar of indebtedness outstanding, the Fund
is required to have at least three dollars of total assets, including the proceeds
of leverage). Under the 1940 Act, the Fund may not issue preferred shares if,
immediately after issuance, the Fund would have asset coverage (as defined in the
1940 Act) of less than 200% (i.¢., for every dollar of preferred shares outstanding,
the Fund is required to have at least two dollars of total assets, including the
proceeds of leverage).

Periodic Repurchase

Offers............... As an “interval fund,” the Fund has adopted a fundamental investment policy
to make quarterly offers to repurchase between 5% and 25% of its outstanding
Shares at NAV per Share. Subject to applicable law and approval of the Board
of Trustees of the Fund (the “Board” or “Board of Trustees™), the Fund will
seek to conduct such quarterly repurchase offers typically for 5% of the Fund’s
outstanding Shares at NAV per Share. In connection with any repurchase offer, the
Fund may offer to repurchase only the minimum amount of 5% of its outstanding
Shares. Written notification of each quarterly repurchase offer will be sent to
shareholders at least 21 days and not more than 42 days before the repurchase
request deadline (i.e., the date by which shareholders can tender their Shares in
response to a repurchase offer) (the “Repurchase Request Deadline™).

The Fund’s Shares are not listed on any securities exchange, and the Fund does
not anticipate that a secondary market will develop for its Shares. Accordingly,
you may not be able to sell Shares when and/or in the amount that you desire.
Thus, the Shares are appropriate only as a long-term investment. In addition, the
Fund’s repurchase offers may subject the Fund and shareholders to special risks.
See “Risks — Repurchase Offers Risk.”

The Fund may impose an early withdrawal charge of up to 1.00% on Shares
that are accepted for repurchase by the Fund and have been held by the investor
for less than one year. The Fund has elected not to impose the early withdrawal
charge on repurchases of Shares acquired through the reinvestment of dividends
and distributions or submitted pursuant to an auto-rebalancing mechanism of a
shareholder account, or in cases of redemptions pursuant to death, qualifying
disability (as such term is defined in Section 72(m)(7) of the Internal Revenue
Code of 1986, as amended (the “Code™)) or divorce.

Distributions ........... The Fund intends to pay substantially all of its net investment income, if any,
to shareholders through periodic distributions and to distribute any net realized
long-term capital gains to shareholders at least annually. The Fund intends to
pay monthly distributions to Shareholders. However, there is no assurance the
Fund will pay regular monthly distributions or that it will do so at a particular
rate. Distributions may be paid by the Fund from any permitted source and, from
time to time, all or a portion of a distribution may be a return of capital. See
“Distributions.”




The Adviser

Cash distributions to holders of Shares will automatically be reinvested under
the Fund’s Dividend Reinvestment Plan (the “Plan”) in additional whole and
fractional shares unless you elect to receive your distributions in cash. Investors
may terminate their participation in the Plan with prior written notice to us. See
“Distributions” and “Dividend Reinvestment Plan.”

XA Investments LLC (“XAI” or the “Adviser”) serves as the investment adviser to
the Fund and is responsible for overseeing the Fund’s overall investment strategy
and its implementation.

XAI was founded by the principals of XMS Capital Partners, LLC in April 2016.
The XAI leadership team believes that the investing public needs better access to
a broader range of alternative investment strategies and managers. XAl sponsors
registered investment companies designed to provide investors with access

to institutional caliber alternative investments, by partnering with established
alternative asset managers selected from among numerous alternative credit
managers, hedge fund managers and private debt and equity firms to sub-advise
XAl funds.

The Fund will pay the Adviser an annual management fee, payable monthly in
arrears, in an amount equal to 1.50% of the Fund’s average daily Managed Assets.

The Fund, the Adviser and the Sub-Advisor have entered into a letter agreement,
which is effective as of November 4, 2024 (the “Operating Expense Limitation
Agreement”), pursuant to which the Adviser and the Sub-Adviser have agreed

to waive a portion of their advisory or sub-advisory fees, as applicable, or
reimburse the Fund for certain operating expenses so that the annual operating
expenses of the Fund (exclusive of any Excluded Expenses (as defined below)
do not exceed 0.68% of the Fund’s Managed Assets (the “Operating Expense
Limitation”). For purposes of the Operating Expense Limitation Agreement,
“Excluded Expenses” are (i) investment advisory fees, (ii) investor support and
secondary market services fees, (iii) taxes, (iv) expenses incurred directly or
indirectly by the Fund as a result of an investment in a permitted investment
(including, without limitation, acquired fund fees and expenses), (v) expenses
associated with the acquisition or disposition of portfolio investments (including,
without limitation, brokerage commissions and other trading or transaction
expenses), (vi) leverage expenses (including, without limitation, costs associated
with the issuance or incurrence of leverage, commitment fees, interest expense
or dividends on preferred shares), (vii) distribution and/or shareholder servicing
(12b-1) fees, (viii) dividends on short sales, if any, (ix) securities lending costs, if
any, (x) expenses of holding, and soliciting proxies for, meetings of shareholders
of the Fund (except to the extent relating to routine items such as the election of
trustees), (xi) expenses of a reorganization, restructuring, redomiciling or merger
of the Fund or the acquisition of all or substantially all of the assets of another
fund, or (xii) any extraordinary expenses not incurred in the ordinary course of
the Fund’s business (including, without limitation, expenses related to litigation,
derivative actions, demands related to litigation, regulatory or other government
investigations and proceeding).




The Sub-Adviser . . ...... Octagon Credit Investors, LLC (the “Sub-Adviser”) serves as the investment
sub-adviser of the Fund and is responsible for investing the Fund’s assets. The
Sub-Adviser’s experienced team of investment professionals has worked together
for many years and managed funds through multiple credit cycles over Octagon’s
30-year history. The Sub-Adviser currently manages $33.4 billion in assets under
management as of September 30, 2024 across 54 CLOs, 15 commingled funds,
28 separately managed accounts and one other registered investment company.
The Sub-Adviser provides non-discretionary investment management services for
one sub-advised fund. The Adviser pays to the Sub-Adviser a sub-advisory fee out
of the management fee received by the Adviser.

Distributor............. Paralel Distributors, LLC (the “Distributor”) is the principal underwriter and
distributor of Class A Shares and Class I Shares and serves in that capacity on a
best efforts basis, subject to various conditions. The Fund may be offered through
other brokers, dealers and other financial intermediaries (“Selling Agents™) that
have entered into selling agreements with the Distributor. Selling Agents typically
receive the sales load with respect to Class A Shares purchased by their clients.
The Distributor does not retain any portion of the sales load. Class A Shares
are sold subject to a maximum sales load of up to 2.00% of the offering price.
However, purchases of Class A Shares in excess of $500,000 may be eligible for
a sales load discount. See “Purchase of Shares.” While neither the Fund nor the
Distributor impose an initial sales charge on Class I Shares, if you buy Class |
Shares through certain Selling Agents, they may directly charge you transaction
or other fees in such amount as they may determine. Please consult your Selling
Agent for additional information. Investors should consult with their Selling
Agent about the sales load and any additional fees or charges their Selling Agent
might impose on each class of Shares.

Distribution and/or
Servicing Fee . ... ... .. The Adviser and the Sub-Adviser have entered into an amended and restated

letter agreement (the “Distribution Fee Reimbursement Agreement”) with
the Fund through the eighteen-month anniversary of the later of the date of
effectiveness of the Fund’s initial registration statement on Form N-2 or the Fund’s
commencement of operations (the “Limitation Period”). Under the Distribution
Fee Reimbursement Agreement, the Adviser and the Sub-Adviser have agreed to
reimburse the Fund for a portion of distribution and/or shareholder servicing fees
paid and/or accrued during the Limitation Period in an amount equal to 0.50% of
the Fund’s average daily net assets. During the Limitation Period, the Distribution
Fee Reimbursement Agreement may be terminated or modified only with the
written consent of the Board of Trustees. The Adviser and the Sub-Adviser may, at
their discretion, agree to extend the Limitation Period for additional period(s) of
one year on an annual basis. For a period not to exceed three years from the date
on which fees are waived, the Adviser and the Sub-Adviser may recoup amounts
reimbursed, provided that, after giving effect to such recoupment, the Fund’s
expense ratio (excluding Excluded Expenses, as defined below) is not greater
than (i) the Fund’s expense ratio (excluding Excluded Expenses) at the time
the fees were waived or (ii) any expense limitation in effect at the time of such
recoupment. Under the Distribution Fee Reimbursement Agreement, “Excluded
Expenses” are management fees, distribution and/or servicing fees, taxes,
leverage interest, brokerage commissions, dividend and interest expenses on short
sales, acquired fund fees and expenses (as determined in accordance with SEC
Form N-2), expenses incurred in connection with any merger or reorganization,
and extraordinary expenses, such as litigation expenses.




Tax Matters ............

Unlisted Closed-End Fund

Structure; Limited
Liquidity. ............

Investor Suitability . .. ...

In addition, the Distributor, the Adviser and/or the Sub-Adviser, out of their

own resources, may make cash payments to certain financial intermediaries who
provide marketing support, transaction processing and/or administrative services
and, in some cases, include the Fund in preferred or specialized selling programs.
Payments made by the Distributor, the Adviser and/or the Sub-Adviser to a
financial intermediary may be significant and are typically in the form of fees
based on Fund sales, assets, transactions processed and/or accounts attributable
to that financial intermediary. Financial intermediaries also may receive amounts
from the Distributor, the Adviser and/or the Sub-Adviser in connection with
educational or due diligence meetings that include information concerning the
Fund. The Distributor, the Adviser and/or the Sub-Adviser may pay or allow
other promotional incentives or payments to financial intermediaries to the extent
permitted by applicable laws and regulations.

The Fund also may pay for sub-transfer agency, sub-accounting and certain other
administrative services outside of its Distribution and Servicing Plan.

The Fund has elected to be treated and intends to continue to qualify each year
as a regulated investment company (“RIC”) under subchapter M of the Internal
Revenue Code of 1986, as amended (the “Code”). See “Tax Matters.”

The Fund does not currently intend to list its Shares for trading on any securities
exchange and does not expect any secondary market to develop for its Shares.
Shareholders of the Fund are not able to have their Shares redeemed or otherwise
sell their Shares on a daily basis because the Fund is an unlisted closed-end fund.
In order to provide liquidity to shareholders, the Fund is structured as an “interval
fund” and conducts periodic repurchase offers for a portion of its outstanding
Shares, as described in this Prospectus. Notwithstanding that the Fund conducts
periodic repurchase offers, investors should not expect to be able to sell their
Shares when and/or in the amount desired regardless of how the Fund performs.
An investment in the Fund is suitable only for long-term investors who can bear
the risks associated with the limited liquidity of the Shares.

An investment in the Fund involves a considerable amount of risk. It is possible
that you will lose money. An investment in the Fund is suitable only for long-term
investors who can bear the risks associated with the limited liquidity of the Shares.
Before making your investment decision, you should (i) consider the suitability of
this investment with respect to your investment objective and personal financial
situation and (ii) consider factors such as your personal net worth, income, age,
risk tolerance and liquidity needs. An investment in the Fund should not be
viewed as a complete investment program.

An investment in the Fund involves substantial risk. There can be no assurance
that the Fund’s investment objective will be achieved. The Fund is a recently
organized closed-end management investment company with no history of
operations, has no financial statements or other meaningful operating or financial
data on which potential investors may evaluate the Fund and its performance, and
is designed for long-term investors and not as a trading vehicle.




Other Service Providers . .

An investment in the Fund is subject to investment risk, including the

possible loss of the entire principal amount that you invest. Before making an
investment/allocation decision, investors should (i) consider the suitability of this
investment with respect to an investor’s or a client’s investment objectives and
individual situation and (ii) consider factors such as an investor’s or a client’s net
worth, income, age, and risk tolerance. You should carefully consider these risks
together with all of the other information contained in this Prospectus before
making a decision to purchase the Fund’s Shares. In particular:

* The Fund is suitable only for investors who can bear the risks associated
with the limited liquidity of the Fund and should be viewed as a long-term
investment.

e The Fund will ordinarily pay distributions from its net investment income, if
any, once a month; however, the amount of distributions that the Fund may
pay, if any, is uncertain.

* The Fund may pay distributions in significant part from sources that may
not be available and that are unrelated to the Fund’s performance, such as a
return of capital.

 Investors will pay, with regard to Class A Shares, a front-end sales load of
up to 2.00%. You will have to receive a total return at least in excess of these
expenses to receive an actual return on your investment.

» The Shares have no history of public trading, nor is it intended that the
Shares will be listed on a public exchange at this time. No secondary market
is expected to develop for the Fund’s Shares. Liquidity for the Fund’s Shares
will be provided only through repurchase offers of Shares at NAV. There is
no guarantee that an investor will be able to sell all the Shares the investor
desires to sell in the repurchase offer. Due to these restrictions, an investor
should consider an investment in the Fund to be illiquid. Investing in the
shares may be speculative and involves substantial risk.

You should consider carefully the risks described under “Risks” beginning on
page 23 of this Prospectus.

Paralel Technologies LLC serves as the Fund’s dividend disbursing agent, agent
under the Fund’s dividend reinvestment plan (the “Plan Agent”), transfer agent
and registrar with respect to the Shares of the Fund.

U.S. Bank N.A. (“U.S. Bank”) serves as the custodian of the Fund’s assets
pursuant to a custody agreement. Under the custody agreement, the custodian is
required to hold the Fund’s assets in compliance with the 1940 Act.

Paralel Technologies LLC serves as the administrator of the Fund. Pursuant to an
administration, bookkeeping and pricing services agreement, the administrator
provides certain administrative services to the Fund.

The Fund has entered into a Services Agreement with PINE Advisors LLC
(“PINE”), pursuant to which PINE provides Chief Financial Officer and Chief
Compliance Officer services to the Fund and qualified employees of PINE serve
as Chief Financial Officer and Treasurer of the Fund and Chief Compliance
Officer of the Fund.




SUMMARY OF FUND EXPENSES

The following table contains information about the costs and expenses that Shareholders can expect to bear

directly or indirectly. The purpose of the table and the example below is to help Shareholders understand the fees
and expenses that they can expect to bear directly or indirectly.

Shareholder Transaction Expenses Class A Class I
Maximum Initial Sales Charge (Load) Imposed on Purchases (as a

percentage of offering price)V ....... ... ... ... .. . ... 2.00% None
Early Withdrawal Charge® .. ... .. ... ... ... . ... . . . ... 1.00% 1.00%
Dividend Reinvestment Fees. . .. ........ ... .. .. ... .. .. .. ... ..., None None

Annual Expenses (As a Percentage of Net Assets

Attributable to Common Shares) Class A Class I
Management fees® .. ... ... .. 1.50% 1.50%
Distribution and/or Servicing Fees®? . ... ... ... ... ... ... ... ... 0.85% None
Interest payment on borrowed Funds . ............. ... ... .. ... ..... None None
Other exXpenses™ . . . ...ttt 0.68% 0.68%
Total Annual Fund Operating Expenses . . .. .................oou.... 3.03% 2.18%
Fee Waiver/Expense Reimbursement©? .. ... ... ... ................ (0.50)% None
Total annual expenses (After Waiver/Reimbursement)©® . .. ... ... ... ... 2.53% 2.18%
(1) Paralel Distributors, LLC is the principal underwriter and distributor of Class A Shares and Class I Shares

@)

3)

“)
©)

(6)

and serves in that capacity on a best efforts basis, subject to various conditions. The Fund may be offered
through Selling Agents that have entered into selling agreements with the Distributor. Selling Agents
typically receive the sales load with respect to Class A Shares purchased by their clients. The Distributor
does not retain any portion of the sales load. Class A Shares are sold subject to a maximum sales load of up
to 2.00% of the offering price. However, purchases of Class A Shares in excess of $500,000 may be eligible
for a sales load discount. See “Purchase of Shares.” While neither the Fund nor the Distributor impose an
initial sales charge on Class I Shares, if you buy Class I Shares through certain Selling Agents, they may
directly charge you transaction or other fees in such amount as they may determine. Please consult your
Selling Agent for additional information. Investors should consult with their Selling Agent about the sales
load and any additional fees or charges their Selling Agent might impose on each class of Shares.

The Fund imposes early withdrawal charges of up to 1.00% on Shares accepted for repurchase that have
been held by an investor for less than one year. Payment of the early withdrawal charge is made by netting
the charge against the repurchase proceeds. The early withdrawal charge is retained by the Fund for the
benefit of remaining Shareholders. If a Shareholder has made multiple purchases and tenders a portion of
its Shares, the early withdrawal charge is calculated on a first-in/first-out basis. See “Periodic Repurchase
Offers” below for additional information about Share repurchases.

The Fund pays the Adviser an annual management fee, payable monthly in arrears, in an amount equal to
1.50% of the Fund’s average daily Managed Assets. The Adviser will pay to the Sub-Adviser a sub-advisory
fee out of the management fee received by the Adviser.

The Fund may charge a distribution and/or shareholder servicing fee totaling up to 0.85% per year on
Class A Shares.

“Other expenses” are based on estimated amounts for the current year. “Other Expenses” include
professional fees and other expenses, including, without limitation, SEC filing fees, printing fees,
administration fees, transfer agency fees, custody fees, fees charged by PINE, trustee fees, insurance costs
and financing costs.

The Adviser and the Sub-Adviser have entered into an amended and restated letter agreement (the
“Distribution Fee Reimbursement Agreement”) with the Fund through the eighteen-month anniversary of
the later of the date of effectiveness of the Fund’s initial registration statement on Form N-2 or the Fund’s
commencement of operations (the “Limitation Period”). Under the Distribution Fee Reimbursement



(7

Agreement, the Adviser and the Sub-Adviser have agreed to reimburse the Fund for a portion of
distribution and/or shareholder servicing fees paid and/or accrued during the Limitation Period in an
amount equal to 0.50% of the Fund’s average daily net assets. During the Limitation Period, the Distribution
Fee Reimbursement Agreement may be terminated or modified only with the written consent of the Board
of Trustees. The Adviser and the Sub-Adviser may, at their discretion, agree to extend the Limitation Period
for additional period(s) of one year on an annual basis. For a period not to exceed three years from the date
on which fees are waived, the Adviser and the Sub-Adviser may recoup amounts reimbursed, provided that,
after giving effect to such recoupment, the Fund’s expense ratio (excluding Excluded Expenses, as defined
below) is not greater than (i) the Fund’s expense ratio (excluding Excluded Expenses) at the time the fees
were waived or (ii) any expense limitation in effect at the time of such recoupment. Under the Distribution
Fee Reimbursement Agreement, “Excluded Expenses” are management fees, distribution and/or servicing
fees, taxes, leverage interest, brokerage commissions, dividend and interest expenses on short sales,
acquired fund fees and expenses (as determined in accordance with SEC Form N-2), expenses incurred in
connection with any merger or reorganization, and extraordinary expenses, such as litigation expenses

The Adviser and the Sub-Adviser have entered into a letter agreement (the “Operating Expense Limitation
Agreement”) with the Fund through March 31, 2026. Pursuant to the Operating Expense Limitation
Agreement, the Adviser and the Sub-Adviser have agreed to waive a portion of their management fee

and sub-advisory fee, as applicable, or reimburse the Fund for certain operating expenses so that the
expenses of the Fund, exclusive of certain excluded expenses, do not exceed 0.68% of the Fund’s Managed
Assets through March 31, 2026. Such amounts waived or reimbursed to the Fund by the Adviser and

the Sub-Adviser are subject to recoupment for up to three years following the date of such waiver or
reimbursement, to the extent that such recoupment does not cause the Fund’s operating expenses to exceed
(i) the expense limitation in effect at the time the expense was paid or absorbed, and (ii) the expense
limitation in effect at the time of such recoupment. The following expenses are excluded under the
Operating Expense Limitation Agreement: (i) investment advisory fees, (ii) investor support and secondary
market services fees, (iii) taxes, (iv) expenses incurred directly or indirectly by the Fund as a result of an
investment in a permitted investment (including, without limitation, acquired fund fees and expenses),

(v) expenses associated with the acquisition or disposition of portfolio investments (including, without
limitation, brokerage commissions and other trading or transaction expenses), (vi) leverage expenses
(including, without limitation, costs associated with the issuance or incurrence of leverage, commitment
fees, interest expense or dividends on preferred shares), (vii) distribution and/or shareholder servicing
(12b-1) fees, (viii) dividends on short sales, if any, (ix) securities lending costs, if any, (x) expenses of
holding, and soliciting proxies for, meetings of shareholders of the Fund (except to the extent relating to
routine items such as the election of trustees), (xi) expenses of a reorganization, restructuring, redomiciling
or merger of the Fund or the acquisition of all or substantially all of the assets of another fund, or (xii) any
extraordinary expenses not incurred in the ordinary course of the Fund’s business (including, without
limitation, expenses related to litigation, derivative actions, demands related to litigation, regulatory or
other government investigations and proceeding).

Class A Shares Example

The following example illustrates the expenses that you would pay on a $1,000 investment in Class A

Shares, assuming (1) total annual expenses of 2.53% of net assets attributable to Class A Shares during Year 1 and
3.03% of net assets attributable to Class A Shares thereafter, (2) a 5% annual return and (3) that all dividends and
distributions are reinvested at net asset value per Share.

1 Year 3 Years 5 Years 10 Years

$45% $107* $172%* $344%*

This amount does not reflect the imposition of the early withdrawal charge of 1.00%. If an investor were to
redeem Shares that have been held for less than one year and the Fund were to impose the early withdrawal
charge, the costs for year one would be $55.



The Example should not be considered a representation of future expenses or returns. Actual expenses may
be higher or lower than those assumed. Moreover, the Fund’s actual rate of return may be higher or lower than the
hypothetical 5% return shown in the example.

Class I Shares Example

The following example illustrates the expenses that you would pay on a $1,000 investment in Class I
Shares, assuming (1) total annual expenses of 2.18% of net assets attributable to Class I Shares, (2) a 5% annual
return and (3) that all dividends and distributions are reinvested at net asset value per Share. Actual expenses may
be greater or less than those assumed.

1 Year 3 Years 5 Years 10 Years
$22* $68* $117* $251%*

* This amount does not reflect the imposition of the early withdrawal charge of 1.00%. If an investor were to
redeem Shares that have been held for less than one year and the Fund were to impose the early withdrawal
charge, the costs for year one would be $32.

The Example should not be considered a representation of future expenses or returns. Actual expenses may
be higher or lower than those assumed. Moreover, the Fund’s actual rate of return may be higher or lower than the
hypothetical 5% return shown in the example.
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FINANCIAL HIGHLIGHTS

Because the Fund recently commenced investment operations on November 4, 2024, no financial highlights
are available at this time. For information about the Fund’s fees and expenses, see “Summary of Fund Expenses”
above. In addition, see “Financial Statements” in the Fund’s Statement of Additional Information for the
statement of assets and liabilities of the Fund as of September 30, 2024. Additional information about the Fund’s
investments are also available in the Fund’s annual and semi-annual reports.
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THE FUND

Octagon XAI CLO Income Fund is a non-diversified, closed-end management investment company
registered under the 1940 Act. The Fund was organized as a statutory trust on November 6, 2023, pursuant to
a Certificate of Fund, and is governed by the laws of the State of Delaware. The Fund commenced investment
operations on November 4, 2024. The Fund’s principal office is located at 321 North Clark Street, Suite 2430,
Chicago, Illinois 60654, and its telephone number is (888) 903-3358.

The Fund is an “interval fund,” a type of fund which, in order to provide liquidity to Shareholders, has
adopted a fundamental investment policy to make quarterly offers to repurchase between 5% and 25% of its
outstanding Shares at NAV per Share. Subject to applicable law and approval of the Board of Trustees, the Fund
will seek to conduct such quarterly repurchase offers typically for 5% of the Fund’s outstanding Shares at NAV
per Share. In connection with any repurchase offer, the Fund may offer to repurchase only the minimum amount
of 5% of its outstanding Shares. Repurchases may be oversubscribed, preventing Shareholders from selling some
or all of their tendered Shares back to the Fund. The Fund’s Shares are not listed on any securities exchange and
there is no secondary trading market for its Shares.

XAl serves as the Fund’s investment adviser and is responsible for the management of the Fund. Octagon
serves as the Fund’s investment sub-adviser and is responsible for the management of the Fund’s portfolio of
securities.

12



USE OF PROCEEDS

The Fund expects that following receipt of the net proceeds from the sale of Shares, the Fund will invest
such proceeds as soon as practicable in accordance with the Fund’s investment objective and strategies and
consistent with market conditions and the availability of suitable investments. The Fund generally expects to
be able to invest the net proceeds from the offering of Shares within three months after the receipt of proceed,
and that in certain instances, based on the amount and timing of proceeds available to the Fund, the availability
of securities consistent with the Fund’s investment objectives and strategies and the settlement cycle of CLO
Investments in which the Fund may invest, the Fund expects to be able to invest the proceeds from the offering
of Shares within three to six months after the receipt of proceeds. Pending the full investment of the proceeds of
the offering, it is anticipated that all or a portion of the proceeds will be invested in U.S. Government securities
or high grade, short-term money market instruments, which have returns substantially lower than those the Fund
anticipates earning once it has fully invested the proceeds of the offering in accordance with its investment
objective.
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INVESTMENT OBJECTIVE AND POLICIES

Investment Objective

The investment objective of the Fund is to provide high income and total return. There can be no assurance
that the Fund will achieve its investment objective, and you could lose some or all of your investment.

Investment Strategy

Under normal market conditions, the Fund will invest at least 80% of its net assets, plus the amount of any
borrowings for investment purposes, in CLO Investments, including CLO Debt and CLO Equity. The Fund may
not change this policy unless (i) the change is authorized by the vote of the “majority of the outstanding voting
securities” (as defined in the 1940 Act), or (ii) the Fund provides Shareholders with at least 60 days’ prior notice
of such change, after providing such notice, the Fund conducts a repurchase offer and such repurchase offer is not
oversubscribed.

The Fund will not invest more than 20% of its Managed Assets in CLO Equity. The Fund will purchase
CLO Investments in the primary and secondary markets.

The Fund will invest primarily in CLO Investments rated below investment grade (that is, below Baa3- by
Moody’s or below BBB- by S&P or Fitch or, if unrated, judged to be of comparable quality by the Sub-Adviser).
Below investment grade securities are often referred to as “high yield” securities or “junk bonds.” Below
investment grade securities are regarded as having predominantly speculative characteristics with respect to
capacity to pay interest and to repay principal. However, the Fund will not invest more than 30% of its Managed
Assets in investments rated below B3 by Moody’s or below B- by S&P or Fitch or, if unrated, judged to be of
comparable quality by the Sub-Adviser. CLO Equity are typically unrated.

Rating agencies, such as Moody’s, S&P or Fitch, are private services that provide ratings of the credit
quality of debt obligations. Ratings assigned by a rating agency are not absolute standards of credit quality but
represent the opinion of the rating agency as to the quality of the obligation. Rating agencies may fail to make
timely changes in credit ratings and an issuer’s current financial condition may be better or worse than a rating
indicates. To the extent that the issuer of a security pays a rating agency for the analysis of its security, an inherent
conflict of interest may exist that could affect the reliability of the rating. Ratings are relative and subjective and,
although ratings may be useful in evaluating the safety of interest and principal payments, they do not evaluate
the market value risk or liquidity of such obligations. To the extent that the Fund invests in unrated lower grade
securities, the Fund’s ability to achieve its investment objective will be more dependent on the Sub-Adviser’s
credit analysis than would be the case when the Fund invests in rated securities. Please refer to Appendix A to the
SAI for more information regarding Moody’s, S&P’s and Fitch’s ratings.

The Fund will not invest more than 20% of its Managed Assets in CLO Investments managed by any single
collateral manager.

The Fund may invest up to 20% of its Managed Assets in other debt securities, including senior loans,
corporate debt securities or bonds, U.S. government debt securities and other structured credit investments.

The Fund may invest in securities of any credit quality, maturity and duration. The Fund may invest in
U.S. dollar denominated securities of issuers located anywhere in the world, and of issuers of any capitalization
size and that operate in any industry. However, the Fund will not invest more than 25% of its total assets in
securities of issuers in any one industry, except as provided in the Fund’s fundamental investment restriction
regarding industry concentration. See “Investment Restrictions” in the SAI.
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The Fund may, from time to time, engage in short sales of credit instruments in an amount not to exceed
10% of its Managed Assets. A short sale is a transaction in which the Fund sells an instrument that it does not
own in anticipation that the market price will decline.

Subject to the requirements of Rule 23¢-3(b)(10), the Fund may invest without limitation in illiquid
securities, including instruments that are unregistered, restricted, for which there is no readily available trading
market or that are otherwise illiquid.

Other Investment Companies. As an alternative to holding investments directly, the Fund may also obtain
investment exposure to securities in which it may invest directly by investing up to 10% of its Managed Assets in
other investment companies. The Fund may invest in mutual funds, closed-end funds and exchange-traded funds.

Derivatives. The Fund may, but is not required to, use various derivatives transactions for hedging and
risk management purposes, to facilitate portfolio management and to earn income or enhance total return. The
use of derivatives transactions to earn income or enhance total return may be particularly speculative. Derivatives
are financial instruments the value of which is derived from a reference instrument. The Fund may engage in
a variety of derivatives transactions, including options, swaps, futures contracts, options on futures contracts
and forward currency contracts and options on forward currency contracts. The Fund may purchase and sell
exchange-listed and off-exchange derivatives. The Fund may utilize derivatives that reference one or more
securities, indices, commodities, currencies or interest rates. In addition, the Fund may utilize new techniques,
transactions, instruments or strategies that are developed or permitted as regulatory changes occur. See “Other
Portfolio Contents and Investment Strategies — Derivatives” in the SAI.

To the extent that the Fund invests in derivatives that provide synthetic investment exposure with economic
characteristics similar to CLO Investments, the market value (or, if market value is unavailable, the fair value) of
such investments will be counted for purposes of the Fund’s 80% policy.

15



THE FUND’S INVESTMENTS

The Fund’s investment portfolio may consist of investments in the following types of securities. There is no
guarantee the Fund will buy all of the types of securities or use all of the investment techniques that are described
herein.

Collateralized Loan Obligations

The Fund may invest in CLO Investments, including CLO Debt and CLO Equity. A CLO vehicle generally
is an entity that is formed to hold a portfolio consisting principally (typically, 80% or more of its assets) of loan
obligations. The loans obligations within the CLO vehicle are typically below investment grade, and may be
unrated. The loan obligations within the CLO vehicle are limited to loans which meet established credit criteria
and are subject to concentration limitations in order to limit a CLO vehicle’s exposure to a single credit. A CLO
issues various classes or “tranches” of securities. Each tranche has different payment characteristics and different
credit ratings. These tranches are generally categorized as senior, mezzanine, or subordinated/equity, according
to their degree of risk. The key feature of the CLO structure is the prioritization of the cash flows from a pool of
securities among the several tranches of the CLO. As interest payments are received, the CLO makes contractual
interest payments to each tranche of debt based on its seniority. If there are funds remaining after each tranche
of debt receives its contractual interest rate and the CLO meets or exceeds required collateral coverage levels (or
other similar covenants), the remaining funds may be paid to the subordinated tranche (often referred to as the
“residual” or “equity” tranche). The contractual provisions setting out this order of payments are set out in detail
in the relevant CLO’s indenture. These provisions are referred to as the “priority of payments” or the “waterfall”
and determine the terms of payment of any other obligations that may be required to be paid ahead of payments
of interest and principal on the securities issued by a CLO. In addition, for payments to be made to each tranche,
after the most senior tranche of debt, there are various tests that must be complied with, which are different for
each CLO.

The Fund invests in CLO Investments issued by CLOs that principally hold senior secured loans (“Senior
Loans”), diversified by industry and borrower. It is also possible that the underlying obligations of CLOs in which
the Fund invests will include (i) second lien and/or subordinated loans, (ii) debt tranches of other CLOs, and
(ii1) equity securities incidental to investments in senior loans. The cash flows on the underlying obligations will
primarily determine the payments to holders of CLO Investments. CLO Investments may have floating interest
rates, fixed interest rates or, in the case of CLO Equity, no set interest rate (but rather participate in residual cash
flows of the relevant CLO). The rated tranches of CLO Debt Securities are generally assigned credit ratings by
one or more nationally recognized statistical rating organizations (whether or not such tranches are issued as part
of a component of a composite instrument with one or more other instruments). CLO Equity typically do not
receive a rating. The transaction documents relating to the issuance of CLO Investments impose eligibility criteria
on the assets of the CLO, restrict the ability of the CLO’s investment manager to trade investments and impose
certain portfolio-wide asset quality requirements.

CLO Investments are generally limited recourse obligations of the CLO payable solely from the underlying
assets of the CLO or the proceeds thereof. Consequently, holders of CLO Investments must rely solely on
distributions on the underlying assets or proceeds thereof for payment in respect thereof. The cash flows
generated by the underlying obligations held in a CLO’s portfolio will generally determine the interest payments
on CLO Investments. Payments to holders of tranched CLO Investments are made in sequential order of priority.

CLO Equity. The Fund may invest in CLO Equity, which are subordinated notes issued by a CLO (often
referred to as the “residual” or “equity” tranche), which are junior in priority of payment and are subject to certain
payment restrictions generally set forth in an indenture governing the notes. In addition, CLO Equity generally
do not benefit from any creditors’ rights or ability to exercise remedies under the indenture governing the notes.
CLO Equity are not guaranteed by another party. CLO Equity are typically unrated and typically represents
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approximately 8% to 11% of a CLO’s capital structure. CLO Equity represent the first loss position in the CLO,
meaning that it is generally required to absorb the CLO’s losses before any of the CLO’s other tranches, yet it also
has the lowest level of payment priority among the CLO’s tranches. CLO Equity are typically the riskiest of CLO
Investments.

Loans

Senior Loans.  Senior secured loans are typically made to U.S. and, to a lesser extent, large
non-U.S. corporations, partnerships, limited liability companies and other business entities (“Borrowers’) which
operate in various industries and geographical regions. Senior Loans rated below investment grade are sometimes
referred to as “leveraged loans.”

Senior Loans generally hold the most senior position in the capital structure of a Borrower, are typically
secured with specific collateral and have a claim on the assets and/or stock of the Borrower that is senior to
that held by unsecured creditors, subordinated debt holders and holders of equity of the Borrower. Typically,
in order to borrow money pursuant to a Senior Loan, a Borrower will, for the term of the Senior Loan, pledge
collateral (subject to typical exceptions), including, but not limited to, (i) working capital assets, such as accounts
receivable and inventory; (ii) tangible fixed assets, such as real property, buildings and equipment; (iii) intangible
assets, such as trademarks and patent rights; and (iv) security interests in shares of stock of subsidiaries or
affiliates. In the case of Senior Loans made to non-public companies, the company’s shareholders or owners may
provide collateral in the form of secured guarantees and/or security interests in assets that they own. In many
instances, a Senior Loan may be secured only by stock in the Borrower or its subsidiaries. Collateral may consist
of assets that may not be readily liquidated, and there is no assurance that the liquidation of such assets would
satisfy fully a Borrower’s obligations under a Senior Loan.

A Borrower must comply with various covenants contained in a loan agreement or note purchase
agreement between the Borrower and the holders of the Senior Loan (the “Loan Agreement”). In a typical Senior
Loan, an administrative agent (the “Agent”) administers the terms of the Loan Agreement. In such cases, the
Agent is normally responsible for the collection of principal and interest payments from the Borrower and the
apportionment of these payments to the credit of all institutions that are parties to the Loan Agreement. The Fund
will generally rely upon the Agent or an intermediate participant to receive and forward to the Fund its portion
of the principal and interest payments on the Senior Loan. Additionally, the Fund normally will rely on the Agent
and the other loan investors to use appropriate credit remedies against the Borrower. The Agent is typically
responsible for monitoring compliance with covenants contained in the Loan Agreement based upon reports
prepared by the Borrower. The Agent may monitor the value of the collateral and, if the value of the collateral
declines, may accelerate the Senior Loan, may give the Borrower an opportunity to provide additional collateral
or may seek other protection for the benefit of the participants in the Senior Loan. The Agent is compensated by
the Borrower for providing these services under a Loan Agreement, and such compensation may include special
fees paid upon structuring and funding the Senior Loan and other fees paid on a continuing basis.

Senior Loans typically have rates of interest that are determined daily, monthly, quarterly or semi-annually
by reference to a base lending rate, plus a premium or credit spread. As a result, as short-term interest rates
increase, interest payable to the Fund from its investments in Senior Loans should increase, and as short-term
interest rates decrease, interest payable to the Fund from its investments in Senior Loans should decrease. These
base lending rates are primarily the Secured Overnight Financing Rate (“SOFR”) and secondarily the prime rate
offered by one or more major U.S. banks and the certificate of deposit rate or other base lending rates used by
commercial lenders.

There may be less readily available information about most Senior Loans and the Borrowers thereunder
than is the case for many other types of instruments, including securities issued in transactions registered
under the Securities Act or the Exchange Act and Borrowers subject to the periodic reporting requirements of
Section 13 of the Exchange Act. Senior Loans may be issued by companies that are not subject to SEC reporting
requirements and these companies, therefore, do not file reports with the SEC that must comply with SEC form
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requirements and, in addition, are subject to a less stringent liability disclosure regime than companies subject
to SEC reporting requirements. As a result, the Sub-Adviser will rely primarily on its own evaluation of a
Borrower’s credit quality rather than on any available independent sources. Therefore, when investing in Senior
Loans the Fund will be particularly dependent on the credit analysis of the Sub-Adviser.

No active trading market may exist for some Senior Loans, and some loans may be subject to restrictions on
resale. Any secondary market for Senior Loans may be subject to irregular trading activity, wide bid/ask spreads
and extended trade settlement periods, which may impair the ability of a seller to realize full value and thus cause
a material decline in the net asset value of Shares. In addition, the Fund may not be able to readily dispose of its
Senior Loans at prices that approximate those at which the Fund could sell such loans if they were more widely
traded and, as a result of such illiquidity, the Fund may have to sell other investments or engage in borrowing
transactions if necessary to raise cash to meet its obligations. A limited supply or relative illiquidity of Senior
Loans may adversely affect the Fund’s ability to achieve its investment objective.

The Fund may purchase and retain in its portfolio Senior Loans where the Borrower has experienced, or
may be perceived to be likely to experience, credit problems, including involvement in or recent emergence from
bankruptcy court proceedings or other forms of debt restructuring. Such investments may provide opportunities
for enhanced income as well as capital appreciation, although they also will be subject to greater risk of loss. At
times, in connection with the restructuring of a Senior Loan either outside of bankruptcy court or in the context of
bankruptcy court proceedings, the Fund may determine or be required to accept equity securities or junior credit
securities in exchange for all or a portion of a Senior Loan.

In the process of buying, selling and holding Senior Loans, the Fund may receive and/or pay certain
fees. These fees are in addition to interest payments received and may include facility fees, commitment fees,
amendment fees, commissions and prepayment penalty fees. On an ongoing basis, the Fund may receive a
commitment fee based on the undrawn portion of the underlying line of credit portion of a Senior Loan. In
certain circumstances, the Fund may receive a prepayment penalty fee upon the prepayment of a Senior Loan by a
Borrower. Other fees received by the Fund may include covenant waiver fees, covenant modification fees or other
amendment fees.

Direct Assignments. The Fund generally will seek to purchase Senior Loans on a direct assignment basis.
If the Fund purchases a Senior Loan on direct assignment, it typically succeeds to all the rights and obligations
under the Loan Agreement of the assigning lender and becomes a lender under the Loan Agreement with the
same rights and obligations as the assigning lender. Investments in Senior Loans on a direct assignment basis may
involve additional risks to the Fund. For example, if such loan is foreclosed, the Fund could become part owner of
any collateral, and would bear the costs and liabilities associated with owning and disposing of the collateral.

Loan Participations. The Fund may also acquire in participations in Senior Loans. The participation by
the Fund in a lender’s portion of a Senior Loan typically will result in the Fund having a contractual relationship
only with such lender, not with the Borrower. As a result, the Fund may have the right to receive payments of
principal, interest and any fees to which it is entitled only from the lender selling the participation and only
upon receipt by such lender of payments from the Borrower. Such indebtedness may be secured or unsecured.
In connection with purchasing participations, the Fund generally will have no right to enforce compliance
by the Borrower with the terms of the Loan Agreement, nor any rights with respect to any funds acquired by
other investors through set-off against the Borrower and the Fund may not directly benefit from the collateral
supporting the Senior Loan in which it has purchased the participation. In the event of the insolvency of the
entity selling a participation, the Fund may be treated as a general creditor of such entity. The selling entity and
other persons interpositioned between such entity and the Fund with respect to such participations will likely
conduct their principal business activities in the banking, finance and financial services industries. Persons
engaged in these industries may be more susceptible to, among other things, fluctuations in interest rates, changes
in the Federal Reserve Open Market Committee’s monetary policy, governmental regulations concerning these
industries and concerning capital raising activities generally and fluctuations in the financial markets generally.
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Second Lien and Subordinated Loans. The Fund may also invest in second lien and subordinated secured
loans. Second lien and subordinated secured loans generally have similar characteristics as Senior Loans except
that such loans are subordinated in payment and/or lower in lien priority to first lien holders. The Fund may
purchase interests in second lien and subordinated secured loans through assignments or participations.

Unsecured Loans. Unsecured loans generally have lower priority in right of payment compared to holders
of secured debt of the Borrower. Unsecured loans are not secured by a security interest or lien to or on specified
collateral securing the Borrower’s obligation under the loan. Unsecured loans by their terms may be or may
become subordinate in right of payment to other obligations of the borrower, including Senior Loans, second
lien loans and subordinated secured loans. Unsecured loans may have fixed or floating rate interest payments.
Because unsecured loans are subordinate to the secured debt of the borrower, they present a greater degree of
investment risk but often pay interest at higher rates reflecting this additional risk. Such investments generally
are of below investment grade quality. Other than their subordinated and unsecured status, such investments
have many characteristics and risks similar to Senior Loans, second lien loans and subordinated secured loans
discussed above. The Fund may purchase interests in unsecured loans through assignments or participations.

Corporate Bonds

Corporate bonds typically pay a fixed rate of interest and must be repaid on or before maturity. The
investment return of corporate bonds reflects interest on the security and changes in the market value of the
security. The market value of a corporate bond generally may be expected to rise and fall inversely with interest
rates. The value of intermediate- and longer-term corporate bonds normally fluctuates more in response to
changes in interest rates than does the value of shorter-term corporate bonds. The market value of a corporate
bond also may be affected by investors’ perceptions of the creditworthiness of the issuer, the issuer’s performance
and perceptions of the issuer in the market place. There is a risk that the issuers of corporate bonds may not be
able to meet their obligations on interest or principal payments at the time called for by an instrument.

Variable, Floating, and Fixed Rate Debt Obligations

Floating rate securities are generally offered at an initial interest rate which is at or above prevailing market
rates. The interest rate paid on floating rate securities is then reset periodically (commonly every 90 days) to
an increment over some predetermined interest rate index. Commonly utilized indices include the three-month
Treasury bill rate, the 180-day Treasury bill rate, SOFR, the prime rate of a bank, the commercial paper rates,
or the longer term rates on U.S. Treasury securities. Variable and floating rate securities are relatively long-term
instruments that often carry demand features permitting the holder to demand payment of principal at any time
or at specified intervals prior to maturity. If the Sub-Adviser incorrectly forecasts interest rate movements, the
Fund could be adversely affected by use of variable and floating rate securities. In addition, the Fund invests in
CLO Equity. CLO Equity do not have a fixed coupon and payments on CLO Equity will be based on the income
received from the underlying collateral and the payments made to the CLO Debt, both of which may be based on
floating rates.

Fixed rate securities pay a fixed rate of interest and tend to exhibit more price volatility during times of
rising or falling interest rates than securities with variable or floating rates of interest. The value of fixed rate
securities will tend to fall when interest rates rise and rise when interest rates fall. The value of variable or
floating rate securities, on the other hand, fluctuates much less in response to market interest rate movements
than the value of fixed rate securities. This is because variable and floating rate securities behave like short-term
instruments in that the rate of interest they pay is subject to periodic adjustments according to a specified
formula, usually with reference to some interest rate index or market interest rate. Fixed rate securities with
short-term characteristics are not subject to the same price volatility as fixed rate securities without such
characteristics. Therefore, they behave more like variable or floating rate securities with respect to price volatility.
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U.S. Government Securities

U.S. government securities include (1) U.S. Treasury obligations, which differ in their interest rates,
maturities and times of issuance: U.S. Treasury bills (maturities of one year or less), U.S. Treasury notes
(maturities of one year to ten years) and U.S. Treasury bonds (generally maturities of greater than ten years) and
(2) obligations issued or guaranteed by U.S. government agencies and instrumentalities that are supported by any
of the following: (i) the full faith and credit of the U.S. Treasury, (ii) the right of the issuer to borrow an amount
limited to a specific line of credit from the U.S. Treasury, (iii) discretionary authority of the U.S. government to
purchase certain obligations of the U.S. government agency or instrumentality or (iv) the credit of the agency or
instrumentality. The Fund also may invest in any other security or agreement collateralized or otherwise secured
by U.S. government securities. Agencies and instrumentalities of the U.S. government include but are not limited
to: Federal Land Banks, Federal Financing Banks, Banks for Cooperatives, Federal Intermediate Credit Banks,
Farm Credit Banks, Federal Home Loan Banks, FHLMC, FNMA, GNMA, Student Loan Marketing Association,
United States Postal Service, Small Business Administration, Tennessee Valley Authority and any other enterprise
established or sponsored by the U.S. government. Because the U.S. government generally is not obligated to
provide support to its instrumentalities, the Fund will invest in obligations issued by these instrumentalities only
if the Sub-Adviser determines that the credit risk with respect to such obligations is minimal.

Other Investment Companies

As an alternative to holding investments directly, the Fund may also obtain investment exposure to
securities in which it may invest directly by investing in other investment companies. The Fund may invest in
mutual funds, closed-end funds and exchange-traded funds. Under the 1940 Act, the Fund generally may invest
only up to 10% of its total assets in the aggregate in shares of other investment companies and only up to 5% of
its total assets in any one investment company, provided the investment does not represent more than 3% of the
voting stock of the acquired investment company at the time such shares are purchased. However, pursuant to
certain exemptions set forth in the 1940 Act and the rules and regulations promulgated thereunder, the Fund may
invest in excess of this limitation provided that certain conditions are met. Further, on October 7, 2020, the SEC
adopted Rule 12d1-4, which changed the regulation of investments in other investment companies. Rule 12d1-4
permits closed-end funds to invest in other investment companies in excess of the 1940 Act limits, including those
described above, subject to certain conditions.

Investments in other investment companies involve operating expenses and fees at the other investment
company level that are in addition to the expenses and fees borne by the Fund and are borne indirectly by
Shareholders. For purposes of the Fund’s policy of investing at least 80% of its Managed Assets in CLO
Investments, the Fund will include the value of its investments in other investment companies that invest at least
80% of their net assets, plus the amount of any borrowings for investment purposes, in CLO Investments.

Unfunded Commitments

From time to time, the Fund’s investments may involve unfunded commitments, which are contractual
obligations of the Fund to make loans up to a specified amount at future dates. Certain of the loan participations
or assignments acquired by the Fund may involve unfunded commitments of the lenders or revolving credit
facilities under which a Borrower may from time to time borrow and repay amounts up to the maximum
amount of the facility. In such cases, the Fund would have an obligation to provide its portion of such additional
borrowings when drawn upon the terms specified in the loan documentation. Such an obligation may have the
effect of requiring the Fund to increase its investment in a company at a time when it might not be desirable to
do so (including at a time when the company’s financial condition makes it unlikely that such amounts will be
repaid).
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Equity Securities

Incidental to the Fund’s investments in loans and debt securities, the Fund may acquire or hold equity
securities, or warrants to purchase equity securities, of a Borrower or issuer. Equity securities held by the Fund
may include common equity securities and preferred securities. Common stock represents an equity ownership
interest in a company. Warrants give holders the right, but not the obligation, to buy common stock of an issuer
at a given price, usually higher than the market price at the time of issuance, during a specified period. preferred
securities are generally equity securities of the issuer that have priority over the issuer’s common shares as to
the payment of dividends (i.e., the issuer cannot pay dividends on its common shares until the dividends on
the preferred shares are current) and as to the payout of proceeds of bankruptcy or other liquidation, but are
subordinate to an issuer’s senior debt and junior debt as to both types of payments. The equity interests held by
the Fund, if any, may not pay dividends or otherwise generate income.

Restricted Securities

Securities held by the Fund may be legally restricted as to resale (such as those issued in private
placements), including commercial paper issued pursuant to Section 4(a)(2) of the Securities Act of 1933,
as amended, securities eligible for resale pursuant to Rule 144 A thereunder, and securities of U.S. and
non-U.S. issuers initially offered and sold outside the United States pursuant to Regulation S thereunder.
Restricted securities may not be listed on an exchange and may have no active trading market.

Illiquid Investments

The Fund may invest in investments for which there is no readily available trading market or are otherwise
illiquid. Pursuant to applicable federal securities laws and regulations, the Fund, as an interval fund, is required to
maintain a certain percentage of its investments in liquid securities in order to meet periodic repurchases. It may
be difficult to sell illiquid investments at a price representing their fair value until such time as such investments
may be sold publicly. Where registration is required, a considerable period may elapse between a decision by
the Fund to sell the investments and the time when it would be permitted to sell. Thus, the Fund may not be able
to obtain as favorable a price as that prevailing at the time of the decision to sell. The Fund may also acquire
investments through private placements under which it may agree to contractual restrictions on the resale of such
investments. Such restrictions might prevent their sale at a time when such sale would otherwise be desirable.

Portfolio Turnover

The Fund will buy and sell securities to seek to accomplish its investment objective. Portfolio turnover
rate is not considered a limiting factor in the execution of investment decisions for the Fund. Portfolio turnover
generally involves some expense to the Fund, including brokerage commissions or dealer mark-ups and other
transaction costs on the sale of securities and reinvestment in other securities. Higher portfolio turnover may
decrease the after-tax return to individual investors in the Fund to the extent it results in an increase in the
short-term capital gains portion of distributions to Shareholders. The Fund’s portfolio turnover rate may vary
greatly from year to year.

Investment Restrictions

The Fund has adopted certain other investment limitations designed to limit investment risk. These limitations
are fundamental and may not be changed without the approval of the holders of a majority of the outstanding
Shares, as defined in the 1940 Act (and preferred shares, if any, voting together as a single class), which is defined
by the 1940 Act as the lesser of (i) 67% or more of the Fund’s voting securities present at a meeting, if the holders
of more than 50% of the Fund’s outstanding voting securities are present or represented by proxy; or (ii) more than
50% of the Fund’s outstanding voting securities, or such higher voting standard as set forth herein. See “Investment
Restrictions” in the SAI for a complete list of the fundamental investment policies of the Fund.
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USE OF LEVERAGE

The Fund may use leverage to the maximum extent permitted by the 1940 Act for strategic or tactical
purposes in seeking to achieve its investment objective. See “Leverage” in the SAL

In addition, the Fund may borrow to the maximum extent permitted under the 1940 Act to finance
repurchase requests. The Fund expects that such borrowings will be pursuant to a credit facility, however the Fund
currently does not have access to a credit facility and there cannot be any assurance that the Fund will be able to
obtain access to a credit facility.

Under the 1940 Act, the Fund may not incur indebtedness if, immediately after incurring such
Indebtedness, the Fund would have asset coverage (as defined in the 1940 Act) of less than 300% (i.e., for every
dollar of indebtedness outstanding, the Fund is required to have at least three dollars of total assets, including
the proceeds of leverage). Under the 1940 Act, the Fund may not issue preferred shares if, immediately after
issuance, the Fund would have asset coverage (as defined in the 1940 Act) of less than 200% (i.e., for every
dollar of preferred shares outstanding, the Fund is required to have at least two dollars of total assets, including
the proceeds of leverage). Any senior security issued by, or other indebtedness of, the Fund will either mature by
the next Repurchase Pricing Date or provide for the Fund’s ability to call, repay or redeem such senior security or
other indebtedness by the next Repurchase Pricing Date, either in whole or in part, without penalty or premium,
as necessary to permit the Fund to complete the repurchase offer in such amounts determined by the Board.

Use of leverage creates an opportunity for increased income and capital appreciation but, at the same time,
creates special risks. The use of leverage would cause the Fund’s net asset value and level of distributions to be
more volatile than if leverage were not used. The costs associated with the issuance of leverage would be borne
by the Fund, which will result in a reduction of net asset value of the Shares and as a result such costs will be
borne by Shareholders. The fees paid to the Adviser, and thereby to the Sub-Adviser, will be calculated on the
basis of the Fund’s Managed Assets, including any proceeds from leverage, so the fees paid to the Adviser and
Sub-Adviser will be higher when leverage is utilized. Shareholders bear the portion of the investment advisory
fee attributable to the assets purchased with the proceeds of leverage, which means that Shareholders effectively
bear the entire management fee. There can be no assurance that a leveraging strategy will be utilized or, if
utilized, will be successful.
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RISKS

Investors should consider the following risks and special considerations associated with investing in the
Fund. Investors should be aware that in light of the current uncertainty, volatility and distress in economies,
financial markets, and labor and health conditions over the world, the risks below are heightened significantly
compared to normal conditions and therefore subject the Fund s investments and a Shareholders investment in
the Fund to elevated investment risk, including the possible loss of your entire investment.

No Operating History

The Fund is a recently organized closed-end management investment company that recently commenced
operations on November 4, 2024. Accordingly, since commencement of operations, there has been no financial
statements or other meaningful operating or financial data on which potential investors may evaluate the Fund
and its performance, and is designed for long-term investors and not as a trading vehicle.

Investment and Market Risk

An investment in Shares is subject to investment risk, particularly under current economic, financial, labor
and health conditions, including the possible loss of the entire principal amount that you invest. Your investment
in Shares represents an indirect investment in the securities owned by the Fund. The value of, or income generated
by, the investments held by the Fund are subject to the possibility of rapid and unpredictable fluctuation. These
movements may result from factors affecting individual companies, or from broader influences, including real
or perceived changes in prevailing interest rates, changes in inflation or expectations about inflation, investor
confidence or economic, political, social or financial market conditions, environmental disasters, governmental
actions, public health emergencies (such as the spread of infectious diseases, pandemics and epidemics) and other
similar events, that each of which may be temporary or last for extended periods of time. For example, the risks
of a borrower’s default or bankruptcy or non-payment of scheduled interest or principal payments from senior
floating rate interests held by the Fund are especially acute under these conditions. Furthermore, interest rates
and bond yields may fall as a result of certain types of events, including responses by governmental entities to
such events, which would magnify the Fund’s fixed-income instruments’ susceptibility to interest rate risk and
diminish their yield and performance.

Different sectors, industries and security types may react differently to such developments and, when
the market performs well, there is no assurance that the Fund’s investments will increase in value along with
the broader markets. Volatility of financial markets, including potentially extreme volatility caused by the
events described above, can expose the Fund to greater market risk than normal, possibly resulting in greatly
reduced liquidity. Moreover, changing economic, political, social or financial market conditions in one country
or geographic region could adversely affect the value, yield and return of the investments held by the Fund
in a different country or geographic region because of the increasingly interconnected global economies and
financial markets. The Sub-Adviser potentially could be prevented from considering, managing and executing
investment decisions at an advantageous time or price or at all as a result of any domestic or global market or
other disruptions, particularly disruptions causing heightened market volatility and reduced market liquidity,
such as the current conditions, which have also resulted in impediments to the normal functioning of workforces,
including personnel and systems of the Fund’s service providers and market intermediaries.

Your Shares at any point in time may be worth less than your original investment, even after taking into
account the reinvestment of distributions. A prospective investor should invest in the Shares only if the investor
can sustain a complete loss in its investment.
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Non-Diversification Risk

The Fund will be classified as “non-diversified,” which means the Fund may invest a larger percentage
of its assets in the securities of a smaller number of issuers than a diversified fund. Investment in securities of
a limited number of issuers exposes the Fund to greater market risk and potential losses than if its assets were
diversified among the securities of a greater number of issuers.

Repurchase Offers Risk

As described under “Periodic Repurchase Offers” in this Prospectus, the Fund is an “interval fund” and, in
order to provide liquidity to Shareholders, the Fund, subject to applicable law, will conduct repurchase offers for
the Fund’s outstanding Shares at NAV, subject to approval of the Board. The Fund believes that these repurchase
offers are generally beneficial to the Shareholders, and repurchases generally will be funded from available
cash, cash from the sale of Shares or sales of portfolio securities. However, repurchase offers and the need to
fund repurchase obligations may affect the ability of the Fund to be fully invested or force the Fund to maintain
a higher percentage of its assets in liquid investments, which may harm the Fund’s investment performance.
Moreover, diminution in the size of the Fund through repurchases may result in an increased expense ratio for
Shareholders who do not tender their Shares for repurchase, untimely sales of portfolio securities (with associated
imputed transaction costs, which may be significant), and may limit the ability of the Fund to participate in
new investment opportunities or to achieve its investment objective. The Fund may accumulate cash by holding
back (i.e., not reinvesting) payments received in connection with the Fund’s investments and cash from the
sale of Shares. If at any time cash and other liquid assets held by the Fund are not sufficient to meet the Fund’s
repurchase obligations, the Fund intends, if necessary, to sell investments. As a result, payment for repurchased
shares may require the Fund to liquidate portfolio holdings earlier than the Sub-Adviser otherwise would
liquidate such holdings, potentially resulting in losses, and may increase the Fund’s portfolio turnover. The Fund
may take measures to attempt to avoid or minimize such potential losses and turnover, and instead of liquidating
portfolio holdings, may borrow money to finance repurchases of shares. If the Fund borrows to finance
repurchases, interest on any such borrowings will negatively affect shareholders who do not tender their shares
in a repurchase offer by increasing the Fund’s expenses and reducing net investment income. Repurchase of the
Fund’s Shares will tend to reduce the amount of outstanding Shares and, depending upon the Fund’s performance,
its net assets.

If a repurchase offer is oversubscribed, the Fund may determine to increase the amount repurchased by
up to 2% of the Fund’s outstanding Shares as of the date of the Repurchase Request Deadline, but any such
increases in the amounts repurchased may not exceed an aggregate of 2% in any three month period. In the
event the Fund determines not to repurchase more than the repurchase offer amount, or if Shareholders tender
more than the repurchase offer amount plus 2% of the Fund’s outstanding Shares (less any additional amounts
repurchased in prior repurchase offers within a three month period) as of the date of the Repurchase Request
Deadline, the Fund will repurchase the Shares tendered on a pro rata basis, and Shareholders will have to wait
until the next repurchase offer to make another repurchase request. As a result, Shareholders may be unable to
liquidate all or a given percentage of their investment in the Fund during a particular repurchase offer. Some
Shareholders, in anticipation of proration, may tender more Shares than they wish to have repurchased in a
particular month, thereby increasing the likelihood that proration will occur. A Shareholder may be subject
to market and other risks, and the NAV of Shares tendered in a repurchase offer may decline between the
Repurchase Request Deadline and the date on which the NAV for tendered Shares is determined. In addition,
the repurchase of Shares by the Fund will generally be a taxable event to Shareholders

Illiquidity Risk

There will be no public market for the Shares and the Shares will not be listed on any securities exchange.
Consequently, an investment in Shares may be illiquid.
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CLO Risk

CLOs often involve risks that are different from or more acute than risks associated with other types of
credit instruments, including: (1) the possibility that distributions from collateral assets will not be adequate to
make interest or other payments; (2) the quality of the collateral may decline in value or default; (3) investments
in junior tranches of CLO Debt and CLO Equity will likely be subordinate in right of payment to other senior
tranches 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.

There may be less information available to the Fund regarding the underlying investments held by CLOs
than if the Fund had invested directly in credit securities of the underlying issuers. Fund Shareholders will
not know the details of the underlying investments of the CLOs in which the Fund invests. Due to their often
complicated structures, various CLOs may be difficult to value and may constitute illiquid investments. In
addition, there can be no assurance that a liquid market will exist in any CLO when the Fund seeks to sell its
interest therein. Moreover, the value of CLOs may decrease if the ratings agencies reviewing such securities
revise their ratings criteria and, as a result, lower their original rating of a CLO in which the Fund has invested.
Further, the complex structure of the security may produce unexpected investment results. Also, it is possible that
the Fund’s investment in a CLO will be subject to certain contractual limitations on transfer.

The market value of CLO securities may be affected by, among other things, changes in the market value
of the underlying assets held by the CLOs, changes in the distributions on the underlying assets, defaults and
recoveries on the underlying assets, capital gains and losses on the underlying assets, prepayments on underlying
assets and the availability, prices and interest rate of underlying assets. Therefore, changes in the market value of
the Fund’s CLO investments could be greater than the change in the market value of the underlying instruments.

The Fund will invest in CLO securities issued by CLOs that principally hold senior loans. As a result, as an
investor in such CLOs, the Fund is subject to the risk of default on the senior loans by the Borrowers. Increases
in interest rates may adversely impact the ability of Borrowers to meet interest payment obligations on senior
loans held by a CLO and increase the likelihood of default. Although a CLO’s holdings are typically diversified
by industry and borrower, an increase in interest rates coupled with a general economic downturn may result in an
increase in defaults on senior loans across various sectors of the economy. See “Risks — Senior Loan Risk” for a
discussion of risks related to senior loans.

CLOs in which the Fund invests in may hold underlying instruments that are concentrated in a limited
number of industries or borrowers. A downturn in any particular industry or borrower in which a CLO is heavily
invested may subject that vehicle, and in turn the Fund, to a risk of significant loss and could significantly impact
the aggregate returns realized by the Fund.

Investments in primary issuances of CLO securities may 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 and distributions on the CLO Equity and could result in early redemptions which may
cause holders of CLO Debt and CLO Equity to receive less than face value of their investment.

The failure by a CLO to satisfy financial covenants, including with respect to adequate collateralization
and/or interest coverage tests, could lead to a reduction in its payments to securityholders, including the Fund. In
the event that a CLO fails certain tests, holders of senior CLO Debt may be entitled to additional payments that
would, in turn, reduce the payments that holders of junior CLO Debt and CLO Equity would otherwise be entitled
to receive.
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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 Investments whereas the size of this market is relatively
limited. 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. In addition,
the volume of new CLO issuances varies over time as a result of a variety of factors including new regulations,
changes in interest rates, and other market forces. Such competition may also result under certain circumstances
in increased price volatility or decreased liquidity with respect to certain positions.

The Fund will invest in CLO Debt and CLO Equity. While the Fund may invest in CLO Debt having any
rating, the Fund currently intends to focus its investments in CLO Debt that are rated below investment grade.
CLO Equity are typically not rated. Below investment grade and unrated instruments are often referred to as
“junk” bonds and are regarded as having predominantly speculative characteristics with respect to capacity to pay
interest and to repay principal. See “Risks — Below Investment Grade Securities Risk.”

Restructuring of Investments Held by CLOs. The manager of a CLO has broad authority to direct and
supervise the investment and reinvestment of the investments held by the CLO, which may include the execution
of amendments, waivers, modifications and other changes to the investment documentation in accordance with
the collateral management agreement. During periods of economic uncertainty and recession, the incidence of
amendments, waivers, modifications and restructurings of investments may increase. Such amendments, waivers,
modifications and other restructurings will change the terms of the investments and in some cases may result in
the CLO holding assets not meeting the CLO’s criteria for investments. This could adversely impact the coverage
tests under an indenture governing the notes issued by the CLO. Any amendment, waiver, modification or other
restructuring that reduces the CLO’s compliance with certain financial tests will make it more likely that the CLO
will need to utilize cash to pay down the unpaid principal amount of CLO Debt to cure any breach in such test
instead of making payments on CLO Equity. Any such use of cash would reduce distributions available and delay
the timing of payments to the Fund.

The Fund cannot be certain that any particular restructuring strategy pursued by the CLO manager will
maximize the value of or recovery on any investment. Any restructuring can fundamentally alter the nature of
the related investment, and restructurings are not subject to the same underwriting standards that are employed
in connection with the origination or acquisition of investments. Any restructuring could alter, reduce or delay
the payment of interest or principal on any investment, which could delay the timing and reduce the amount of
payments made to the Fund. Restructurings of investments might also result in extensions of the term thereof,
which could delay the timing of payments made to the Fund.

If as a result of any such restructurings, the Sub-Adviser determines that continuing to hold instruments
issued by such CLO is no longer in the best interest of the Fund, the Sub-Adviser may dispose of such CLO
instruments. In certain instances, the Fund may be unable to dispose of such investments at advantageous prices
and/or may be required to reinvest the proceeds of such disposition in lower-yielding investments.

CLO Management Risk. The activities of any CLO in which the Fund may invest will generally be
directed by a collateral manager. In the Fund’s capacity as holder of CLO securities, the Fund is generally not
able to make decisions with respect to the management, disposition or other realization of any investment, or
other decisions regarding the business and affairs, of that CLO. Consequently, the success of any CLOs in which
the Fund invests will depend, in large part, on the financial and managerial expertise of the collateral manager’s
investment professionals. Subject to certain exceptions, any change in the investment professionals of the
collateral manager will not present grounds for termination of the collateral management agreement. In addition,
such investment professionals may not devote all of their professional time to the affairs of the CLOs in which the
Fund invests. There can be no assurance that for any CLO, in the event that underlying instruments are prepaid,
the collateral manager will be able to reinvest such proceeds in new instruments with equivalent investment
returns. If the collateral manager cannot reinvest in new instruments with equivalent investment returns, the
interest proceeds available to pay interest on the CLO securities may be adversely affected.
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The transaction documents relating to the issuance of CLO securities may impose eligibility criteria on the
assets of the CLO, restrict the ability of the CLO’s investment manager to trade investments and impose certain
portfolio-wide asset quality requirements. These criteria, restrictions and requirements may limit the ability of
the CLO’s investment manager to maximize returns on the CLO securities. In addition, other parties involved in
CLOs, such as third-party credit enhancers and investors in the rated tranches, may impose requirements that have
an adverse effect on the returns of the various tranches of CLO securities. Furthermore, CLO securities issuance
transaction documents generally contain provisions that, in the event that certain tests are not met (generally
interest coverage and over-collateralization tests at varying levels in the capital structure), proceeds that would
otherwise be distributed to holders of a junior tranche must be diverted to pay down the senior tranches until such
tests are satisfied. Failure (or increased likelihood of failure) of a CLO to make timely payments on a particular
tranche will have an adverse effect on the liquidity and market value of such tranche.

The CLOs in which the Fund will invest are generally not registered as investment companies under the
1940 Act. As investors in these CLOs, the Fund is not afforded the protections that shareholders in an investment
company registered under the 1940 Act would have.

The terms of CLOs set forth in their applicable transaction documents, including with respect to
collateralization and/or interest coverage tests and asset eligibility criteria, may vary from CLO to CLO. Similarly
the terms of the senior loans that constitute the underlying assets held by CLOs may vary. The senior loan and/or
CLO market and loan market may evolve in ways that result in typical terms being less protective for the holders
of CLO securities. As a result, the Fund will be reliant upon the Sub-Adviser’s ability to obtain and evaluate the
terms of the CLOs in which the Fund invests, the terms of and creditworthiness of the borrowers with respect to
the underlying assets held by those CLOs and information about the collateral managers of the CLOs.

CLO Interest Rate Risk. Although senior secured loans are generally floating rate instruments, the Fund’s
investments in senior secured loans through CLOs will be sensitive to interest rate levels and volatility. Although
CLOs are generally structured to mitigate the risk of interest rate mismatch, 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. 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.

Many underlying corporate borrowers can elect to pay interest based on 1-month SOFR, 3-month SOFR
and/or other 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 on 3-month SOFR plus
a spread. The 3-month SOFR currently exceeds the 1-month SOFR by a significant amount, which may result in
many underlying corporate borrowers electing to pay interest based on 1-month SOFR. 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 CLO Equity. Unless spreads are adjusted to account for such increases, these negative impacts may
worsen to the extent the amount by which the 3-month SOFR exceeds the 1-month SOFR increases.

Reinvestment Risk. The CLO manager may not find suitable assets in which to invest during the
reinvestment period or to replace assets that the manager has determined are no longer suitable for investment
(for example, if a security has been downgraded by a rating agency). Additionally, the reinvestment period is a
pre-determined finite period of time; however, there is a risk that the reinvestment period may terminate early if,
for example, the CLO defaults on payments on the securities which it issues or if the CLO manager determines
that it can no longer reinvest in underlying assets. Early termination of the reinvestment period could adversely
affect a CLO investment.
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Legal and Regulatory Risk. The Fund may be adversely affected by new (or revised) laws or regulations
that may be imposed by government regulators or self-regulatory organizations that supervise the financial
markets. These agencies are empowered to promulgate a variety of rules pursuant to financial reform legislation
in the United States. The Fund may also be adversely affected by changes in the enforcement or interpretation of
existing statutes and rules. Changes in the regulation of CLOs may adversely affect the value of the investments
held by the Fund and the ability of the Fund to execute its investment strategy.

CLO Equity Risk

The Fund may invest in CLO Equity, which are subordinated notes issued by a CLO (often referred to as
the “residual,” “equity” or “subordinated” tranche), which are junior in priority of payment and are subject to
certain payment restrictions generally set forth in an indenture governing the notes. In addition, CLO Equity
generally do not benefit from any creditors’ rights or ability to exercise remedies under the indenture governing
the notes. CLO Equity are not guaranteed by another party. CLO Equity are subject to greater risk that the senior
CLO Debt issued by the CLO. CLOs are typically highly levered, utilizing up to approximately 10 times leverage,
and therefore CLO Equity are subject to a higher risk of total loss. There can be no assurance that distributions on
the assets held by the CLO will be sufficient to make any distributions or that the yield on the CLO Equity will
meet the Fund’s expectations.

CLOs typically have no significant assets other than their underlying instruments. Accordingly, payments
on CLO Investments are and will be payable solely from the cash flows from such instruments, net of all
management fees and other expenses. CLOs generally may make payments on CLO Equity only to the extent
permitted by the payment priority provisions of an indenture governing the notes issued by the CLO. CLO
indentures generally provide that principal payments on CLO Equity may not be made on any payment date
unless all amounts owing under the CLO Debt are paid in full. In addition, if a CLO does not meet the asset
coverage tests or the interest coverage test set forth in the indenture governing the notes issued by the CLO, cash
would be diverted from the CLO Equity to first pay the CLO Debt in amounts sufficient to cause such tests to be
satisfied.

CLO Equity are unsecured and rank behind all of the secured creditors, known or unknown, of the issuer,
including the holders of the CLO Debt it has issued. Consequently, to the extent that the value of the issuer’s
portfolio of loan investments has been reduced as a result of conditions in the credit markets, defaulted loans,
capital gains and losses on the underlying assets, prepayment or changes in interest rates, the value of CLO
Equity realized at their redemption could be reduced. Accordingly, CLO Equity may not be paid in full and may
be subject to up to 100% loss. As a result, relatively small numbers of defaults of instruments underlying CLOs in
which the Fund holds CLO Equity may adversely impact the Fund’s returns.

The market value of CLO Equity may be significantly affected by a variety of factors, including changes
in the market value of the investments held by the issuer, changes in distributions on the investments held by the
issuer, defaults and recoveries on those investments, capital gains and losses on those investments, prepayments
on those investments and other risks associated with those investments. The leveraged nature of CLO Equity are
likely to magnify the adverse impact on the CLO Equity of changes in the market value of the investments held
by the issuer, changes in the distributions on those investments, defaults and recoveries on those investments,
capital gains and losses on those investments, prepayments on those investments and availability, prices and
interest rates of those investments. The Fund must be prepared to hold CLO Equity for an indefinite period of
time or until their stated maturity.

CLO Equity do not have a fixed coupon and payments on CLO Equity will be based on the income received
from the underlying collateral and the payments made to the CLO Debt, both of which may be based on floating
rates. While the payments on CLO Equity will be variable, CLO Equity may not offer the same level of protection
against changes in interest rates as other floating rate instruments. An increase in interest rates would materially
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increase the financing costs of CLOs. Since underlying instruments held by a CLO may have SOFR floors, there
may not be corresponding increases in investment income to the CLO (if SOFR increases but stays below the
SOFR floor rate of such instruments) resulting in smaller distribution payments on CLO Equity.

CLO Equity are illiquid investments and subject to extensive transfer restrictions, and no party is under any
obligation to make a market for CLO Equity. At times, there may be no market for CLO Equity, and the Fund may
not be able to sell or otherwise transfer CLO Equity at their fair value, or at all, in the event that it determines
to sell them. CLO Equity generally have experienced historically high volatility and significant fluctuations
in market value. Additionally, some potential buyers of CLO Equity may view securitization products as an
inappropriate investment, thereby reducing the number of potential buyers and/or potentially affecting liquidity in
the secondary market.

CLO Equity are subject to certain transfer restrictions and can only be transferred to certain specified
transferees. The issuer may, impose additional transfer restrictions to comply with changes in applicable law.
Restrictions on the transfer of CLO Equity may further limit their liquidity. Investments in CLO Equity may have
complicated accounting and tax implications.

Below Investment Grade Securities Risk

The Fund will invest primarily in CLO Debt that is rated below investment grade and in CLO Equity,
which is typically unrated. The Fund may also invest in other securities which are rated below investment grade
or unrated, but judged by to be of comparable quality by the Sub-Adviser. Securities of below investment grade
quality are commonly referred to as “high-yield” securities or “junk” bonds. Investment in securities of below
investment grade quality involves substantial risk of loss, the risk of which is particularly high in volatile
market conditions. Securities of below investment grade quality are considered predominantly speculative with
respect to the issuer’s capacity to pay interest and repay principal when due and therefore involve a greater
risk of default or decline in market value due to adverse economic and issuer-specific developments. Issuers
of below investment grade securities are not perceived to be as strong financially as those with higher credit
ratings. These issuers face ongoing uncertainties and exposure to adverse business, financial or economic
conditions and are more vulnerable to financial setbacks and recession than more creditworthy issuers, which
may impair their ability to make interest and principal payments. Securities of below investment grade quality
display increased price sensitivity to changing interest rates and to a deteriorating economic environment.

The market values of certain below investment grade securities tend to reflect individual issuer developments
to a greater extent than do higher-rated securities, which react primarily to fluctuations in the general level

of interest rates. The market values for securities of below investment grade quality tend to be more volatile
and such securities tend to be less liquid than investment grade debt securities, which could result in the Fund
being unable to sell such securities for an extended period of time, if at all. The market for high-yield securities
has historically been subject to disruptions that have caused substantial volatility in the prices of such
securities. Consolidation in the financial services industry has resulted in there being fewer market makers
for high-yield securities, which may result in further risk of illiquidity and volatility with respect to high-yield
securities, and this trend may continue. To the extent that a secondary market does exist for certain below
investment grade securities, the market for them may be subject to irregular trading activity, wide bid/ask
spreads and extended trade settlement periods. Because of the substantial risks associated with investments

in below investment grade securities, you could have an increased risk of losing money on your investment in
Shares, both in the short-term and the long-term.

The ratings of Moody’s, S&P, Fitch and other nationally recognized statistical rating organizations
(“NRSRO”) represent their opinions as to the quality of the obligations which they undertake to rate. Ratings
are relative and subjective and, although ratings may be useful in evaluating the safety of interest and principal
payments, they do not evaluate the market value risk of such obligations. To the extent that the Fund invests
in securities that have not been rated by an NRSRO, the Fund’s ability to achieve its investment objective will
be more dependent on the Sub-Adviser’s credit analysis than would be the case when the Fund invests in rated
securities.
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Debt Securities Risk

The values of debt securities may increase or decrease as a result of the following: market fluctuations,
changes in interest rates, actual or perceived inability or unwillingness of issuers, guarantors or liquidity
providers to make scheduled principal or interest payments, or illiquidity in debt securities markets. To the
extent that interest rates rise, certain underlying obligations may be paid off substantially slower than originally
anticipated and the value of those securities may fall sharply. A rising interest rate environment may cause the
value of the Fund’s fixed income securities to decrease, an adverse impact on the liquidity of the Fund’s fixed
income securities, and increased volatility of the fixed income markets. During periods when interest rates
are at low levels, the Fund’s yield can be low, and the Fund may have a negative yield (i.e., it may lose money
on an operating basis). To the extent that interest rates fall, certain underlying obligations may be paid off
substantially faster than originally anticipated. If the principal on a debt obligation is prepaid before expected,
the prepayments of principal may have to be reinvested in obligations paying interest at lower rates. During
periods of falling interest rates, the income received by the Fund may decline. Changes in interest rates will
likely have a greater effect on the values of debt securities of longer durations. Returns on investments in debt
securities could trail the returns on other investment options, including investments in equity securities. High
levels of inflation and/or a significantly changing interest rate environment can lead to heightened levels of
volatility and reduced liquidity.

Corporate Debt Risk

Corporate debt instruments pay fixed, variable or floating rates of interest. Some debt securities, such
as zero coupon bonds, do not make regular interest payments but are issued at a discount to their principal
or maturity value. The value of fixed-income securities in which the Fund invests will change in response to
fluctuations in interest rates. In addition, the value of certain fixed-income securities can fluctuate in response to
perceptions of creditworthiness, political stability or soundness of economic policies. Fixed-income securities are
subject to the risk of the issuer’s inability to meet principal and interest payments on its obligations (i.e., credit
risk) and are subject to price volatility due to such factors as interest rate sensitivity, market perception of the
creditworthiness of the issuer and general market liquidity (i.e., market risk).

The reorganization of an issuer under the Federal or other bankruptcy laws may result in the issuer’s
debt securities being cancelled without repayment, repaid only in part, or repaid in part or in whole through an
exchange thereof for any combination of cash, debt securities, convertible securities, equity securities, or other
instruments or rights in respect of the same issuer or a related entity. Fixed income securities generally are not
traded on exchanges. The off-exchange market may be illiquid and there may be times when no counterparty
is willing to purchase or sell certain securities. The nature of the market may make valuations difficult or
unreliable.

Loan Risk

Leveraged loans are adjustable-rate bank loans made to companies rated below investment grade and are
subject to the risks typically associated with debt securities, such as credit risk and interest rate risk. In addition,
leveraged loans, which typically hold a senior position in the capital structure of a borrower, are subject to the risk
that a bankruptcy court could subordinate such loans to presently existing or future indebtedness or take other
action detrimental to the holders of leveraged loans. Leveraged loans also are subject to the risk that the value
of the collateral, if any, securing a loan may decline, be insufficient to meet the obligations of the borrower, or
be difficult to liquidate. Some leveraged loans are not as easily purchased or sold as publicly traded securities
and others are illiquid, which may make it more difficult for the Fund to value them or dispose of them at an
acceptable price.
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Senior Loan Risk. Senior loans are generally of below investment grade credit quality and therefore are
subject to greater risks than investment grade corporate obligations. The prices of these investments may be
volatile and will generally fluctuate due to a variety of factors that are inherently difficult to predict, including,
but not limited to, changes in interest rates, prevailing credit spreads, general economic conditions, financial
market conditions, U.S. and non-U.S. economic or political events, developments or trends in any particular
industry, and the financial condition of certain Borrowers. Additionally, senior loans have significant liquidity
and market value risks since they are not traded in organized exchange markets but are traded by banks and other
institutional counterparties. Furthermore, because such loans are privately syndicated and the applicable loan
agreements are privately negotiated and customized, such loans are not purchased or sold as easily as publicly
listed securities.

While such loans are generally intended to be secured by collateral, losses could result from default and
foreclosure. Therefore, the value of the underlying collateral, the creditworthiness of the Borrower and the priority
of the lien are each of great importance. The Adviser and the Sub-Adviser cannot guarantee the adequacy of the
protection of the Fund’s interests. If the terms of a senior loan do not require the Borrower to pledge additional
collateral in the event of a decline in the value of the already pledged collateral, the Fund will be exposed to the
risk that the value of the collateral will not at all times equal or exceed the amount of the Borrower’s obligations
under the senior loans. Furthermore, the Adviser and the Sub-Adviser cannot assure investors that claims may not
be asserted that might interfere with enforcement of the Fund’s rights. In the event of a foreclosure, the Fund may
assume direct ownership of the underlying collateral. The liquidation proceeds upon sale of collateral may not
satisfy the entire outstanding balance of principal and interest on the loan, resulting in a loss. Any costs or delays
involved in the effectuation of a foreclosure of the loan or a liquidation of the underlying property will further
reduce the proceeds and thus increase the loss. To the extent that a senior loan is collateralized by stock in the
Borrower or its subsidiaries, such stock may lose all of its value in the event of the bankruptcy of the Borrower.
Such senior loans involve a greater risk of loss.

Increases in interest rates may adversely impact the ability of Borrowers to meet interest payment
obligations and/or refinance their outstanding senior loans on attractive terms, which may adversely impact
Borrowers and increase defaults on senior loans. The terms and covenants of senior loans may vary, and market
expectations for such terms and covenants may change over time. More permissive covenants, with respect to
the financial condition, operations and use of collateral by Borrowers, may provide Borrowers with additional
flexibility, which may reduce the likelihood of default, but may also reduce the extent to which the holders of
senior loans can recover in the event of a default. In the event of an economic downturn, recoveries upon default
of senior loans may be less than in past market cycles.

Senior loans are subject to legislative risk. If legislation or state or federal regulations impose additional
requirements or restrictions on the ability of financial institutions to make loans, the availability of senior loans
for investment by the Fund may be adversely affected. In addition, such requirements or restrictions could reduce
or eliminate sources of financing for certain Borrowers. This would increase the risk of default. If legislation
or federal or state regulations require financial institutions to increase their capital requirements this may cause
financial institutions to dispose of senior loans that are considered highly levered transactions. Such sales could
result in prices that, in the opinion of the Adviser and the Sub-Adviser, do not represent fair value. If the Fund
attempts to sell a senior loan at a time when a financial institution is engaging in such a sale, the price the Fund
could receive for the senior loan may be adversely affected.

Second Lien Loans Risk. 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
Fund to exercise remedies after a second lien loan becomes a defaulted loan is subordinated to, and limited by, the
rights of the senior creditors holding such other classes of obligations. In many circumstances, the Fund may be
prevented from foreclosing on the collateral securing a second lien loan until the related senior 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 senior secured lender
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until the senior secured lender has realized the full value of its own claims. In addition, certain of the second lien

loans may contain provisions requiring the Fund’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

Fund to realize value from second lien loans.

Unsecured Loan Risk. Unsecured loans do not benefit from any security interest in the assets of the
Borrower. Liens on such Borrowers’ assets, if any, will secure the applicable Borrower’s obligations under its
outstanding secured debt and may secure certain future debt that is permitted to be incurred by the Borrower
under its secured loan agreements. The holders of obligations secured by such liens will generally control
the liquidation of, and be entitled to receive proceeds from, any realization of such collateral to repay their
obligations in full before repayment of unsecured instruments held by the Fund. In addition, the value of such
collateral in the event of liquidation will depend on market and economic conditions, the availability of buyers
and other factors. There can be no assurance that the proceeds, if any, from sales of such collateral would be
sufficient to satisfy the Fund’s unsecured obligations after payment in full of all secured loan obligations. If such
proceeds were not sufficient to repay the outstanding secured loan obligations, then the Fund’s unsecured claims
would rank equally with the unpaid portion of such secured creditors’ claims against the borrower’s remaining
assets, if any.

Loan Participation and Assignment Risk. The Fund may purchase senior loans, second lien loans and
unsecured loans on a direct assignment basis from a participant in the original syndicate of lenders or from
subsequent assignees of such interests. The Fund may also purchase, without limitation, participations in senior
loans, second lien loans and unsecured loans. The purchaser of an assignment typically succeeds to all the rights
and obligations of the assigning institution and becomes a lender under the credit agreement with respect to the
debt obligation; however, the purchaser’s rights can be more restricted than those of the assigning institution,
and, in any event, the Fund may not be able to unilaterally enforce all rights and remedies under the loan and
with regard to any associated collateral. A participation typically results in a contractual relationship only
with the institution participating out the interest, not with the Borrower. In purchasing participations, the Fund
generally will have no right to enforce compliance by the Borrower with the terms of the loan agreement against
the Borrower, and the Fund may not directly benefit from the collateral supporting the debt obligation in which
it has purchased the participation. As a result, the Fund will be exposed to the credit risk of both the Borrower
and the institution selling the participation. Further, in purchasing participations in lending syndicates, the Fund
may not be able to conduct the same due diligence on the Borrower with respect to a loan that the Fund would
otherwise conduct. In addition, as a holder of the participations, the Fund may not have voting rights or inspection
rights that the Fund would otherwise have if it were investing directly in the loan, which may result in the Fund
being exposed to greater credit or fraud risk with respect to the Borrower. Investments in bank loans may not be
securities as defined within the Securities Act and therefore may not have the protections afforded by the federal
securities laws.

“Covenant-Lite” Loans Risk. The Fund may invest in, or obtain exposure to, obligations that may be
“covenant-lite,” which means such obligations lack certain financial maintenance covenants. While these loans
may still contain other collateral protections, a covenant-lite loan may carry more risk than a covenant-heavy
loan made by the same borrower as it does not require the borrower to provide affirmation that certain specific
financial tests have been satisfied on a routine basis as is required under a covenant-heavy loan agreement.
Should a loan held by the Fund begin to deteriorate in quality, the Fund’s ability to negotiate with the borrower
may be delayed under a covenant-lite loan compared to a loan with full maintenance covenants. This may in turn
delay the Fund’s ability to seek to recover its investment.

Regulatory Risk for Loans. To the extent that legislation or state or federal regulators that regulate
certain financial institutions impose additional requirements or restrictions with respect to the ability of such
institutions to make loans, particularly in connection with highly leveraged transactions, the availability of loans
for investment may be adversely affected. Further, such legislation or regulation could depress the market value
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of loans. In March 2023, the SEC proposed rule amendments which, among other things, would amend the
liquidity rule framework for open-end funds. While the proposal is not directly applicable to the Fund, if the rule
amendments are adopted as proposed, they could have a negative impact on the market for loans as open-end
funds subject to the rule exit the market. The nature and extent of the proposal’s impact will not be known unless
and until any final rulemaking is adopted.

Structured Credit Instruments Risk

Holders of structured credit instruments bear risks of the underlying investments, index or reference
obligation as well as risks associated with the issuer of the instrument, which is often a special purpose vehicle,
and may also be subject to counterparty risk. As an investor in structured credit instruments, the Fund typically
will have the right to receive payments only from the issuer of the structured credit instrument, and generally
would not have direct rights against the issuer of or entity that sold the underlying assets. While certain structured
credit instruments enable the Fund to obtain exposure to a pool of credit instruments without the brokerage and
other expenses associated with directly holding the same instruments, investors in structured credit instruments
generally pay their share of the administrative and other expenses of the issuer of the instrument. The prices of
indices and instruments underlying structured credit instruments, and, therefore, the prices of structured credit
instruments, will be influenced by, and will rise and fall in response to, the same types of political and economic
events that affect issuers of securities and capital markets generally. If the issuer of a structured credit instrument
uses shorter term financing to purchase longer term instruments, the issuer may be forced to sell its instruments
at below market prices if it experiences difficulty in obtaining short-term financing, which may adversely affect
the value of the structured credit instruments owned by the Fund. Certain structured credit instruments may be
thinly traded or have a limited trading market.

The Fund may invest in structured credit instruments collateralized by low grade or defaulted loans or
securities. Investments in such structured credit instruments are subject to the risks associated with below
investment grade securities. Such securities are characterized by high risk.

The Fund may invest in senior classes and subordinated classes, including residual or equity interests,
issued by structured credit vehicles. The payment of cash flows from the underlying assets to senior classes take
precedence over those of subordinated classes, and therefore subordinated classes are subject to greater risk.
Furthermore, the leveraged nature of each subordinated class may magnify the adverse impact on such class
of changes in the value of the assets, changes in the distributions on the assets, defaults and recoveries on the
assets, capital gains and losses on the assets, prepayment on the assets and availability, price and interest rates of
the assets.

Illiquid Investments Risk

The Fund may invest in restricted, as well as thinly traded, instruments and securities (including
privately placed securities and instruments that are subject to Rule 144 A). There may be no trading market
for these securities and instruments, and the Fund might only be able to liquidate these positions, if at all, at
disadvantageous prices. As a result, the Fund may be required to hold such securities despite adverse price
movements. Privately issued securities have additional risk considerations than investments in comparable public
investments. Whenever the Fund invests in companies that do not publicly report financial and other material
information, it assumes a greater degree of investment risk and reliance upon the Sub-Adviser’s ability to
obtain and evaluate applicable information concerning such companies’ creditworthiness and other investment
considerations.

Certain stressed and distressed investments, for various reasons, may not be capable of an advantageous
disposition prior to the date the Fund is to be dissolved. The Fund may be required to sell, distribute in kind or
otherwise dispose of investments at a disadvantageous time as a result of any such dissolution.
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Other Investment Companies Risk

Investments in other investment companies present certain special considerations and risks not present
in making direct investments in securities in which the Fund may invest. Investments in other investment
companies involve operating expenses and fees that are in addition to the expenses and fees borne by the Fund.
Such expenses and fees attributable to the Fund’s investments in other investment companies are borne indirectly
by Shareholders. Accordingly, investment in such entities involves expense and fee layering. Investments in
other investment companies may expose the Fund to an additional layer of financial leverage. To the extent
management fees of other investment companies are based on total gross assets, it may create an incentive for
such entities’ managers to employ financial leverage, thereby adding additional expense and increasing volatility
and risk. Investments in other investment companies also expose the Fund to additional management risk; the
success of the Fund’s investments in other investment companies will depend in large part on the investment
skills and implementation abilities of the advisers or managers of such entities. Decisions made by the advisers
or managers of such entities may cause the Fund to incur losses or to miss profit opportunities. To the extent the
Fund will invest in ETFs or other investment companies that seek to track a specified index, such investments
will be subject to tracking error risk.

Exchange-Traded Fund Risk

For ETFs tracking an index of securities, the cumulative percentage increase or decrease in the NAV of the
shares of an ETF may over time diverge significantly from the cumulative percentage increase or decrease in the
relevant index due to the compounding effect experienced by an ETF which results from a number of factors,
including, leverage (if applicable), daily rebalancing, fees, expenses and interest income, which in turn results in
greater non-correlation between the return of an ETF and its corresponding index. Moreover, because an ETF’s
portfolio turnover rate may be very high due to daily rebalancing, holding both long and short futures contracts,
leverage (if applicable) and and/or market volatility, such ETF will incur additional brokerage costs, operating
costs and may generate increased taxable capital gains, which, in turn, would adversely affect the value of the
shares of such ETF. In addition, fixed-income ETFs that track an index often require some type of sampling or
optimization because they are typically market benchmarks but not tradable portfolios. Such ETFs often include
many more securities than equity ETFs, and the securities included are often less liquid, resulting in fewer
opportunities and greater costs to replicate the relevant index. Many instruments in fixed-income indices are
illiquid or hard to obtain, as many investors may buy them at issuance and hold them to maturity.

Short Sales Risk

Short sales involve selling securities of an issuer short in the expectation of covering the short sale with
securities purchased in the open market at a price lower than that received in the short sale. If the price of the
issuer’s securities declines, the Fund may then cover the short position with securities purchased in the market.
The profit realized on a short sale will be the difference between the price received in the sale and the cost of
the securities purchased to cover the sale. The possible losses from selling short a security differ from losses that
could be incurred from a cash investment in the security; the former may be unlimited, whereas the latter can only
equal the total amount of the cash investment. Short selling activities are also subject to restrictions imposed by
the federal securities laws and the various national and regional securities exchanges, which restrictions could
limit the Fund’s investment activities. There can be no assurance that securities necessary to cover a short position
will be available for purchase.

Synthetically created short positions will involve both hedging situations, where the position is intended
to wholly or partially offset risk associated with another position in a related security, and speculative situations,
where the Sub-Adviser uses shorting techniques to take advantage of the decline in the price of particular assets.
The Fund will generally realize a profit or a loss as a result of a synthetically created short position if the value of
the underlying asset decreases or increases respectively during the relevant term of the short position. In addition,
the Fund will be required to post collateral on such positions as required pursuant to the agreement with the
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relevant transaction counterparty. The use of short selling through credit default swaps and total return swaps will
subject the Fund to counterparty credit risk in the event of a default by the counterparty which could result in the
loss of collateral posted with such counterparty and gains to which the Fund would otherwise be entitled absent
the default of the counterparty. In addition, depending on the nature of the synthetic instrument used by the Fund
to create short exposure, the Fund could be subject to the risk of unlimited losses.

Interest Rate Risk

Interest rate risk is the risk that credit securities will decline in value because of changes in market interest
rates. When market interest rates rise, the market value of fixed income credit securities generally will fall. These
risks may be greater in the current market environment. Prevailing interest rates may be adversely impacted
by market and economic factors. Markets are currently experiencing increased volatility due to the impact of
inflation and changing interest rates, which may adversely affect the value and/or liquidity of certain of the
Fund’s investments. The prices of longer-term securities fluctuate more than prices of shorter-term securities as
interest rates change. The Fund’s use of leverage will tend to increase the interest rate risk to which its Shares are
subject. The Fund will invest primarily in variable and floating rate credit instruments and other structured credit
investments, which generally are less sensitive to interest rate changes than fixed rate instruments, but generally
will not increase in value if interest rates decline. A rise in interest rates may negatively impact the Fund’s or its
investments’ leverage expenses and future income, as the Fund or its investments will be required to earn more
income investments to recoup any increased costs of leverage.

Inflation/Deflation Risk

Inflation risk is the risk that the value of assets or income from investments will be worth less as inflation
decreases the value of money. As inflation increases, the real value of Shares and distributions can decline.
Inflation rates may change frequently and significantly as a result of various factors, including unexpected
shifts in the U.S. or global economy and changes in monetary or economic policies (or expectations that these
policies may change), and the Fund’s investments may not keep pace with inflation, which would adversely
affect the Fund. During any periods of rising inflation, the dividend rates or borrowing costs associated with
the Fund’s use of leverage would likely increase, which would tend to further reduce returns to Shareholders.
Deflation risk is the risk that prices throughout the economy decline over time — the opposite of inflation.
Deflation may have an adverse effect on the creditworthiness of issuers and may make issuer default more
likely, which may result in a decline in the value of the Fund’s portfolio.

Prepayment Risk

The frequency at which prepayments (including voluntary prepayments by the obligors and accelerations
due to defaults) occur on bonds and loans will be affected by a variety of factors including the prevailing level
of interest rates and spreads as well as economic, demographic, tax, social, legal and other factors. Generally,
obligors tend to prepay their fixed rate obligations when prevailing interest rates fall below the coupon rates on
their obligations. Similarly, floating rate issuers and borrowers tend to prepay their obligations when spreads
narrow.

In general, “premium” securities (securities whose market values exceed their principal or par amounts) are
adversely affected by faster than anticipated prepayments, and “discount” securities (securities whose principal
or par amounts exceed their market values) are adversely affected by slower than anticipated prepayments. Since
many fixed rate obligations will be discount securities when interest rates and/or spreads are high, and will be
premium securities when interest rates and/or spreads are low, such securities and asset-backed securities may be
adversely affected by changes in prepayments in any interest rate environment.
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The adverse effects of prepayments may impact the Fund’s portfolio in several ways. During periods
of declining interest rates, when the issuer of a security exercises its option to prepay principal earlier than
scheduled, the Fund may be required to reinvest the proceeds of such prepayment in lower-yielding securities.
Particular investments may experience outright losses, as in the case of an interest-only security in an
environment of faster actual or anticipated prepayments. In addition, particular investments may underperform
relative to hedges that the Sub-Adviser may have constructed for these investments, resulting in a loss to the
Fund’s overall portfolio. In particular, prepayments (at par) may limit the potential upside of many securities to
their principal or par amounts, whereas their corresponding hedges often have the potential for unlimited loss.

Repayment Risk

The prices of certain debt securities may drop because of the failure of borrowers to repay their loans,
poor management, or the inability to obtain financing either on favorable terms or at all. If the assets underlying
certain debt securities do not generate sufficient income to meet operating expenses, including, where applicable,
debt service, lease payments, and other capital expenditures, the income and ability of the issuers of such
securities to make payments of interest and principal on their loans will be adversely affected.

Duration and Maturity Risk

The Fund has no set policy regarding maturity or duration of credit instruments in which it may invest
or of the Fund’s portfolio generally. The price of fixed rate securities with longer maturities or duration
generally is more significantly impacted by changes in interest rates than those of fixed rate securities with
shorter maturities or duration. Therefore, generally speaking, the longer the duration of the Fund’s portfolio,
the more exposure the Fund will have to interest rate risk described above. The Sub-Adviser may seek to
adjust the portfolio’s duration or maturity based on its assessment of current and projected market conditions
and all factors that the Sub-Adviser deems relevant. Any decisions as to the targeted duration or maturity of
any particular category of investments or of the Fund’s portfolio generally will be made based on all pertinent
market factors at any given time. The Fund may incur costs in seeking to adjust the portfolio average duration
or maturity. There can be no assurance that the Sub-Adviser’s assessment of current and projected market
conditions will be correct or that any strategy to adjust the portfolio’s duration or maturity will be successful at
any given time.

Credit Risk

Credit risk is the risk that an issuer of securities in which the Fund invests or an asset underlying a CLO
in which the Fund invests will be unable to pay principal and interest when due, or that the value of the security
will suffer because investors believe the issuer is less able to pay. This is broadly gauged by the credit ratings of
the securities in which the Fund invests. However, ratings are only the opinions of the agencies issuing them, may
change less quickly than relevant circumstances and are not absolute guarantees of the quality of the securities.
Furthermore, the Fund’s investments may not be rated by any rating agency or may be below investment grade.
The Fund will be more dependent upon the judgment of the Sub-Adviser as to the credit quality of such unrated
securities. A default, downgrade or credit impairment of any of its investments could result in a significant or
even total loss of the investment.

Bankruptcy Cases Risk

Many of the events within a bankruptcy case are adversarial and often beyond the control of the creditors.
While creditors generally are afforded an opportunity to object to significant actions, there can be no assurance
that a bankruptcy court would not approve actions that may be contrary to the interests of the partners.
Furthermore, there are instances where creditors lose their ranking and priority as such if they are considered to
have taken over management and functional operating control of a debtor. Generally, the duration of a bankruptcy
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case can only be roughly estimated. The reorganization of a Borrower usually involves the development and
negotiation of a plan of reorganization, plan approval by creditors and confirmation by the bankruptcy court.
This process can involve substantial legal, professional and administrative costs to the Borrower and the Fund; it
is subject to unpredictable and lengthy delays; and during the process the Borrower’s competitive position may
erode, key management may depart and the company may not be able to invest adequately.

U.S. bankruptcy law permits the classification of “substantially similar” claims in determining the
classification of claims in a reorganization for the purpose of voting on a plan of reorganization. Because the
standard for classification is vague, there exists a significant risk that the Fund’s influence with respect to a class
of securities can be lost by the inflation of the number and the amount of claims in, or other gerrymandering of,
the class.

In addition, certain administrative costs and claims that have priority by law over the claims of certain
creditors (for example, claims for taxes) may be quite high. The administrative costs in connection with a
bankruptcy proceeding are frequently high and will be paid out of the debtor’s estate prior to any return to
creditors (other than out of assets or proceeds thereof, which are subject to valid and enforceable liens and other
security interests). In addition, certain claims that have priority by law over the claims of certain creditors (for
example, claims for taxes) may be quite high.

Creditor Committee Risk

The Sub-Adviser, on behalf of the Fund as a holder of distressed investments and other credit instruments,
may participate on committees formed by creditors to negotiate with the management of financially troubled
companies that may or may not be in bankruptcy or seek to negotiate directly with debtors with respect to
restructuring issues. In situations where the Sub-Adviser chooses to join creditors’ committees, the Fund would
likely be only one of many participants, each of whom would be interested in obtaining an outcome that is in
its individual best interests. There can be no assurance that participation on a creditors’ committee will yield
favorable results in such proceedings, and such participation may entail significant legal fees and other expenses.
Participation on such committees may expose the Fund to liability to other creditors.

Participation in restructuring activities may provide the Sub-Adviser with material non-public information
that may restrict the Fund’s ability to trade in the Borrower’s securities or other instruments. Determination
of whether information is material and non-public and how long knowledge of such information restricts
trading is a matter of considerable uncertainty and judgment. While the Sub-Adviser intends to comply with all
applicable securities laws and to make judgments concerning restrictions on trading in good faith, there may be
circumstances where the Fund may trade in a Borrower’s securities or instruments while engaged in restructuring
activities relating to that Borrower. Such trading creates a risk of litigation and liability that may result in
significant legal fees and potential losses.

Board Participation Risk

From time to time, an investment by the Fund may provide the Fund with the right to appoint or more
members of the board of directors of a portfolio company or to appoint representatives to serve as observers to
such boards of directors. Although such positions in certain circumstances enhance the ability to manage such
investment, due to the duties imposed on the Fund’s representatives on boards of directors or receipt of material
nonpublic information by such representatives, these positions may also have the effect of impairing the Fund’s
ability to sell the related securities or instruments when, and upon the terms, it may otherwise desire. These
restrictions may subject the Fund or its representatives to claims they would not otherwise be subject to as an
investor, including claims of breach of duty of loyalty, securities claims and other director related claims.
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Certain Other Creditor Risks

Debt securities are also subject to other creditor risks, including, without limitation, (a) the possible
invalidation of an investment transaction as a “fraudulent conveyance” under relevant creditors’ rights laws,
(b) so-called “lender liability” claims by the issuer of the obligations and (c) environmental liabilities that may
arise with respect to collateral securing the obligations.

Under common law principles that, in some cases, form the basis for lender liability claims, certain actions
by creditors may result in the subordination of the claim of the offending lending institution to the claims of the
disadvantaged creditor or creditors, called equitable subordination. Because of the nature of certain distressed
investments, a fund holding such investments could be subject to allegations of lender liability and/or subject to
claims from creditors of an obligor that investments issued by such obligor should be equitably subordinated.

A portion of the Fund’s investments may involve situations in which the Fund will not be the lead creditor.
Accordingly, it is possible that lender liability or equitable subordination claims that affect the Fund’s investments
could arise without the direct involvement of the Fund.

Equity Investments Risk

Incidental to the Fund’s investments in senior loans and debt securities, the Fund may acquire or hold
equity securities, or warrants to purchase equity securities, of a Borrower or issuer. Common equity securities
prices fluctuate for a number of reasons, including changes in investors’ perceptions of the financial condition
of an issuer, the general condition of the relevant stock market and broader domestic and international political
and economic events. They may also decline due to factors which affect a particular industry or industries, such
as labor shortages or increased production costs and competitive conditions within an industry. The value of a
particular common stock held by the Fund may decline for a number of other reasons which directly relate to
the issuer, such as management performance, financial leverage, the issuer’s historical and prospective earnings,
the value of its assets and reduced demand for its goods and services. In addition, common stock prices may be
particularly sensitive to rising interest rates, as the cost of capital rises and borrowing costs increase. The prices
of common equity securities are also sensitive to general movements in the stock market, so a drop in the stock
market may depress the prices of common stocks and other equity securities to which the Fund has exposure.
Dividends on common equity securities are not fixed but are declared at the discretion of an issuer’s board of
directors. There is no guarantee that the issuers of the common equity securities will declare dividends or that, if
declared, they will remain at current levels or increase over time.

Warrants give holders the right, but not the obligation, to buy common stock of an issuer at a given price,
usually higher than the market price at the time of issuance, during a specified period. The risk of investing in a
warrant is that the warrant may expire prior to the market value of the common stock exceeding the price fixed by
the warrant. Warrants have a subordinate claim on a borrower’s assets compared with debt securities. As a result,
the values of warrants generally are dependent on the financial condition of the borrower and less dependent
on fluctuations in interest rates than are the values of many debt securities. The values of warrants may be more
volatile than those of senior loans or corporate bonds and this may increase the volatility of the NAV of the
Shares.

The Fund’s goal is ultimately to dispose of equity interests and realize gains upon its disposition of such
interests. However, the equity interests the Fund receives may not appreciate in value and, in fact, may decline
in value. Accordingly, the Fund may not be able to realize gains from its equity interests, and any gains that it
does realize on the disposition of any equity interests may not be sufficient to offset any other losses the Fund
experiences.
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Small and Middle Market Companies Risk

The Fund may invest in securities of issuers of any market capitalization. Investments in securities of small
and middle market companies may be subject to more abrupt or erratic market movements than larger, more
established companies, because these securities typically are traded in lower volume and issuers are typically
more subject to changes in earnings and future earnings prospects. Small and middle market companies often
have narrower markets for their goods and/or services and more limited managerial and financial resources than
larger, more established companies. Furthermore, these companies often have limited product lines, services,
markets or financial resources, or are dependent on a small management group. Since these securities are not
well-known to the investing public, do not have significant institutional ownership and are followed by relatively
few security analysts, there will normally be less publicly available information concerning these securities
compared to what is available for the securities of larger companies. Adverse publicity and investor perceptions,
whether or not based on fundamental analysis, can decrease the value and liquidity of securities held by the
Fund. As a result, small and middle market companies’ performance can be more volatile and the companies face
greater risk of business failure, which could increase the volatility of the Fund’s portfolio.

Non-U.S. Investments Risk

Issuers of foreign securities are not subject to United States reporting and accounting requirements. Foreign
reporting requirements may result in less information being available or in a lack of uniformity in the manner
in which information is presented. The risk of loss associated with investments in securities of foreign issuers,
particularly in less developed markets, include currency exchange risks, expropriation, or limits on repatriating
an investment, government intervention, confiscatory taxation, political, economic or social instability, illiquidity,
less efficient markets, price volatility and market manipulation.

Some foreign securities may be subject to brokerage or stock transfer taxes levied by foreign governments,
which would have the effect of increasing the cost of investment and which may reduce the realized gain or
increase the loss on such securities at the time of sale. The issuers of some of these securities, such as banks and
other financial institutions, may be subject to less stringent or different regulations than would be the case for
U.S. issuers and therefore potentially carry greater risk. Custodial expenses for a portfolio of non-U.S. securities
generally are higher than for a portfolio of U.S. securities. In addition, dividend and interest payments from,
and capital gains in respect of, certain foreign securities may be subject to foreign taxes that may or may not be
reclaimable.

In addition, costs associated with transactions in non-U.S. markets (including brokerage, execution, clearing
and custodial costs) may be substantially higher than costs associated with transactions in U.S. markets. Such
non-U.S. transactions may also involve additional costs for the purchase or sale of currencies in which the Fund’s
assets are denominated in order to settle such transactions. Furthermore, clearing and registration procedures may
be under-developed enhancing the risks of error, fraud, or default.

Many of the laws that govern foreign investment, securities transactions and other contractual relationships
in non-U.S. securities markets are different than or not as fully developed as those in the United States. As a
result, the Fund may be subject to a number of risks, including inadequate investor protection, contradictory
legislation, incomplete, unclear and changing laws, ignorance or breaches of regulations on the part of other
market participants, lack of established or effective avenues for legal redress, lack of standard practices and
confidentiality customs characteristic of U.S. markets, and lack of enforcement of existing regulations. There can
be no assurance that this difficulty in protecting and enforcing rights will not have a material adverse effect on
the Fund and its operations. In addition, the income and gains of the Fund may be subject to withholding taxes
imposed by foreign governments for which investors may not receive a full foreign tax credit. Furthermore, it may
be more difficult to obtain and enforce a judgment in a court outside of the United States than to enforce one in
the United States.
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Valuation Risk

Because the secondary markets for certain investments may be limited, they may be difficult to value.
Where market quotations are not readily available or deemed unreliable, the Fund will value such securities
at its valuation designee’s direction and in accordance with fair value procedures adopted by the Fund and
the Adviser as valuation designee. The Fund generally uses non-binding indicative bid prices provided by an
independent pricing service or broker as the primary basis for determining the value of CLO Debt and CLO
Equity, which may be adjusted for pending distributions, as applicable, as of the applicable valuation date. These
bid prices are non-binding, and may not be determinative of fair value. Valuations of some or all of the Fund’s
investments may include input from the Sub-Adviser and third parties, which may be based on subjective inputs
of the Sub-Adviser or such third parties. Valuation of such securities may require more research than for more
liquid investments. In valuing the Fund’s investments in CLO Debt and CLO Equity, in addition to non-binding
indicative bid prices provided by an independent pricing service or broker, the valuation designee also may
consider a variety of relevant factors, including recent trading prices for specific investments, recent purchases
and sales known to the Fund in similar securities, other information known to the Fund relating to the securities,
and discounted cash flows based on output from a third-party financial model, using projected future cash flows.
Elements of judgment may play a greater role in valuation in such cases than for investments with a more active
secondary market because there is less reliable objective data available. In some cases, valuation of certain
investments may be based upon models, indicative quotes or estimates of value and not actual executed historical
trades. Reasonable efforts will be made to base such inputs on observable market prices and inputs but there
can be no assurances that such information will be readily available. Generally, there is not a public market for
the CLO securities in which the Fund will invest. A security that is fair valued may be valued at a price higher
or lower than the value determined by other funds using their own fair valuation procedures. Prices obtained by
the Fund upon the sale of such securities may not equal the value at which the Fund carried the investment on its
books, which would adversely affect the NAV of the Fund. The Fund may incur costs in connection with valuing
its investments, including costs associated with the retention of valuation firms to value certain of the Fund’s
investments.

Large Shareholder Transaction Risk

To the extent a large proportion of Shares are held by a small number of Shareholders (or a single
Shareholder), the Fund is subject to the risk that these Shareholders will seek to sell Shares in large amounts
rapidly in connection with repurchase offers. These transactions could adversely affect the ability of the Fund to
conduct its investment program. Furthermore, it is possible that in response to a repurchase offer, the total amount
of Shares tendered by a small number of Shareholders (or a single Shareholder) may exceed the number of Shares
that the Fund has offered to repurchase. If a repurchase offer is oversubscribed by Shareholders, the Fund will
repurchase only a pro rata portion of Shares tendered by each Shareholder.

Management Risk

The Fund is subject to management risk because the Fund will have an actively managed portfolio. The
Adviser and Sub-Adviser will apply investment techniques and risk analysis in making investment decisions for
the Fund, but there can be no guarantee that these will produce the desired results.

Dependence on Sub-Adviser

The Sub-Adviser is responsible for the day to day management of the Fund’s portfolio. The Fund has no
employees, and the success of the Fund is highly dependent on the financial and managerial expertise of the
Sub-Adviser. The Fund will be more reliant upon the ability of the Sub-Adviser to identify, research, analyze
and monitor its investments than is the case with investments in publicly traded securities. The loss of one or
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more of the members of the Investment Committee of the Sub-Adviser could have a material adverse effect
on the performance of the Fund. Although the Sub-Adviser and the members of the Investment Committee of
the Sub-Adviser will devote a significant amount of their respective efforts to the Fund, they actively manage
investments for other clients and are not required to (and will not) devote all of their time to the Fund’s affairs.

In addition, the Sub-Adviser provides to the Adviser certain non-advisory consulting services, including
certain services related to the Fund such as assistance with design and structuring of the Fund, its share
classes and shareholder service features, assistance with shareholder and intermediary communications, and is
compensated by the Adviser for such services.

Competition Risk

The Fund will compete for investments with other investment companies and investment funds (including
private equity funds, mezzanine funds and CLOs), as well as traditional financial services companies such
as commercial banks and other sources of funding. Moreover, alternative investment vehicles, such as hedge
funds, invest in the junior debt tranches of CLOs. As a result of these new entrants, competition for investment
opportunities in the junior debt tranches of CLOs may intensify. Many of our competitors are substantially
larger and have considerably greater financial, technical and marketing resources than we do. For example,
some competitors may have a lower cost of capital and access to funding sources that are not available to us. In
addition, some of our competitors may have higher risk tolerances or different risk assessments than we have.
These characteristics could allow our competitors to consider a wider variety of investments, establish more
relationships and offer better pricing and more flexible structuring than we are able to do. We may lose investment
opportunities if we do not match our competitors’ pricing, terms and structure. If we are forced to match our
competitors’ pricing, terms and structure, we may not be able to achieve acceptable returns on our investments
or may bear substantial risk of capital loss. A significant part of our expected competitive advantage stems from
the fact that the market for the junior debt tranches of CLOs is underserved by financing sources generally. A
significant increase in the number and/or the size of our competitors in this target market could force us to accept
less attractive investment terms. Furthermore, many of our competitors have greater experience operating under,
or are not subject to, the regulatory restrictions that the 1940 Act will impose on us as a registered closed-end
management investment company.

Conflicts of Interest Risk

Various potential and actual conflicts of interest may arise from the overall investment activity of the
Fund, the Sub-Adviser and its affiliates. Certain inherent conflicts of interest may arise from the fact that the
Sub-Adviser and its affiliates may carry on substantial investment activities for other client accounts, including
discretionary accounts and other investment vehicles (collectively, the “Other Accounts™).

Some of the Other Accounts may invest in the same or different securities as the Fund, compete with
the Fund for the same investment opportunities (which may be limited) and/or engage in transactions or other
activities or pursue investment strategies which are inconsistent with those effected for the Fund or which are
contrary to or conflict with the interests of the Fund.

The Sub-Adviser and its affiliates may give advice to or effect transactions on behalf of Other Accounts
that are inconsistent with or contrary to advice given or transactions effected on behalf of the Fund.

The Sub-Adviser or its affiliates could manage one or more Other Accounts that may invest in different
levels of the capital structure of a portfolio company, the debt or equity of which is held by the Fund. If a
common portfolio company were to experience financial difficulty, the interests of the Fund could be different
from the interest in such portfolio company held by one or more Other Accounts. To the extent that such a conflict
arises, the Sub-Adviser and its affiliates will seek to resolve such conflicts on a case-by-case basis in the best
interest of Fund and such Other Accounts, and in accordance with the restrictions of the 1940 Act.
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Allocation of Investment Opportunities. The Sub-Adviser and its affiliates are not obligated to allocate all
investment opportunities that may be appropriate for the Fund to the Fund. Allocation of investment opportunities
among the Fund and the Other Accounts will be subject to the Sub-Adviser’s allocation procedures which
generally provide that investments will be allocated on a fair and equitable basis over time (but not necessarily
on a pro rata basis), having regard to such matters as available capital, relative exposure to market trends, risk
tolerance, expected duration of the Fund or the investments, the investment programs and portfolio positions of
the Fund and the affiliated entities for which participation is appropriate, guidelines, concentration limits and
other limitations established by the respective entities, and applicable tax and regulatory considerations.

Allocation of Personnel. Such Other Accounts may be managed by current employees of the Sub-Adviser
or by new portfolio managers hired by the Sub-Adviser and may follow a similar investment strategy as that
employed by the Fund. The Sub-Adviser may have an incentive to retain such portfolio managers to manage the
assets of such Other Accounts rather than or in addition to managing the assets of the Fund. Although the officers
and employees of the Sub-Adviser will devote as much time to the Fund as the Sub-Adviser deems appropriate,
the officers and employees, if any, may have conflicts in allocating their time and services among the Fund and
other accounts now or hereafter advised by the Sub-Adviser and/or its affiliates.

Lack of Information Barriers. Situations may occur where the Fund may be deemed to have possession
of material non-public information, including material non-public information concerning specific companies,
as a result of other activities by the Sub-Adviser, including on behalf of other clients. Under applicable securities
laws, this may limit the Sub-Adviser’s ability to buy or sell securities issued by such companies and the Fund may
be unable to engage in certain transactions they would otherwise find attractive, or may be able to engage in such
transactions only during limited periods of time. Due to these restrictions, the Fund may not be able to initiate a
transaction that it otherwise might have initiated and may not be able to sell an investment that it otherwise might
have sold. Similarly, the Sub-Adviser may decline to receive material nonpublic information in order to avoid
trading restrictions with regard to any Other Account, even though access to such information may have been
advantageous to the Fund. Clients and investors may be adversely affected by such restrictions.

While the Sub-Adviser has procedures in place to manage the risk associated with insider trading,
the management of material non-public information could fail and result in the Sub-Adviser or one of its
investment professionals buying and selling a security while, at least constructively, in possession of material
non-public information. Inadvertent trading on material non-public information could have adverse effects on the
Sub-Adviser’s reputation, or result in the imposition of regulatory or financial sanctions, and as a consequence,
negatively impact the Sub-Adviser’s ability to perform its investment management services on behalf of
regulations, or decide that it is advisable to establish information barriers, which may affect how they provides
advice.

Restrictions on Transactions with Affiliates. The 1940 Act limits the Fund’s ability to enter into certain
transactions with certain of its affiliates. As a result of these restrictions, the Fund may be prohibited from
buying or selling any security directly from or to any portfolio company of a registered investment company or
other pooled investment vehicle managed by the Sub-Adviser or any of its affiliates. The 1940 Act also prohibits
certain “joint” transactions with certain of the Fund’s affiliates, which could include investments in the same
portfolio company (whether at the same or different times). The analysis of whether a particular transaction
constitutes a joint transaction requires a review of the relevant facts and circumstances then existing. These
limitations may limit the scope of investment opportunities that would otherwise be available to the Fund. For
example, these limitations may limit the extent to which the Fund may invest in CLOs for which the Sub-Adviser
or its affiliates act as CLO manager, even if such CLOs were otherwise attractive investments for the Fund.

Use of Leverage. During the time in which the Fund is utilizing leverage, the amount of the fees paid
to the Adviser, and thereby to the Sub-Adviser, for investment advisory services will be higher than if the Fund
did not utilize leverage because the fees paid will be calculated based on the Fund’s Managed Assets, including
proceeds of leverage. This may create a conflict of interest between the Adviser and the Sub-Adviser on the one
hand and the Shareholders, as holders of indebtedness, preferred shares or other forms of leverage do not bear the
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management fee. Rather, Shareholders bear the portion of the management fee attributable to assets purchased
with the proceeds of leverage, which means that Shareholders effectively bear the entire management fee. There
can be no assurance that a leveraging strategy will be utilized or, if utilized, will be successful.

Confidential Information Risk

The Fund frequently may possess material non-public information about an issuer as a result of its
ownership of a credit instrument of an issuer. Because of prohibitions on trading in securities while in possession
of material non-public information, the Fund might be unable to enter into a transaction in a security of the issuer
when it would otherwise be advantageous to do so.

Tax Risk

The Fund has elected to be treated and intends to continue to qualify each year as a RIC under the Code.
As a RIC, the Fund generally would not be subject to U.S. federal income tax to the extent that it distributes its
investment company taxable income and net capital gains. To qualify for the special tax treatment available to
RICs, the Fund must comply with certain income, distribution, and asset diversification requirements. If the
Fund failed to meet any of these requirements, subject to the opportunity to cure such failures under applicable
provisions of the Code, the Fund would be subject to U.S. federal income tax at regular corporate rates on
its taxable income, including its net capital gain, even if such income were distributed to Shareholders. All
distributions by the Fund from earnings and profits, including distributions of net capital gain (if any), would
generally be taxable to Shareholders.

Certain of the Fund’s investments will cause the Fund to take into account taxable income in a taxable year
in excess of the cash generated on those investments during that year. In particular, the Fund expects to invest in
loans and other debt obligations that will be treated as having “market discount” and/or original issue discount
(“OID”) for U.S. federal income tax purposes. Because the Fund may be allocated taxable income in respect
of these investments before, or without receiving, cash representing such income, the Fund may have difficulty
satisfying the annual distribution requirements applicable to RICs and avoiding Fund-level U.S. federal income
and/or excise taxes. Accordingly, the Fund may be required to sell assets, including at potentially disadvantageous
times or prices, raise additional debt or equity capital or reduce new investments, to obtain the cash needed to
make these income distributions. If the Fund liquidates assets to raise cash, the Fund may realize gain or loss on
such liquidations. In the event the Fund realizes net capital gains from such liquidation transactions, the Fund and,
ultimately, its Shareholders, may receive larger capital gain distributions than it or they would in the absence of
such transactions.

The Fund may invest a portion of its net assets in below investment grade instruments. Investments in these
types of instruments may present special tax issues for the Fund. U.S. federal income tax rules are not entirely
clear about issues such as when the Fund 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 the Fund to the extent
necessary in order to seek to ensure that it distributes sufficient income that it does not become subject to
U.S. federal income or excise tax.

Payment-In-Kind Investment Risk

The Fund’s investments may contain a payment-in-kind (or PIK) interest provision, including CLO Debt
with PIK provisions. PIK investments carry additional risk as holders of these types of securities receive no
cash until the cash payment date unless a portion of such securities is sold. If the issuer defaults the Fund may
obtain no return on its investment. The PIK interest, computed at the contractual rate specified in the terms of
such securities, is added to the principal balance of the security and recorded as interest income. Investments in
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payment-in-kind instruments may represent a higher credit risk than investments for which interest must be paid
in full in cash on a regular basis. To avoid the imposition of corporate-level tax on the Fund, this non-cash source
of income needs to be paid out to Shareholders in cash distributions even though the Fund has not yet collected
and may never collect the cash relating to the PIK interest.

Portfolio Turnover Risk

The Fund may engage in active and frequent trading of its portfolio securities. High portfolio turnover may
result in increased transaction costs to the Fund, including brokerage commissions, dealer mark-ups and other
transaction costs on the sale of securities and on reinvestment in other securities. The sale of portfolio securities
may result in the realization and/or distribution to Shareholders of higher capital gains or losses as compared to a
fund with less active trading policies. These effects of higher than normal portfolio turnover may adversely affect
Fund performance.

Reliance on Service Providers

The Fund must rely upon the performance of service providers to perform certain functions, which may
include functions that are integral to the operations and financial performance of the Fund. Fees and expenses of
these service providers are borne by the Fund, and therefore indirectly by Shareholders. Failure by any service
provider to carry out its obligations to the Fund in accordance with the terms of its appointment, to exercise due
care and skill, or to perform its obligations to the Fund at all as a result of insolvency, bankruptcy or other causes
could have a material adverse effect on the Fund’s performance and ability to achieve its investment objective.
The termination of the Fund’s relationship with any service provider, or any delay in appointing a replacement for
such service provider, could materially disrupt the business of the Fund and could have a material adverse effect
on the Fund’s performance and ability to achieve its investment objective.

Recent Market, Economic and Social Developments Risk

Periods of market volatility remain, and may continue to occur, in response to various political, social
and economic events both within and outside the United States. These conditions have resulted in, and in many
cases continue to result in, greater price volatility, less liquidity, widening credit spreads and a lack of price
transparency, with many securities remaining illiquid and of uncertain value. Such market conditions may
adversely affect the Fund, including by making valuation of some of the Fund’s securities uncertain and/or result
in sudden and significant valuation increases or declines in the Fund’s holdings. If there is a significant decline in
the value of the Fund’s portfolio, this may impact the asset coverage levels for the Fund’s outstanding leverage.

Risks resulting from any future debt or other economic crisis could also have a detrimental impact on the
global economic recovery, the financial condition of financial institutions and the Fund’s business, financial
condition and results of operation. Market and economic disruptions have affected, and may affect, consumer
confidence levels and spending, personal bankruptcy rates, levels of incurrence and default on consumer debt
and home prices, among other factors. To the extent uncertainty regarding the U.S. or global economy negatively
impacts consumer confidence and consumer credit factors, the Fund’s business, financial condition and results of
operations could be significantly and adversely affected. Downgrades to the credit ratings of major banks could
result in increased borrowing costs for such banks and negatively affect the broader economy. Moreover, Federal
Reserve policy, including with respect to certain interest rates, may also adversely affect the value, volatility and
liquidity of dividend- and interest-paying securities. Market volatility, rising interest rates and/or unfavorable
economic conditions could impair the Fund’s ability to achieve its investment objective.
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The world has been susceptible to epidemics/pandemics. Any outbreak of existing or new
epidemics/pandemics, or the threat thereof, together with any resulting restrictions on travel or quarantines
imposed may have an adverse impact on the economy and business activity globally (including in the
countries in which the Fund invests), and thereby is expected to adversely affect the performance of the Fund’s
investments and the Fund’s ability to fulfill its investment objective. Furthermore, the rapid development of
epidemics/pandemics could preclude prediction as to their ultimate adverse impact on economic and market
conditions, and, as a result, presents material uncertainty and risk with respect to the Fund and the performance of
its investments.

Market Disruption and Geopolitical Risk

General economic and market conditions, such as interest rates, availability of credit, inflation rates,
economic uncertainty, supply chain disruptions, labor shortages, energy and other resource shortages, changes in
laws, trade barriers, currency exchange controls and national and international political circumstances (including
governmental responses to public health crises or the spread of infectious diseases), may have long-term negative
effects on the U.S. and worldwide financial markets and economy. These conditions have resulted in, and in
many cases continue to result in, greater price volatility, less liquidity, widening credit spreads and a lack of
price transparency, with many securities remaining illiquid and of uncertain value. Such market conditions may
adversely affect the Fund, including by making valuation of some of the Fund’s securities uncertain and/or result
in sudden and significant valuation increases or declines in the Fund’s holdings.

Risks resulting from any future debt or other economic crisis could also have a detrimental impact on the
global economy, the financial condition of financial institutions and the Fund’s business, financial condition and
results of operation. Market and economic disruptions have affected, and may affect, consumer confidence levels
and spending, personal bankruptcy rates, levels of incurrence and default on consumer debt and home prices,
among other factors. To the extent uncertainty regarding the U.S. or global economy negatively impacts consumer
confidence and consumer credit factors, the Fund could be significantly and adversely affected. Downgrades to
the credit ratings of major banks could result in increased borrowing costs for such banks and negatively affect
the broader economy. Moreover, Federal Reserve policy, including with respect to certain interest rates, may also
adversely affect the value, volatility and liquidity of dividend- and interest-paying securities. Market volatility,
rising interest rates and/or a return to unfavorable economic conditions could impair the Fund’s ability to achieve
its investment objective.

The occurrence of events similar to those in recent years, such as localized wars, instability, new and
ongoing pandemics, epidemics or outbreaks of infectious diseases in certain parts of the world, and catastrophic
events such as fires, floods, earthquakes, tornadoes, hurricanes and global health epidemics, terrorist attacks in
the U.S. and around the world, social and political discord, debt crises sovereign debt downgrades, increasingly
strained relations between the U.S. and a number of foreign countries, new and continued political unrest in
various countries, the exit or potential exit of one or more countries from the EU or the EMU, continued changes
in the balance of political power among and within the branches of the U.S. government, government shutdowns,
among others, may result in market volatility, may have long-term effects on the U.S. and worldwide financial
markets, and may cause further economic uncertainties in the U.S. and worldwide.

In particular, the consequences of the Russian military invasion of Ukraine, the impact on inflation and
increased disruption to supply chains and energy resources may impact the Fund’s portfolio companies, result
in an economic downturn or recession either globally or locally in the U.S. or other economies, reduce business
activity, spawn additional conflicts (whether in the form of traditional military action, reignited “cold” wars
or in the form of virtual warfare such as cyberattacks) with similar and perhaps wider ranging impacts and
consequences and have an adverse impact on the Fund’s returns and net asset values. In response to the conflict
between Russia and Ukraine, the U.S. and other countries have imposed sanctions or other restrictive actions
against Russia, Russian-backed separatist regions in Ukraine, and certain banks, companies, government officials
and other individuals in Russia and Belarus. Any of the above factors, including sanctions, export controls, tariffs,
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trade wars and other governmental actions, could have a material adverse effect on the Fund. The Fund has no
way to predict the duration or outcome of the situation, as the conflict and government reactions are rapidly
developing and beyond the Fund’s control. Prolonged unrest, military activities, or broad-based sanctions could
have a material adverse effect on companies in which the Fund invests. Such consequences also may increase
such companies’ funding costs or limit their access to the capital markets.

In addition, the intensity and duration of the conflict in the Middle East and the potential expansion of
hostilities in the region are difficult to predict, could cause the further disruption of supply chains and could have
a material adverse effect on the Fund and companies in which the Fund invests.

The current political climate has intensified concerns about a potential trade war between China and the
U.S., as each country has imposed tariffs on the other country’s products. These actions may trigger a significant
reduction in international trade, the oversupply of certain manufactured goods, substantial price reductions of
goods and possible failure of individual companies and/or large segments of China’s export industry, which could
have a negative impact on the Fund’s performance. U.S. companies that source material and goods from China
and those that make large amounts of sales in China would be particularly vulnerable to an escalation of trade
tensions. Uncertainty regarding the outcome of the trade tensions and the potential for a trade war could cause the
U.S. dollar to decline against safe haven currencies, such as the Japanese yen and the euro. Events such as these
and their consequences are difficult to predict and it is unclear whether further tariffs may be imposed or other
escalating actions may be taken. Any of these effects could have a material adverse effect on the Fund.

Legislation and Regulation Risk

At any time after the date of this Prospectus, legislation may be enacted that could negatively affect the
companies in which the Fund will invest. Changing approaches to regulation may also have a negative impact on
companies in which the Fund invests. In addition, legislation or regulation may change the way in which the Fund
is regulated. There can be no assurance that future legislation, regulation or deregulation will not have a material
adverse effect on the Fund or will not impair the ability of the Fund to achieve its investment objective.

The Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank Act”), which was
signed into law in July 2010, has resulted in significant revisions to the U.S. financial regulatory framework.
The Dodd-Frank Act covers a broad range of topics, including, among many others: a reorganization of federal
financial regulators; the creation of a process designed to ensure financial system stability and the resolution
of potentially insolvent financial firms; the enactment of new rules for derivatives trading; the creation of
a consumer financial protection watchdog; the registration and regulation of managers of private funds; the
regulation of rating agencies; and the enactment of new federal requirements for residential mortgage loans. The
regulation of various types of derivative instruments pursuant to the Dodd-Frank Act may adversely affect the
Fund or its counterparties.

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 covered funds (which has been broadly defined in a way which
could include many CLOs). On June 25, 2020, the Federal Reserve Board issued a final rule to simplify and tailor
compliance requirements relating to the Volcker Rule.

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 CLOs. Although the Volcker Rule and the implementing rules
exempt “loan securitizations” from the definition of covered fund, not all CLOs may qualify for this exemption.
Accordingly, in an effort to qualify for the “loan securitization” exemption, many current CLOs have amended
their transaction documents to restrict the ability of the issuer to acquire bonds and certain other securities and
future CLOs may contain similar restrictions.
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The staff of the SEC has, in correspondence with registered management investment companies, 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 the Fund’s ability to implement its investment
strategy and/or the Fund’s ability to raise capital through public offerings, or could cause the Fund to take certain
actions that may result in an adverse impact on the Fund’s financial condition and results of operations.

In October 2014, six federal agencies adopted joint final rules implementing certain credit risk retention
requirements contemplated in Section 941 of the Dodd-Frank Act (the “Risk Retention Rules™). A 2018 court
ruling vacated the application of Risk Retention Rules to collateral managers of certain CLOs. As a result, it is
possible that some collateral managers of such CLOs will decide to dispose of the interests they had retained
in accordance with the Risk Retention Rules, or decide to take other action with respect to such interests that
was not otherwise permitted by the Risk Retention Rules. In light of the outcome of the litigation described
above, proposed legislation designed to modify the Risk Retention Rules, reports from the Department of the
Treasury recommending potential modifications to the Risk Retention Rules and possible future interpretations
by governmental authorities with respect to the Risk Retention Rules, the ultimate impact of the Risk Retention
Rules on market generally remains uncertain.

In the EU, there has also been an increase in political and regulatory scrutiny of the securitization
industry. This has resulted in a number of measures for increased regulation which are currently at various
stages of implementation. CLOs issued in Europe are generally structured in compliance with the applicable EU
securitization retention requirements. Such requirements 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 the Fund’s
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.

Moreover, the SEC and its staff are also reportedly engaged in various initiatives and reviews that seek
to improve and modernize the regulatory structure governing investment companies. These efforts appear to
be focused on risk identification and controls in various areas, including embedded leverage through the use
of derivatives and other trading practices, cybersecurity, liquidity, enhanced regulatory and public reporting
requirements and the evaluation of systemic risks. Any new rules, guidance or regulatory initiatives resulting from
these efforts could increase the Fund’s expenses and impact its returns to Shareholders or, in the extreme case,
impact or limit the Fund’s use of various portfolio management strategies or techniques and adversely impact the
Fund.

Changes enacted by the current or a future presidential administration could significantly impact the
regulation of financial markets in the U.S. Areas subject to potential change, amendment or repeal include trade
and foreign policy, corporate tax rates, energy and infrastructure policies, the environment and sustainability,
criminal and social justice initiatives, immigration, healthcare and the oversight of certain federal financial
regulatory agencies and the Federal Reserve. Certain changes can, and have, been effectuated through executive
order. It is not possible to predict which, if any, actions will be taken or, if taken, their effect on the economy,
securities markets or the financial stability of the U.S. The Fund may be affected by governmental action in ways
that are not foreseeable, and there is a possibility that such actions could have a significant adverse effect on the
Fund and its ability to achieve its investment objective.

Although the Fund cannot predict the impact, if any, of these changes to the Fund’s business, they could
adversely affect the Fund’s business, financial condition, operating results and cash flows. Until the Fund
knows what policy changes are made and how those changes impact the Fund’s business and the business of the
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Fund’s competitors over the long term, the Fund will not know if, overall, the Fund will benefit from them or

be negatively affected by them. The Adviser and the Sub-Adviser intend to monitor developments and seek to
manage the Fund’s portfolio in a manner consistent with achieving the Fund’s investment objective, but there can
be no assurance that they will be successful in doing so.

SOFR Risk

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. For each trading day, SOFR is calculated as a volume-weighted median rate derived from such
data. SOFR is calculated and published by the Federal Reserve Bank of New York (“FRBNY”). If data from
a given source required by the FRBNY to calculate SOFR is unavailable for any day, then the most recently
available data for that segment will be used, with certain adjustments. If errors are discovered in the transaction
data or the calculations underlying SOFR after its initial publication on a given day, SOFR may be republished at
a later time that day. Rate revisions will be effected only on the day of initial publication and will be republished
only if the change in the rate exceeds one basis point.

Because SOFR is a financing rate based on overnight secured funding transactions, it differs fundamentally
from the London Interbank Offered Rate (“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, will perform in the same or similar way as LIBOR
would have performed at any time, and there is no assurance that SOFR-based rates will be a suitable substitute
for LIBOR. SOFR has a limited history, having been first published in April 2018. The future performance
of SOFR, and SOFR-based reference rates, cannot be predicted based on SOFR’s history or otherwise. Levels
of SOFR, including following the discontinuation of LIBOR, may bear little or no relation to historical levels of
SOFR, LIBOR or other rates.

Cyber-Security Risk and Identity Theft Risks

The Fund’s operations will be highly dependent on its service providers’ information systems and
technology and the Fund will rely heavily on its service providers’ financial, accounting, communications and
other data processing systems. The service providers’ systems may fail to operate properly or become disabled as
a result of tampering or a breach of its network security systems or otherwise. In addition, the service providers’
systems face ongoing cybersecurity threats and attacks. Attacks on the service providers’ systems could involve,
and in some instances have in the past involved, attempts intended to obtain unauthorized access to its proprietary
information, destroy data or disable, degrade or sabotage its systems, or divert or otherwise steal funds, including
through the introduction of computer viruses, “phishing” attempts and other forms of social engineering.
Cyberattacks and other security threats could originate from a wide variety of external sources, including cyber
criminals, nation state hackers, hacktivists and other outside parties. Cyberattacks and other security threats could
also originate from the malicious or accidental acts of insiders, such as employees of a service provider

There has been an increase in the frequency and sophistication of the cyber and security threats faced
by the Fund’s service providers, with attacks ranging from those common to businesses to those that are more
advanced and persistent, which may target the Fund’s service providers because they hold a significant amount of
confidential and sensitive information about investors, portfolio holdings and potential investments. As a result,
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service providers may face a heightened risk of a security breach or disruption with respect to this information.
There can be no assurance that measures a service provider takes to ensure the integrity of its systems will
provide protection, especially because cyberattack techniques used change frequently or are not recognized
until successful. If a service provider’s systems are compromised, do not operate properly or are disabled, or it
fails to provide the appropriate regulatory or other notifications in a timely manner, a service provider could
suffer financial loss, a disruption of its businesses, liability to its investment funds and fund investors, including
the Fund and Shareholders, regulatory intervention or reputational damage. The costs related to cyber or other
security threats or disruptions may not be fully insured or indemnified by other means.

In addition, the Fund could also suffer losses in connection with updates to, or the failure to timely update,
a service provider’s information systems and technology. In addition, the Fund’s service providers may be reliant
on third party providers for certain aspects of its business, including certain information systems and technology,
including cloud-based services. These third party providers could also face ongoing cyber security threats and
compromises of their systems and as a result, unauthorized individuals could gain, and in some past instances
have gained, access to certain confidential data.

Cybersecurity has become a top priority for regulators around the world. Many jurisdictions in which the
Fund’s service providers operates have laws and regulations relating to data privacy, cybersecurity and protection
of personal information, including, as examples, the General Data Protection Regulation in the EU and that went
into effect in May 2018 and the California Consumer Privacy Act that went into effect in January 2020. Some
jurisdictions have also enacted laws requiring companies to notify individuals and government agencies of data
security breaches involving certain types of personal data.

There can be no guarantee that any risk management systems established by the Fund, its service providers
or issuers of the securities in which the Fund invests that are intended to reduce cyber security risks will succeed.
The Fund cannot control such systems put in place by service providers or other third parties whose operations
may affect the Fund and Shareholders. Breaches in security, whether malicious in nature or through inadvertent
transmittal or other loss of data, could potentially jeopardize the Fund’s investors’ or counterparties’ confidential,
proprietary and other information processed and stored in, and transmitted through, the Fund’s service providers
computer systems and networks, or otherwise cause interruptions or malfunctions in business and operations,
which could result in significant financial losses, increased costs, liability to the Fund’s investors and other
counterparties, regulatory intervention and reputational damage. Furthermore, if a Fund service provider fails to
comply with the relevant laws and regulations or fail to provide the appropriate regulatory or other notifications
of breach in a timely matter, it could result in regulatory investigations and penalties, which could lead to
negative publicity and reputational harm, and may cause the Fund’s investors and clients to lose confidence in the
effectiveness of the service provider’s security measures.

Operational Risk

The Fund may be exposed to operational risk arising from a number of factors, including, but not limited
to, human error, processing and communication errors, errors of the Fund’s service providers, counterparties, or
other third parties, failed or inadequate processes and technology or system failures. In addition, other disruptive
events, including, but not limited to, natural disasters and public health crises, can adversely affect the Fund’s
ability to conduct business, in particular if the Fund’s personnel or the employees of its service providers are
unable or unwilling to perform their responsibilities as a result of any such event. Even if the Fund’s personnel
and the employees of its service providers are able to work remotely, those remote work arrangements could result
in the Fund’s business operations being less efficient than under normal circumstances, could lead to delays in its
processing of transactions, and could increase the risk of cyber-events.
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Climate Change Risk

Climate change creates physical and financial risk and some of the issuers in which the Fund invests may be
adversely affected by climate change. The Fund may invest in companies that have exposure to potential physical
risks resulting from climate change, such as extreme weather. For example, the risks of significant damage due
to increasing erratic and potentially catastrophic weather events such as droughts, wildfires, flooding and heavy
precipitations, heat/coldwaves, landslides or storms. As the frequency of extreme weather events increases, the
Fund’s assets exposure to these events increases too. Alongside these acute physical risks, the companies in which
the Fund invests may be exposed to the chronic physical risks stemming from climate change, including amongst
others, coastal flooding, coastal erosion, soil degradation and erosion, water stress, changing temperatures or
changing wind or precipitation patterns. Such risks may arise in respect of a company itself, its affiliates or in its
supply chain and/or apply to a particular economic sector, geographical or political region.

Anti-Takeover Provisions

The Fund’s Amended and Restated Agreement and Declaration of Trust includes provisions that could limit
the ability of other entities or persons to acquire control of the Fund or convert the Fund to open-end status. See
“Certain Provisions in the Agreement and Declaration of Trust.”
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MANAGEMENT OF THE FUND

Trustees and Officers

The Board of Trustees is broadly responsible for the management of the Fund, including general
supervision of the duties performed by the Adviser and Sub-Adviser. The names and business addresses of the
Trustees and officers of the Fund and their principal occupations and other affiliations during the past five years
are set forth under “Management of the Fund” in the SAIL

Adviser

XAI acts as investment adviser to the Fund and is responsible for overseeing the Fund’s overall investment
strategy and its implementation, including the use of leverage by the Fund. XAl is an investment adviser
registered under the Investment Advisers Act of 1940, as amended (the “Advisers Act”). XAl is a Delaware
limited liability company, with its principal offices located at 321 North Clark Street, Suite 2430, Chicago,
Illinois 60654. As of December 31, 2024, the Adviser managed approximately $960 million in assets under
management.

XAl is controlled by Theodore J. Brombach, Co-Chief Executive Officer of the Adviser and a founding
partner of XMS Capital Partners, LLC, and John “Yogi” Spence, Co-Chief Executive Officer of XAl and a
founding partner of XMS Capital Partners, LLC. XAl was founded by the principals of XMS Capital Partners,
LLC in April 2016. The XAI leadership team believes that the investing public needs better access to a broader
range of alternative investment strategies and managers. XAl sponsors registered investment companies designed
to provide investors with access to institutional caliber alternative investments, by partnering with established
alternative asset managers selected from among numerous alternative credit managers, hedge fund managers and
private debt and equity firms to sub-advise XAl funds.

XAl is responsible for the management of the Fund, furnishes offices, necessary facilities and equipment
on behalf of the Fund, oversees the activities of the Sub-Adviser, provides personnel, including certain officers
required for the Fund’s administrative management, and pays the compensation of all officers and Trustees of the
Fund who are its affiliates.

Sub-Adviser

Octagon acts as investment sub-adviser to the Fund and is responsible for investing the Fund’s assets. The
Sub-Adviser is an investment adviser registered under the Advisers Act. The Sub-Adviser is a Delaware limited
liability company, with its principal offices located at 250 Park Avenue, 15" Floor, New York, NY 10177. The
Sub-Adviser is majority-owned by Conning & Company, which is an indirect subsidiary of Generali Investments
Holding, the asset management business of Generali Group, an Italy-based insurance and financial management
firm.

The Sub-Adviser’s experienced team of investment professionals has worked together for many years
and managed funds through multiple credit cycles over Octagon’s 30-plus year history. The Sub-Adviser, as
of September 30, 2024, manages $33.4 billion in assets under management across 54 CLOs, 15 commingled
funds, 18 separately managed accounts and one other registered investment company. The Sub-Adviser provides
non-discretionary investment management services for one sub-advised fund.

The Sub-Adviser has experience in assessing U.S. and non-U.S. investments, including extensive
experience investing in CLOs and other structured credit instruments, which are commonly issued by special
purpose vehicles formed in jurisdictions outside of the United States. The other registered investment company
sub-advised by the Sub-Adviser may invest up to 20% of its assets in securities issued by non-U.S. issuers and
in markets outside the United States and may invest without limitation in structured credit instruments issued by
special purpose vehicles formed in jurisdictions outside of the United States.
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The Sub-Adviser, under the direction and supervision of the Board of Trustees and the Adviser, is
responsible for the management of the Fund’s investment portfolio and provides certain facilities and personnel
related to such management.

Investment Advisory Agreement and Sub-Advisory Agreement

Investment Advisory Agreement. Pursuant to an investment advisory agreement between the Fund and the
Adpviser, the Fund will pay the Adviser a fee, payable monthly in arrears, in an annual amount equal to 1.50% of
the Fund’s average daily Managed Assets (from which the Adviser will pay the Sub-Adviser’s fees).

Sub-Advisory Agreement. Pursuant to an amended and restated investment sub-advisory agreement
among the Fund, the Adviser and the Sub-Adviser, the Adviser will pay to the Sub-Adviser a sub-advisory fee,
payable monthly in arrears, out of the management fee received by the Adviser in an amount equal to 70% of the
management fee payable with respect to the Fund’s average daily Managed Assets up to $200 million, 60% of the
management fee payable with respect to the Fund’s average daily Managed Assets in excess of $200 million but
less than $500 million, and 50% of the management fee payable with respect to the Fund’s average daily Managed
Assets in excess of $500 million.

No Performance or Incentive Fees. The Fund does not pay a performance or incentive fee to the Adviser
or the Sub-Adviser.

Reimbursement of Expenses. Pursuant to the investment advisory agreement and investment sub-advisory
agreement, from time to time the Adviser and/or the Sub-Adviser may seek reimbursement from the Fund for
certain costs and expenses incurred by the Adviser and/or the Sub-Adviser in connection with the management
of the Fund’s assets, which may include the Fund’s allocable share of portfolio management and trading software
costs, research expenses (including modeling and analytic software costs), diligence expenses and out-of-pocket
travel costs incurred in connection with the management of the Fund’s assets. The Fund will reimburse such
expenses if and to the extent approved by the Board of Trustees, including a majority of the Independent Trustees.
The Adviser and the Sub-Adviser have agreed to defer seeking reimbursement for any expenses incurred during
the Waiver Period.

Board Considerations. The investment advisory agreement and the investment sub-advisory agreement
of the Fund were approved by the Board of Trustees on May 7, 2024. A discussion regarding the basis for such
approval by the Board of Trustees is available in the Fund’s initial report to Shareholders, for the period ending
September 30, 2024.

Expenses

The Fund pays all costs and expenses of its operations (in addition to the Adviser’s management fee and
the distribution and/or servicing fee), including compensation of its Trustees (other than those affiliated with the
Adpviser), custodian fees, transfer agency and dividend disbursing agent fees, administration fees, fees payable to
PINE, legal fees, expenses of its independent registered public accounting firm, expenses of pricing services or
valuation agents, expenses of repurchasing Shares, expenses of preparing, printing and distributing Shareholder
reports, notices, proxy statements and reports to governmental agencies, listing fees and taxes, if any. All fees and
expenses are accrued daily and deducted before paying distributions to Shareholders.

Operating Expense Limitation. The Fund, the Adviser and the Sub-Advisor have entered into a letter
agreement, which is effective as of November 4, 2024 (the “Operating Expense Limitation Agreement”), pursuant
to which the Adviser and the Sub-Adviser have agreed to waive a portion of their advisory or sub-advisory fees,
as applicable, or reimburse the Fund for certain operating expenses so that the annual operating expenses of
the Fund (exclusive of any Excluded Expenses (as defined below) do not exceed 0.68% of the Fund’s Managed
Assets (the “Operating Expense Limitation”). For purposes of the Operating Expense Limitation Agreement,
“Excluded Expenses” are (i) investment advisory fees, (ii) investor support and secondary market services fees,
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(iii) taxes, (iv) expenses incurred directly or indirectly by the Fund as a result of an investment in a permitted
investment (including, without limitation, acquired fund fees and expenses), (v) expenses associated with the
acquisition or disposition of portfolio investments (including, without limitation, brokerage commissions and
other trading or transaction expenses), (vi) leverage expenses (including, without limitation, costs associated
with the issuance or incurrence of leverage, commitment fees, interest expense or dividends on preferred shares),
(vii) distribution and/or shareholder servicing (12b-1) fees, (viii) dividends on short sales, if any, (ix) securities
lending costs, if any, (x) expenses of holding, and soliciting proxies for, meetings of shareholders of the Fund
(except to the extent relating to routine items such as the election of trustees), (xi) expenses of a reorganization,
restructuring, redomiciling or merger of the Fund or the acquisition of all or substantially all of the assets of
another fund, or (xii) any extraordinary expenses not incurred in the ordinary course of the Fund’s business
(including, without limitation, expenses related to litigation, derivative actions, demands related to litigation,
regulatory or other government investigations and proceeding).

The Operating Expense Limitation Agreement provides that the Adviser and the Sub-Adviser may recoup
amounts reimbursed pursuant to the Agreement for a period not to exceed three years following the date of such
waiver or reimbursement, to the extent such recoupment does not cause the Fund’s operating expenses to exceed
(a) the Operating Expense Limitation in effect at the time the expense was paid or absorbed, and (b) the Operating
Expense Limitation in effect at the time of such recoupment. Any recoupment shall be allocated between the
Adviser and the Sub-Adviser in the same proportion as the allocation of waived fees and/or reimbursed expenses
being recouped. The Operating Expense Limitation Agreement shall remain in effect according to its terms until
March 31, 2026, unless sooner terminated with the written consent of the Board of Trustees of the Fund. The
agreement will terminate automatically upon the termination of the Advisory Agreement or the Sub-Advisory
Agreement unless a new Advisory Agreement with the Adviser (or an affiliate of the Adviser) or a new
Sub-Advisory Agreement with the Sub-Adviser (or an affiliate of the Sub-Adviser), as applicable, to replace the
terminated agreement becomes effective upon such termination.

Expense Limitation and Reimbursement Agreement. The Adviser and the Sub-Adviser have entered into
the Expense Limitation and Reimbursement Agreement with the Fund through the eighteen month anniversary
of the later of the date of effectiveness of the Fund’s initial registration statement on Form N-2 or the Fund’s
commencement of operations. Under the Expense Limitation and Reimbursement Agreement, the Adviser and
the Sub-Adviser have agreed to reimburse the Fund for a portion of distribution and/or shareholder servicing
fees paid and/or accrued during the Limitation Period in an amount equal to 0.50% of the Fund’s average daily
net assets. During the Reimbursement Period, the Expense Limitation and Reimbursement Agreement may be
terminated or modified only with the written consent of the Board of Trustees. The Adviser and the Sub-Adviser
may, at their discretion, agree to extend the Limitation Period for additional period(s) of one year on an annual
basis. For a period not to exceed three years from the date on which fees are waived, the Adviser and the
Sub-Adviser may recoup amounts reimbursed, provided that, after giving effect to such recoupment, the Fund’s
expense ratio (excluding Excluded Expenses, as defined below) is not greater than (i) the Fund’s expense ratio
(excluding Excluded Expenses) at the time the fees were waived or (ii) any expense limitation in effect at the
time of such recoupment. “Excluded Expenses” are management fees, distribution and/or servicing fees, taxes,
leverage interest, brokerage commissions, dividend and interest expenses on short sales, acquired fund fees and
expenses (as determined in accordance with SEC Form N-2), expenses incurred in connection with any merger or
reorganization, and extraordinary expenses, such as litigation expenses.

Portfolio Management

The Sub-Adviser’s investment process is led by an experienced Investment Committee made up of the
following investment professionals, who are primarily responsible for the day-to-day management of the Fund’s
portfolio.
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Lauren K. Law, CFA, Senior Portfolio Manager. Ms. Law serves as lead portfolio manager for the Fund.
Ms. Law is a member of Octagon’s Investment Committee and serves as a Senior Portfolio Manager across CLOs,
Separately Managed Accounts and Commingled Funds. Ms. Law joined Octagon in 2004. In addition, she helps
oversee the firm’s Structured Credit (CLO debt and equity) investment strategies. Prior to becoming a Portfolio
Manager, Ms. Law was an Investment Team Principal whose coverage areas included healthcare, industrials,
financials, business services, and the firm’s CLO debt and equity investments. She holds a Bachelor of Science
from Babson College, where she graduated Magna Cum Laude. She received her CFA Charter in 2009.

Gretchen M. Lam, CFA, Chief Executive Officer. Ms. Lam is Octagon’s Chief Executive Officer, a
member of Octagon’s Investment Committee, and a member of the Firm’s Board of Managers. Ms. Lam also
serves on the Firm’s Executive Committee and is a member of the Firm’s ESG Committee. Prior to assuming the
Chief Executive Officer position in 2024, Ms. Lam served as a Senior Portfolio Manager across various CLOs,
separately managed accounts, and commingled funds. She also oversaw the Firm’s Structured Credit (CLO
debt and equity) investment strategies.

Ms. Lam joined Octagon in 1999; prior to becoming a Portfolio Manager in 2013, she oversaw Octagon’s
investments in the software, business services, finance & insurance, paper & packaging, gaming & lodging,
homebuilding, and real estate industries. She was also responsible for the Structured Credit exposure held in
Octagon’s CLO vehicles.

She earned a B.S. in Investments from Babson College, where she graduated Summa Cum Laude. Ms. Lam
received her CFA Charter in 2006.

Michael B. Nechamkin, Senior Portfolio Manager & Chief Investment Officer. Mr. Nechamkin is Octagon’s
Chief Investment Officer, chairs Octagon’s Investment Committee and is a Member of the Board of Managers. He
serves as Senior Portfolio Manager across CLOs, Separately Managed Accounts and Commingled Funds. Prior to
joining Octagon as Portfolio Manager in 1999, Mr. Nechamkin was a Vice President in the High Yield Research
Group at Bankers Trust. Prior to that, he served as a Convertible Securities Analyst at Mabon Securities and a
Financial Consultant at Merrill Lynch. He earned a Bachelor and a Master of Talmudic Law, and holds an M.B.A.
from the University of Baltimore.

Sean Gleason, Portfolio Manager. Mr. Gleason is a Portfolio Manager for CLOs and separately managed
accounts at Octagon. Mr. Gleason is a member of Octagon’s Investment Committee, a member of the Firm’s
Executive Committee, and Co-Chair of the Firm’s ESG Committee. Mr. Gleason joined Octagon in 2010. Prior
to becoming a Portfolio Manager in 2021, Mr. Gleason was an Investment Team Principal whose coverage areas
included the healthcare, retail, gaming, lodging, consumer products, building products, and leisure industries. He
earned a B.S. from Babson College, where he graduated Cum Laude.
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PURCHASE OF SHARES

Shares

The Fund continuously offers two classes of Shares: Class A Shares and Class I Shares. The Fund has been
granted Exemptive Relief from the SEC that permits the Fund to, among other things, (i) issue multiple classes
of Shares; (ii) impose on certain of the classes a sales charge or an early withdrawal charge and schedule waivers
of such; and (iii) impose class specific annual asset-based distribution and/or shareholder service fees on the
assets of the various classes of Shares to be used to pay for expenses incurred in fostering the distribution and/or
shareholder servicing of the Shares of the particular class.

The Fund has implemented a Multi-Class Plan pursuant to Rule 18f-3 under the 1940 Act (“Rule 18f-3).
Although the Fund is not an open-end investment company, it intends to comply with the terms of Rule 18f-3 as
a condition of the Exemptive Relief which permits the Fund to have, among other things, a multi-class structure
and distribution and/or shareholder servicing fees.

Under the Multi-Class Plan, Shares of each class of the Fund represent an equal pro rata interest in the Fund
and, generally, have identical voting, dividend, liquidation, and other rights, preferences, powers, restrictions,
limitations, qualifications and terms and conditions, except that: (a) each class has a different designation;

(b) each class of Shares bears any class-specific expenses; and (c) each class shall have separate voting rights
on any matter submitted to Shareholders in which the interests of one class differ from the interests of any other
class, and shall have exclusive voting rights on any matter submitted to Sharcholders that relates solely to that
class.

Class A Shares will be offered on a continuous basis at NAV per share, plus a maximum sales load of up to
2.00% of the offering price. Class I Shares will be offered on a continuous basis at NAV per share.

Minimum Investment

The minimum initial investment for Class A Shares if $2,500. The minimum initial investment for Class I
Shares is $10,000. The minimum subsequent investment per account for all classes of Shares is $1,000. The
minimum investment for each class of Shares may be modified or waived in the sole discretion of the Fund or the
Distributor, including for certain financial firms that submit orders on behalf of their customers, the Trustees, and
certain employees of the Adviser and Sub-Adviser and their respective affiliates, and vehicles controlled by such
employees and their extended family members.

Distributor

Paralel Distributors, LLC is the principal underwriter and distributor of Shares pursuant to a distribution
agreement (the “Distribution Agreement”) with the Fund. The Distributor, located at 1700 Broadway, Suite 1850,
Denver, CO 80290, is a broker-dealer registered with the SEC and is a member of FINRA.

The Distributor acts as the distributor of Class A Shares and Class I Shares for the Fund on a best efforts
basis, subject to various conditions, pursuant to the terms of the Distribution Agreement. The Distributor is
not obligated to sell any specific amount of Class A Shares and Class I Shares of the Fund. The Distribution
Agreement also provides that the Fund will indemnify the Distributor and its affiliates and certain other persons
against certain liabilities, including certain liabilities arising under the Securities Act.

The Shares may be offered through other brokers, dealers and other financial intermediaries (“Selling
Agents”) that have entered into selling agreements with the Distributor. Selling Agents typically receive the sales
load with respect to Class A Shares purchased by their clients. While neither the Fund nor the Distributor impose
an initial sales charge on Class I Shares, if you buy Class I Shares through certain Selling Agents, they may
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directly charge you transaction or other fees in such amount as they may determine. Please consult your Selling
Agent for additional information. Investors should consult with their Selling Agent about the sales load and any
additional fees or charges their Selling Agent might impose on each class of Shares.

Distribution and Servicing Plan

The Fund has adopted a Distribution and Servicing Plan for the Class A Shares of the Fund. The
Distribution and Servicing Plan operates in a manner consistent with Rule 12b-1 under the 1940 Act, which
regulates the manner in which an open-end investment company may directly or indirectly bear the expenses of
distributing its shares. Although the Fund is not an open-end investment company, it has undertaken to comply
with the terms of Rule 12b-1 as a condition of exemptive relief which it has been granted under the 1940 Act
which permits it to have, among other things, a multi-class structure and distribution and/or shareholder servicing
fees. The Distribution and Servicing Plan permits the Fund to compensate the Distributor for providing or
procuring through financial firms, distribution, administrative, recordkeeping, shareholder and/or related services
with respect to the Class A Shares. Most or all of the distribution and/or service fees are paid to financial firms
through which Shareholders may purchase or hold Class A Shares. Because these fees are paid out of the Class A
Shares’ assets on an ongoing basis, over time they will increase the cost of an investment in Class A Shares and
may cost you more than other types of sales charge.

The maximum annual rates at which the distribution and/or servicing fees may be paid under the
Distribution and Servicing Plan for Class A Shares (calculated as a percentage of the Fund’s average daily net
assets attributable to the Class A Shares) is 0.85%. Payment of the Distribution Fee is governed by the Fund’s
Distribution and Servicing Plan.

The Fund also may pay for sub-transfer agency, sub-accounting and certain other administrative services
outside of its Distribution and Servicing Plan.

Class I Shares do not incur a Distribution and/or Servicing Fee.

The Adviser and the Sub-Adviser have entered into the Expense Limitation and Reimbursement Agreement
with the Fund through the eighteen month anniversary of the later of the date of effectiveness of the Fund’s initial
registration statement on Form N-2 or the Fund’s commencement of operations. Under the Expense Limitation
and Reimbursement Agreement, the Adviser and the Sub-Adviser have agreed to reimburse the Fund for a portion
of distribution and/or shareholder servicing fees paid and/or accrued during the Limitation Period in an amount
equal to 0.50% of the Fund’s average daily net assets. During the Reimbursement Period, the Expense Limitation
and Reimbursement Agreement may be terminated or modified only with the written consent of the Board of
Trustees. The Adviser and the Sub-Adviser may, at their discretion, agree to extend the Limitation Period for
additional period(s) of one year on an annual basis. For a period not to exceed three years from the date on
which fees are waived, the Adviser and the Sub-Adviser may recoup amounts reimbursed, provided that, after
giving effect to such recoupment, the Fund’s expense ratio (excluding Excluded Expenses, as defined below) is
not greater than (i) the Fund’s expense ratio (excluding Excluded Expenses) at the time the fees were waived or
(ii) any expense limitation in effect at the time of such recoupment. “Excluded Expenses” are management fees,
distribution and/or servicing fees, taxes, leverage interest, brokerage commissions, dividend and interest expenses
on short sales, acquired fund fees and expenses (as determined in accordance with SEC Form N-2), expenses
incurred in connection with any merger or reorganization, and extraordinary expenses, such as litigation
expenses.

How to Purchase Shares
The following section provides basic information about how to purchase Shares of the Fund.

The Distributor acts as the distributor of Shares for the Fund on a best efforts basis, subject to various
conditions, pursuant to the terms of the Distribution Agreement. The Distributor is not obligated to sell any
specific amount of Shares of the Fund. Shares of the Fund will be continuously offered through the Distributor.
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As discussed below, the Fund may authorize one or more intermediaries (e.g., broker-dealers and other financial
firms) to receive purchase or repurchase orders on its behalf. The Shares will be offered at NAV per share
calculated each regular business day, plus any applicable sales charge. Selling Agents may establish different
minimum investment requirements than the Fund and may also independently charge you transaction fees

and additional amounts (which may vary) in return for its services, which will reduce your return. Shares you
purchase through Selling Agents will normally be held in your account with that firm.

The Fund and the Distributor will have the sole right to accept orders to purchase Shares and reserve the
right to reject any order in whole or in part.

No market currently exists for Shares. The Fund does not intend to list its Shares for trading on any
securities exchange. There is currently no secondary market for Shares and the Fund does not anticipate that a
secondary market will develop for its Shares. Neither the Adviser nor the Distributor intends to make a market in
Shares.

Class A Shares are available directly from the Fund and through brokerage, transactional-based accounts
and through certain fee-based programs. Class I Shares are generally available only (1) to endowments,
foundations, pension funds and other institutional investors for purchase in this offering, (2) through fee-based
programs, also known as wrap accounts, that provide access to Class I Shares, (3) through participating
broker-dealers that have alternative fee arrangements with their clients to provide access to Class I Shares,

(4) through certain registered investment advisers, (4) through bank trust departments or any other organization
or person authorized to act in a fiduciary capacity for its clients or customers or (5) to other categories of
investors that the Fund names in an amendment or supplement to this Prospectus, or (6) to the Fund’s executive
officers and Trustees and their immediate family members, as well as officers and employees of the Adviser, the
Distributor or other affiliates and their immediate family members, and, if approved by the Board of Trustees,
joint venture partners, consultants and other service providers.

Acceptance and Timing of Purchase Orders

A purchase order received by the Fund or its designee prior to the close of the NYSE, on a day the Fund
is open for business, together with payment will be effected at that day’s NAV plus any applicable sales charge.
An order received after the close of the NYSE will be effected at the NAV determined on the next business day.
However, orders received by certain retirement plans and other financial firms on a business day prior to the
close of the NYSE and communicated to the Fund or its designee prior to such time as agreed upon by the Fund
and financial firm will be effected at the NAV determined on the business day the order was received by the
financial firm. The Fund is “open for business” on each day the NYSE is open for trading, which excludes the
following holidays: New Year’s Day, Martin Luther King, Jr. Day, Presidents’ Day, Good Friday, Memorial Day,
Juneteenth National Independence Day, Independence Day, Labor Day, Thanksgiving Day and Christmas Day.
If the NYSE is closed due to weather or other extenuating circumstances on a day it would typically be open for
business, the Fund reserves the right to treat such day as a business day and accept purchase orders in accordance
with applicable law. The Fund reserves the right to close if the primary trading markets of the Fund’s portfolio
instruments are closed and the Fund’s management believes that there is not an adequate market to meet purchase
requests. On any business day when the Securities Industry and Financial Markets Association recommends that
the securities markets close trading early, the Fund may close trading early. Purchase orders will be accepted only
on days which the Fund is open for business. For shares purchased through the Distributor, order instructions
must be received in good order prior to the close of regular trading on the NYSE (ordinarily 4:00 p.m., Eastern
time) in order to receive the current day’s NAV. The Fund will be deemed to have received a purchase order
when an authorized broker or, if applicable, a broker’s authorized designee, receives the order. Instructions must
include the name and signature of an appropriate person designated on the Account Application, account name,
account number, name of the Fund and dollar amount. Payments received without order instructions could result
in a processing delay or a return of wire. Failure to send the accompanying payment on the same day may result
in the cancellation of the order. For more information on purchasing Shares through the Distributor, please
call 855-XAI-NVST (855-924-6778).
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Investors may buy and sell Shares through Selling Agents that have made arrangements with the Fund
and are authorized to buy and sell Shares. Orders will be priced at the appropriate price next computed after it is
received by a Selling Agent and accepted by the Fund. A Selling Agent may hold Shares in an omnibus account
in the Selling Agent’s name or the Selling Agent may maintain individual ownership records. Selling Agents may
charge fees for the services they provide in connection with processing your transaction order or maintaining an
investor’s account with them. Investors should check with their Selling Agent to determine if it is subject to these
arrangements. Selling Agents are responsible for placing orders correctly and promptly with the Fund, forwarding
payment promptly.

The Fund and the Distributor each reserves the right, in its sole discretion, to accept or reject any order
for purchase of Fund Shares. The sale of Shares may be suspended during any period in which the NYSE is
closed other than weekends or holidays, or if permitted by the rules of the SEC, when trading on the NYSE is
restricted or during an emergency which makes it impracticable for the Fund to dispose of its securities or to
determine fairly the value of its net assets, or during any other period as permitted by the SEC for the protection
of investors.

Sales Load

This section includes important information about sales load and sales load reductions available to investors
in the Fund’s Class A Shares.

The public offering price you pay when you buy Class A Shares of the Fund is the NAV of the Shares at the
time of purchase, plus an initial sales load of up to 2.00%. The actual sales load paid may vary among and within
Selling Agents, as described herein. No sales load is imposed when Class A Shares are issued to you pursuant to
the automatic reinvestment of income dividends or capital gains distributions.

Because the offering price is calculated to two decimal places, the dollar amount of the sales charge as
a percentage of the offering price and your net amount invested for any particular purchase of Shares may
be higher or lower depending on whether downward or upward rounding was required during the calculation
process.

Class A Shares of the Fund are sold subject to the following sales loads:

Sales Load Sales Load
as a % of the asa %
Your Investment offering price of NAV
Less than $500,000 . . . .. ... 2.00% 2.04%
$500,000 —$999,999. . . ... 1.50% 1.52%
$1,000,000 OF MOTE. . . ..ottt ettt e e e e e e e e 1.00% 1.01%

A person eligible for a sales load reduction includes an individual, his or her spouse or equivalent, children
under 21 years of age and any corporation, partnership or sole proprietorship which is 100% owned, either alone
or in combination, by any of the foregoing, a trustee or other fiduciary purchasing for a single trust or for a single
fiduciary account, or a “company” as defined in Section 2(a)(8) of the 1940 Act. Investors must notify the Fund
or their Selling Agent at the time of the purchase order whenever a sales load reduction is applicable to purchases
and may be required to provide the Fund, or their Selling Agent, with certain information or records to verify
eligibility for a sales load reduction. Such information or records may include account statements or other records
for Shares of the investor and other eligible persons, as described above.

Upon such notification, an investor will pay the lowest applicable sales load. Shareholders should retain any
records necessary to substantiate the purchase price of Class A Shares, as the Fund and Selling Agents may not
retain this information. Sales load reductions may be modified or terminated at any time. For more information
about sales load reductions, investors should contact the Distributor or their Selling Agent.
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Intra-Fund Exchanges

Shares of one class of the Fund may be exchanged, at a Shareholder’s option, directly for shares of another
class of the Fund (an “intra-fund exchange”), subject to the terms and conditions described below and provided
that the Shareholder for whom the intra-fund exchange is being requested meets the eligibility requirements
of the class into which such Shareholder seeks to exchange. Additional information regarding the eligibility
requirements of different share classes, including investment minimums and intended distribution channels is
described under “How to Purchase Shares” above. An intra-fund exchange will generally not be a taxable event to
the Shareholder for U.S. federal income tax purposes.

Shares of one class of the Fund will be exchanged for shares of a different class of the Fund on the basis of
their respective NAVs. Ongoing fees and expenses incurred by a given share class will differ from those of other
share classes, and a Shareholder receiving new shares in an intra-fund exchange may be subject to higher or lower
total expenses following such exchange.

Payments to Financial Intermediaries

The Fund may pay shareholder service fees to Selling Agents for sub-administration, sub-transfer agency,
sub-accounting and other shareholder services associated with Shareholders whose Shares are held of record in
omnibus accounts, other group accounts or accounts traded through registered securities clearing agents.

In addition, the Distributor, the Adviser and/or the Sub-Adviser, out of their own resources, may make
cash payments to certain financial intermediaries who provide marketing support, transaction processing and/or
administrative services and, in some cases, include the Fund in preferred or specialized selling programs.
Payments made by the Distributor, the Adviser and/or the Sub-Adviser to a financial intermediary may be
significant and are typically in the form of fees based on Fund sales, assets, transactions processed and/or
accounts attributable to that financial intermediary. Financial intermediaries also may receive amounts from the
Distributor, the Adviser and/or the Sub-Adviser in connection with educational or due diligence meetings that
include information concerning the Fund. The Distributor, the Adviser and/or the Sub-Adviser may pay or allow
other promotional incentives or payments to financial intermediaries to the extent permitted by applicable laws
and regulations. The level of such payments may be substantial and may be different for different intermediaries.
These payments may create incentives on the part of an intermediary to view the Fund favorably compared with
investment funds that do not make these payments, or that make smaller payments.

Share Class Considerations

The Fund continuously offers two classes of Shares: Class A Shares and Class I Shares. When selecting a
share class, you should consider the following:

. which share classes are available to you;

. the amount you intend to invest;

. how long you expect to own the shares; and

. total cost and expenses associated with a particular share class.

Each investor’s financial considerations are different. You should speak with your Selling Agent to help you
decide which share class is best for you. Not all Selling Agents offer all classes of Shares. In addition, Selling
Agents may vary the actual sales load charged, if applicable, as well as impose additional fees and charges on
each class of Shares. If your Selling Agent offers more than one class of Shares, you should carefully consider
which class of Shares to purchase.
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Distribution in Foreign Jurisdictions

The distribution of this Prospectus and the offer and sale of the Shares in certain jurisdictions may be
restricted by law. Please see the various non-U.S. securities laws legends that are found in Annex A to this
Prospectus. It is the responsibility of any persons wishing to purchase Shares to inform themselves of and to
observe all applicable laws and regulations of any relevant jurisdictions. Prospective investors should inform
themselves as to the legal requirements and tax consequences within the countries of their citizenship, residence,
domicile and place of business with respect to the acquisition, holding or disposal of Shares, and any foreign
exchange restrictions that may be relevant thereto.
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PERIODIC REPURCHASE OFFERS

The Fund is a closed-end “interval” fund and, to provide liquidity and the ability to receive NAV per Share
on a disposition of at least a portion of your Shares, makes periodic offers to repurchase Shares. No Shareholder
will have the right to require the Fund to repurchase its Shares. No public market for Shares exists, and none is
expected to develop. Consequently, Shareholders generally will not be able to liquidate their investment other
than as a result of repurchases of their Shares by the Fund.

Repurchase Offers

The Fund has adopted, pursuant to Rule 23c-3 under the 1940 Act, a fundamental policy, which cannot be
changed without Shareholder approval, requiring the Fund to offer to repurchase at least 5% and up to 25% of its
Shares at NAV per Share on a regular schedule. Although the policy permits repurchases of between 5% and 25%
of the Fund’s outstanding Shares, for each repurchase offer the Fund will conduct quarterly repurchase offers,
typically for 5% of the Fund’s outstanding Shares at NAV per Share, subject to applicable law and approval of
the Board of Trustees. In all cases such repurchases will be for at least 5% and not more than 25% of the Fund’s
outstanding Shares at NAV per Share.

The schedule requires the Fund to make repurchase offers every three months. For each repurchase offer, if
you own Shares on the Fund’s record date, you will be entitled to participate in the repurchase offer. The Fund’s
record date will be established at the discretion of the Fund’s officers.

The date on which the repurchase price for Shares is determined will be no later than the 14" day after the
Repurchase Request Deadline (or the next business day if the 14" day is not a business day) (the “Repurchase
Pricing Date”).

When a repurchase offer commences, the Fund will send, at least 21 and not more than 42 days before the
Repurchase Request Deadline, written notice to each Shareholder setting forth, among other things:

. The percentage of outstanding Shares that the Fund is offering to repurchase and how the Fund will
purchase Shares on a pro rata basis if the offer is oversubscribed.

. The Repurchase Request Deadline.
. Any fees applicable to the repurchase.

. The Repurchase Pricing Date, or the date that will be used to determine the Fund’s NAV per Share
applicable to the repurchase offer.

. The date by which the Fund will pay to Shareholders the proceeds from the repurchase of their Shares
accepted for repurchase (the “Repurchase Payment Deadline”).

. The NAV per Share of the Shares as of a date no more than seven days before the date of the written
notice and the means by which Shareholders may ascertain the NAV per Share.

. The procedures by which Shareholders may tender their Shares and the right of Shareholders to
withdraw or modify their tenders before the Repurchase Request Deadline.

. The circumstances in which the Fund may suspend or postpone the repurchase offer.

The written notice regarding a repurchase offer may be included in a shareholder report or other Fund
document. The Repurchase Request Deadline will be strictly observed. If a Shareholder fails to submit a
repurchase request in good order (including a tender of stock in response to a repurchase offer) by the Repurchase
Request Deadline, the Shareholder will be unable to liquidate Shares until a subsequent repurchase offer, and will
have to resubmit a request in the next repurchase offer. A repurchase request is in “good order” when the Fund, an
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authorized intermediary or, if applicable, an intermediary’s authorized designee, receives all required information,
including properly completed and signed documents. Shareholders may withdraw or change a repurchase request
with a proper instruction submitted in good form at any point before the Repurchase Request Deadline. The
timeline below summarizes the key dates in the repurchase process:

Shareholder
Notification
Notification to gez_p!lrcl;;ts:
Shareholders 21 to r1c1ng ate
42 days before the NAV applicable to
Repurchase repurchases is
Request Deadline determined
‘ —21 to 42 Days— ‘ —1 to 14 Days*— ‘ —Up to 7 Days— ‘
Repurchase Request Repurchase
Deadline Payment Deadline
Repurchase requests must Payment to
be received from Shareholders due

Shareholders

* Or the next business day if the 14" day after the Repurchase Request Deadline is not a business day.

Determination of Repurchase Price and Payment for Shares

The Repurchase Pricing Date for Shares will occur no later than the 14™ day after the repurchase request
deadline (or the next business day if the 14" day is not a business day). The Fund expects to distribute payment
to Shareholders between one and three business days after the Repurchase Pricing Date and will distribute such
payment no later than seven calendar days after such date. The Fund’s NAV per Share may change materially
between the date a repurchase offer is mailed and the Repurchase Request Deadline, and it may also change
materially between the Repurchase Request Deadline and Repurchase Pricing Date. The method by which
the Fund calculates NAV per Share is discussed below under “Net Asset Value.” During the period an offer to
repurchase is open, Shareholders may obtain the current NAV per Share by calling the Fund’s transfer agent
at 855-XAI-NVST (855-924-6878).

The Fund does not currently charge a repurchase fee. However, the Fund may impose an early withdrawal
charge, as described below. The Fund may introduce, or modify the amount of, a repurchase fee or the early
withdrawal charge at any time. If the Fund were to begin charging a repurchase fee, the details of the repurchase
fee will be included in the repurchase offer notification that is sent to Shareholders in advance of each repurchase
request deadline and provides instructions for tendering Shares.

Early Withdrawal Charge. The Fund may impose an early withdrawal charge of up to 1.00% on Shares
that are accepted for repurchase by the Fund and have been held by the investor for less than one year. The Fund
has elected not to impose the early withdrawal charge on repurchases of Shares acquired through the reinvestment
of dividends and distributions or submitted pursuant to an auto-rebalancing mechanism of a Shareholder account,
or in cases of redemptions pursuant to death, qualifying disability (as such term is defined in Section 72(m)(7) of
the Internal Revenue Code of 1986, as amended (the “Code™)) or divorce.
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Suspension or Postponement of Repurchase Offers

The Fund may suspend or postpone a repurchase offer in limited circumstances set forth in Rule 23¢-3
under the 1940 Act, as described below, but only with the approval of a majority of the Trustees, including a
majority of Trustees who are not “interested persons” of the Fund, as defined in the 1940 Act.

The Fund may suspend or postpone a repurchase offer only: (1) if making or effecting the repurchase offer
would cause the Fund to lose its status as a RIC under the Code; (2) if making or effecting the repurchase offer
would cause the Shares that are subject to the offer that are either listed on a national securities exchange or
quoted in an inter-dealer quotation system of a national securities association to be neither listed on any national
securities exchange nor quoted on any inter-dealer quotation system of a national securities association; (3) for
any period during which the New York Stock Exchange (“NYSE”) or any other market in which the securities
owned by the Fund are principally traded is closed, other than customary weekend and holiday closings, or
during which trading in such market is restricted; (4) for any period during which an emergency exists as a result
of which disposal by the Fund of securities owned by it is not reasonably practicable, or during which it is not
reasonably practicable for the Fund fairly to determine the value of its net assets; or (5) for such other periods as
the SEC may by order permit for the protection of Shareholders of the Fund.

Oversubscribed Repurchase Offers

There is no minimum number of Shares that must be tendered before the Fund will honor repurchase
requests. However, the Fund’s Board sets for each repurchase offer a maximum percentage of Shares that may
be repurchased by the Fund. If a repurchase offer by the Fund is oversubscribed, the Fund may repurchase, but
is not required to repurchase, additional Shares up to a maximum amount of 2.00% of the outstanding Shares of
the Fund. If the Fund determines not to repurchase additional Shares beyond the repurchase offer amount, or if
Shareholders tender an amount of Shares greater than that which the Fund is entitled to repurchase, the Fund will
repurchase the Shares tendered on a pro rata basis.

If any Shares that you wish to tender to the Fund are not repurchased because of proration, you will have
to wait until the next repurchase offer and resubmit a new repurchase request, and your repurchase request will
not be given any priority over other Shareholders’ requests. Thus, there is a risk that the Fund may not purchase
all of the Shares you wish to have repurchased in a given repurchase offer or in any subsequent repurchase offer.
In anticipation of the possibility of proration, some Shareholders may tender more Shares than they wish to have
repurchased in a particular quarter, increasing the likelihood of proration.

There is no assurance that you will be able to tender your Shares when or in the amount that you desire.

Liquidity Requirements

From the time the Fund distributes or publishes each repurchase offer notification until the Repurchase
Pricing Date for that offer, the Fund must maintain liquid assets at least equal to the percentage of its Shares
subject to the repurchase offer. For this purpose, “liquid assets” means assets that may be sold or otherwise
disposed of in the ordinary course of business, at approximately the price at which the Fund values them, within
the period between the repurchase request deadline and the repurchase payment date, or which mature by the
repurchase payment date. The Fund is also permitted to borrow up to the maximum extent permitted under the
1940 Act to meet repurchase requests.

If the Fund borrows to finance repurchases, interest on that borrowing will negatively affect Shareholders
who do not tender their Shares by increasing the Fund’s expenses and reducing any net investment income. There
is no assurance that the Fund will be able sell a significant amount of additional Shares so as to mitigate these
effects.
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Risks Associated with Repurchase Offers

These and other possible risks associated with the Fund’s repurchase offers are described under
“Risks — Repurchase Offers Risk™ above. In addition, the repurchase of Shares by the Fund may be a taxable
event to Shareholders, potentially even to those Shareholders that do not participate in the repurchase. For a
discussion of these tax consequences, see “Tax Matters” below and “Tax Matters” in the SAIL.

Cost Basis Information

Federal tax law requires that a RIC, such as the Fund, report their Shareholders’ cost basis, gain/loss, and
holding periods to the Internal Revenue Service (the “IRS”) on Forms 1099 when Shares of the Fund are sold.

The Fund has chosen Average Cost as its standing (default) tax lot identification method for all
Shareholders, which means this is the method the Fund will use to determine which specific Shares are deemed
to be sold when there are multiple purchases on different dates at differing net asset values and the entire position
is not sold at one time. The Fund’s standing tax lot identification method is the method it will use to report the
sale of covered Shares on your Consolidated Form 1099 if you do not select a specific tax lot identification
method. Shareholders who wish to elect a different method of tax lot identification may do so on their relevant
subscription form or by calling the Fund’s transfer agent at 855-XAI-NVST (855-924-6878).

Subject to certain limitations, you may choose a method other than the Fund’s standing (default) method
at the time of your purchase or upon the sale of Shares. Please refer to the appropriate Treasury regulations or
consult your tax advisor with regard to your personal circumstances.

Mandatory Redemption by the Fund

In accordance with the terms and conditions of the Agreement and Declaration of Trust, the Fund may
cause a mandatory redemption or repurchase of all or some of the Shares of a Shareholder at NAV from time to
time including but not limited to: (i) if at such time such Shareholder owns Shares having an aggregate net asset
value of less than an amount determined from time to time by the Trustees; (ii) to the extent that such Sharecholder
owns Shares equal to or in excess of a percentage of the outstanding Shares determined from time to time by
the Trustees; (iii) the failure of such Shareholder to supply a tax identification number or other identification or
if the Fund is unable to verify such Shareholder’s identity; (iv) the failure of such Shareholder to pay when due
the purchase price of Shares; (v) when the Fund is requested or compelled to do so by governmental authority;
(vi) ownership of the Shares by such Shareholder is likely to cause the Fund to be in violation of, or subject
the Fund to new or additional registration or regulation under the securities, commodities or other laws of the
United States or any other relevant jurisdiction; (viii) continued ownership of the Shares by such Shareholder
may be harmful or injurious to the business or reputation of the Fund, or may subject the Fund or any Shareholder
to an undue risk of adverse tax or other fiscal or regulatory consequences; or (ix) any of the representations and
warranties made by such Shareholder in connection with the acquisition of Shares was not true when made or has
ceased to be true.
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NET ASSET VALUE

NAV per Share will be determined daily on each day that the NYSE is open for business as of the close of
the regular trading session on the NYSE.

The NAV of the Shares is calculated by subtracting the Fund’s total liabilities from total assets (the market
value of the securities the Fund holds plus cash and other assets). The per Share NAV of the Shares is calculated
by dividing the net asset value of the Fund by the number of Shares outstanding.

The Board of Trustees has designated the Adviser as the “valuation designee” for the Fund pursuant
to Rule 2a-5 under the 1940 Act. The valuation designee is responsible for making fair value determinations
pursuant to Valuation Policies and Procedures adopted by the Adviser and the Fund (the “Valuation Policy”).
A committee of voting members comprised of senior personnel of the Adviser considers various pricing issues
and establishes fair valuations of portfolio securities and other instruments held by the Fund in accordance with
the Valuation Policy (the “Pricing Committee”). The Adviser as valuation designee is subject to monitoring and
oversight by the Board of Trustees. As a general principle, the fair value of a portfolio instrument is the amount
that an owner might reasonably expect to receive upon the instrument’s current sale. A range of factors and
analysis may be considered when determining fair value, including relevant market data, interest rates, credit
considerations and/or issuer specific news. The Pricing Committee may consult with and receive input from third
parties, such as the Sub-Adviser, and will utilize a variety of market data including yields or prices of investments
of comparable quality, type of issue, coupon, maturity, rating, indications of value from security dealers,
evaluations of anticipated cash flows or collateral, spread over U.S. Treasury obligations, and other information
and analysis. In addition, the Pricing Committee may consider valuations provided by valuation firms retained to
assist in the valuation of certain of the Fund’s investments. Fair valuation involves subjective judgments. While
the Fund’s use of fair valuation is intended to result in calculation of net asset value that fairly reflects values of
the Fund’s portfolio securities as of the time of pricing, the Fund cannot guarantee that any fair valuation will,
in fact, approximate the amount the Fund would actually realize upon the sale of the securities in question. It is
possible that the fair value determined for a portfolio instrument may be materially different from the value that
could be realized upon the sale of that instrument.

The Fund generally uses non-binding indicative bid prices provided by an independent pricing service or
broker as the primary basis for determining the value of CLO Debt and CLO Equity, which may be adjusted for
pending distributions, as applicable, as of the applicable valuation date. These bid prices are non-binding, and
may not be determinative of an actual transaction price. In valuing the Fund’s investments in CLO Debt and CLO
Equity, in addition to non-binding indicative bid prices provided by an independent pricing service or broker, the
Pricing Committee also may consider a variety of relevant factors, as set forth in the Valuation Policy, including
recent trading prices for specific investments, recent purchases and sales known to the Fund in similar securities,
other information known to the Fund relating to the securities, and discounted cash flows based on output from a
third-party financial model, using projected future cash flows.

The Fund values debt securities at the last available bid price for such securities or, if such prices are not
available, at prices for securities of comparable maturity, quality, and type. The Fund values exchange-traded
options and other exchange-traded derivative contracts at the midpoint of the best bid and asked prices at the
close on those exchanges on which they are traded.

The Fund values equity securities at the last reported sale price on the principal exchange or in the principal
off-exchange market in which such securities are traded, as of the close of regular trading on the NYSE on the day
the securities are being valued or, if there are no sales, at the mean between the last available bid and asked prices
on that day. Securities traded primarily on the Nasdaq Stock Market (“Nasdaq”) are normally valued by the Fund
at the Nasdaq Official Closing Price (“NOCP”) provided by Nasdaq each business day. The NOCP is the most
recently reported price as of 4:00 p.m., Eastern Time, unless that price is outside the range of the “inside” bid and
asked prices (i.e., the bid and asked prices that dealers quote to each other when trading for their own accounts); in
that case, Nasdaq will adjust the price to equal the inside bid or asked price, whichever is closer. Because of delays
in reporting trades, the NOCP may not be based on the price of the last trade to occur before the market closes.
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Generally, trading in many foreign securities will be substantially completed each day at various times
prior to the close of the NYSE. The values of these securities used in determining the NAV generally will be
computed as of such times. Occasionally, events affecting the value of foreign securities may occur between such
times and the close of the NYSE which will not be reflected in the computation of NAV unless it is determined
that such events would materially affect the NAV, in which case adjustments would be made and reflected in
such computation pursuant to the fair valuation procedures described herein. Such adjustments may be based
upon factors such as developments in non-U.S. markets, the performance of U.S. securities markets and the
performance of instruments trading in U.S. markets that represent non-U.S. securities.

Short-term securities with remaining maturities of less than 60 days may be valued at amortized cost, to the
extent that amortized cost is determined to approximate fair value.

The Fund values derivatives transactions in accordance with valuation guidelines adopted by the Board of
Trustees and the Adviser, as “valuation designee”. Accrued payments to the Fund under such transactions will be
assets of the Fund and accrued payments by the Fund will be liabilities of the Fund.

The Fund may utilize bid quotations provided by independent pricing services or, if independent pricing
services are unavailable, dealers to value certain of its securities and other instruments at their market value. The
Fund may use independent pricing services to value certain securities held by the Fund at their market value. The
Fund periodically verifies valuations provided by independent pricing services.

If independent pricing services or dealer quotations are not available for a given security, such security will
be valued in accordance with valuation guidelines adopted by the Board of Trustees and the Adviser as “valuation
designee” that the Board of Trustees believes are designed to accurately reflect the fair value of securities valued
in accordance with such guidelines.

Information that becomes known after the Fund’s NAV has been calculated on a particular day will not be
used to retroactively adjust the price of a security or the Fund’s previously determined NAV.
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DISTRIBUTIONS

The Fund intends to pay substantially all of its net investment income, if any, to Shareholders through
periodic distributions. The Fund intends to distribute any net long-term capital gains to Shareholders at least
annually. The Fund intends to declare distributions monthly. To permit the Fund to maintain more stable monthly
distributions, the Fund may distribute more or less than the amount of the net income earned in a particular
period. There is no assurance the Fund will continue to pay regular monthly distributions or that it will do so at
a particular rate. Distributions may be paid by the Fund from any permitted source and, from time to time, all
or a portion of a distribution may be a return of capital. Shareholders should not assume that the source of the
distribution from the Fund is net income or profit.

The Fund expects that distributions paid on the Shares will consist primarily of (i) investment company
taxable income, which includes ordinary income (such as interest, dividends, and certain income from hedging or
derivatives transactions) and the excess, if any, of net short-term capital gain over net long-term capital loss, and
(i1) net capital gain (which is the excess of net long-term capital gain over net short-term capital loss). All or a
portion of a distribution may be a return of capital, which is determined on a tax basis.

The Fund’s net investment income and capital gain can vary significantly over time, however, the Fund
seeks to maintain more stable monthly Share distributions over time. To permit the Fund to maintain more
stable monthly Share distributions, the Fund may initially distribute less than the entire amount of the net
investment income earned in a particular period. The undistributed net investment income may be available to
supplement future Share distributions. Undistributed net investment income is included in the Shares’ NAV, and,
correspondingly, distributions from net investment income will reduce the Shares’ NAV.

The Fund’s investments in CLOs may be subject to complex tax rules and the calculation of taxable income
attributed to an investment in CLO Equity can be dramatically different from the calculation of income for
financial reporting purposes under U.S. GAAP, and, as a result, there may be significant differences between the
Fund’s U.S. GAAP income and its taxable income. The Fund’s final taxable income for the current fiscal year will
not be known until the Fund’s tax returns are filed.

All or a portion of a distribution may be a return of capital, which is in effect a partial return of the amount
a Shareholder invested in the Fund, up to the amount of the Shareholder’s tax basis in their Shares, which would
reduce such tax basis. Although a return of capital may not be taxable, it will generally increase the Shareholder’s
potential gain, or reduce the Shareholder’s potential loss, on any subsequent sale or other disposition of Shares.
Shareholders who periodically receive the payment of a distribution consisting of a return of capital may be under
the impression that they are receiving net income or profits when they are not. Shareholders should not assume
that the source of a distribution from the Fund is net income or profit.

Pursuant to the requirements of the 1940 Act, in the event the Fund makes distributions from sources other
than income, such as return of capital, a notice will be provided in connection with each monthly distribution
with respect to the estimated source of the distribution made. Such notices will describe the portion, if any, of
the monthly dividend which, in the Fund’s good faith judgment, constitutes long-term capital gain, short-term
capital gain, investment company taxable income or a return of capital. The characterization of distributions paid
to Shareholders reflect estimates made by the Fund. Such estimates are subject to be characterized differently
for federal income tax purposes at year-end. The actual character of such dividend distributions for U.S. federal
income tax purposes will only be determined finally by the Fund at the close of its fiscal year, based on the
Fund’s full year performance and its actual net investment company taxable income and net capital gains for
the year, which may result in a recharacterization of amounts distributed during such fiscal year from the
characterization in the monthly estimates.
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The Fund reserves the right to change its distribution policy and the basis for establishing the rate of
distributions at any time and may do so without prior notice to Shareholders. Future distributions will be made if
and when declared by the Fund’s Board of Trustees, based on a consideration of number of factors, including the
Fund’s continued compliance with terms and financial covenants of its senior securities, the Fund’s net investment
income, financial performance and available cash. There can be no assurance that the amount or timing of
distributions will be equal or similar to that of past distributions or that the Board of Trustees will not decide to
suspend or discontinue the payment of distributions.

Share distributions shall be paid on their payment date unless the payment of such distribution is deferred
by the Board of Trustees upon a determination that such deferral is required in order to comply with applicable
law or the applicable terms or financial covenants of the Fund’s senior securities or to ensure that the Fund
remains solvent and able to pay its debts as they become due and continue as a going concern.
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DIVIDEND REINVESTMENT PLAN

Pursuant to the Dividend Reinvestment Plan, all Shareholders will have all dividends and distributions,
including any capital gain distributions, reinvested automatically in additional Shares by Paralel Technologies
LLC, as agent for the Shareholders (the “Plan Agent”), unless the Shareholder elects to receive cash. An election
to receive cash may be revoked or reinstated at the option of the Shareholder. In the case of record Shareholders
such as banks, brokers or other nominees that hold Shares for others who are the beneficial owners, the Plan
Agent will administer the Plan on the basis of the number of Shares certified from time to time by the record
Shareholder as representing the total amount registered in such Shareholder’s name and held for the account of
beneficial owners who are to participate in the Plan. Shareholders whose Shares are held in the name of a bank,
broker or nominee should contact the bank, broker or nominee for details. Such Shareholders may not be able to
transfer their Shares to another bank or broker and continue to participate in the Plan.

Shares received under the Plan will be issued to you at their NAV on the ex-dividend date; there is no
sales or other charge for reinvestment. You are free to withdraw from the Plan and elect to receive dividends and
distributions in cash at any time by giving written notice to the Plan Agent or by contacting your broker or dealer,
who will inform the Fund. Your request must be received by the Fund at least ten days prior to the payment date
of the distribution to be effective for that dividend or capital gain distribution.

The Plan Agent provides written confirmation of all transactions in the Shareholder accounts in the Plan,
including information you may need for tax records. Any proxy you receive will include all Shares you have
received under the Plan.

Shareholders that request a sale of shares through the Plan Agent will incur brokerage charges in connection
with such sales.

Automatically reinvested dividends and distributions are taxed in the same manner as cash dividends and
distributions. See “Tax Matters.”

Experience under the Plan may indicate that changes are desirable. Accordingly, the Fund reserves the right
to amend or terminate its Plan as applied to any voluntary cash payments made and any dividend or distribution
paid subsequent to written notice of the change sent to the members of the Plan at least 90 days before the record
date for such dividend or distribution. The Plan also may be amended or terminated by the Plan Agent on at least
90 days’ prior written notice to the participants in the Plan. All correspondence concerning the Plan should be
directed to the Plan Agent at Paralel Technologies LLC, Octagon XAI CLO Income Fund, P.O. Box 2170, Denver,
CO 80201.
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DESCRIPTION OF SHARES

The Fund is an unincorporated statutory trust organized under the laws of Delaware pursuant to a
Certificate of Trust, dated as of November 6, 2023. The following is a brief description of the terms of the Shares
which may be issued by the Fund. This description does not purport to be complete and is qualified by reference
to the Fund’s Certificate of Trust, Agreement and Declaration of Trust (the “Declaration of Trust”) and By-Laws
(collectively, the “Governing Documents”).

Shares

Pursuant to the Declaration of Trust, the Fund is authorized to issue an unlimited number of Shares of
beneficial interest, par value $0.01 per share.

The Declaration of Trust authorizes the issuance of an unlimited number of Shares. The Fund has received
Exemptive Relief that allows it to continuously offer two classes of Shares: Class A Shares and Class I Shares.
The fees and expenses for the Fund are set forth in “Summary of Fees and Expenses” above.

Each Share has one vote and, when issued and paid for in accordance with the terms of this offering, will be
fully paid and non-assessable.

All Shares are equal as to dividends, assets and voting privileges and have no conversion, preemptive or
other subscription rights. The Fund will send annual and semi-annual reports, including the financial statements
and financial highlights, to all holders of its Shares.

The Fund will not issue certificates for Shares.
The Fund does not intend to hold annual meetings of shareholders.

The Shares are not and are not expected to be listed for trading on any national securities exchange nor is
there expected to be any secondary trading market in the Shares.

Capitalization

The following information regarding the Fund’s authorized Shares is as of September 30, 2024:

Amount
Amount Outstanding
Held by Exclusive of
Amount Fund for its Amounts held
Title of Class Authorized own Account by Fund
Class A ... Unlimited None None
ClassI...... ... ... . . Unlimited None 4,000

The Fund commenced investment operations on November 4, 2024.
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ANTI-TAKEOVER PROVISIONS IN THE FUND’S GOVERNING DOCUMENTS

The Fund presently has provisions in its Governing Documents which could have the effect of limiting,
in each case, (i) the ability of other entities or persons to acquire control of the Fund, (ii) the Fund’s freedom
to engage in certain transactions or (iii) the ability of the Fund’s Board of Trustees or shareholders to amend
the Governing Documents or effectuate changes in the Fund’s management. These provisions of the Governing
Documents of the Fund may be regarded as “anti-takeover” provisions and could discourage a third party from
seeking to obtain control of the Fund, which attempts could have the effect of increasing the expenses of the Fund
which are borne by shareholders and interfering with the normal operation of the Fund.

A Trustee may be removed from office by the action of 80% of the remaining Trustees or a majority of the
remaining Trustees followed by a vote of the holders of at least 75% of the Shares then entitled to vote for the
election of the respective Trustee.

The Fund may be liquidated only upon approval of not less than eighty percent (80%) of the Trustees.

To convert the Fund to an open-end management investment company, the Declaration of Trust requires
the affirmative vote of a majority of the Board of Trustees followed by the affirmative vote of the holders of at
least 75% of the outstanding shares of each affected class or series of shares of the Fund, voting separately as
a class or series, unless such action has been approved by at least 80% of the Board of Trustees, in which case
“a majority of the outstanding voting securities” (as defined in the 1940 Act) of the Fund shall be required.

The foregoing vote would satisfy a separate requirement in the 1940 Act that any conversion of the Fund to

an open-end management investment company be approved by the shareholders. If approved in the foregoing
manner, conversion of the Fund to an open-end management investment company could not occur until 90 days
after the shareholders’ meeting at which such conversion was approved and would require at least 30 days’ prior
notice to all 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 shall 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 vote is required, the
applicable proportion of shares of the class or series, voting as a separate class or series, also will be required. A
“majority of the outstanding voting securities” means the lesser of (i) 67% or more of the Fund’s voting securities
present at a meeting, if the holders of more than 50% of the Fund’s outstanding voting securities are present or
represented by proxy; or (ii) more than 50% of the Fund’s outstanding voting securities.

The Board of Trustees has determined that provisions with respect to the Board and 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 interest of shareholders generally. Reference should be made to the
Declaration of Trust on file with the SEC for the full text of these provisions. See “Other Information.”
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TAX MATTERS

The following is a summary of certain U.S. federal income tax considerations generally applicable to
the Fund and U.S. Shareholders (as defined below) and Non-U.S. Shareholders (as defined below) that acquire
Shares and that hold such Shares as capital assets within the meaning of the Code (generally, property held for
investment). A more complete discussion of the tax rules applicable to the Fund and its Shareholders can be
found in the SAI that is incorporated by reference into this Prospectus. The discussion is based upon the Code,
Treasury Regulations, judicial authorities, published positions of the Internal Revenue Service (the “IRS”) and
other applicable authorities, all as in effect on the date hereof and all of which are subject to change or differing
interpretations (possibly with retroactive effect). This summary does not address all of the potential U.S. federal
income tax consequences that may be applicable to the Fund or to all categories of investors, some of which may
be subject to special tax rules. No ruling has been or will be sought from the IRS regarding any matter discussed
herein. 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. This summary of U.S. federal income tax consequences is for
general information only. Prospective investors should consult their tax advisors as to the U.S. federal income
tax consequences of acquiring, holding and disposing of Shares, as well as the effects of state, local and
non-U.S. tax laws.

For purposes of this summary, the term “U.S. Shareholder” means a beneficial owner of Shares that, for
U.S. federal income tax purposes, is one of the following:

1. an individual who is a citizen or resident of the United States;

2. acorporation or other entity taxable as a corporation created in or organized under the laws of the
United States, any state thereof or the District of Columbia;

3. an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

4. aFund (x)ifa U.S. court is able to exercise primary supervision over the administration of such Fund
and one or more U.S. persons have the authority to control all substantial decisions of such Fund or
(y) that has a valid election in effect under applicable U.S. Treasury regulations to be treated as a
U.S. person.

If a partnership (including any other entity or arrangement treated as a partnership for U.S. federal income
tax purposes) holds Shares, the U.S. federal income tax treatment of a partner in such partnership generally will
depend upon the status of the partner and the activities of the partnership. Partners of partnerships that hold
Shares should consult their tax advisors.

Taxation of the Fund

The Fund has elected to be treated, and intends to qualify annually, as a RIC under Subchapter M of the
Code. Accordingly, the Fund must, among other things, meet certain income, asset diversification and distribution
requirements:

(i)  The Fund must derive in each taxable year at least 90% of its gross income from the following
sources: (a) dividends, interest (including tax-exempt interest), payments with respect to certain
securities loans, and gains from the sale or other disposition of stock, securities or foreign currencies,
or other income (including gain from options, futures and forward contracts) derived with respect to
its business of investing in such stock, securities or foreign currencies; and (b) net income derived
from interests in “qualified publicly traded partnerships” (as defined in the Code). Generally, a
qualified publicly traded partnership includes a partnership the interests of which are traded on an
established securities market or readily tradable on a secondary market (or the substantial equivalent
thereof) and that derives less than 90% of its gross income from the items described in (a) above.
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(i1)) The Fund must diversify its holdings so that, at the end of each quarter of each taxable year, (a) at
least 50% of the market value of the Fund’s total assets is represented by cash and cash items,
including receivables, U.S. Government securities, the securities of other RICs and other securities,
with such other securities limited, in respect of any one issuer, to an amount not greater than 5%
of the value of the Fund’s total assets and not more than 10% of the outstanding voting securities
of such issuer and (b) not more than 25% of the market value of the Fund’s total assets is invested
in the securities (other than U.S. Government securities and the securities of other RICs) of (I) any
one issuer, (II) any two or more issuers that the Fund controls and that are determined to be engaged
in the same business or similar or related trades or businesses or (III) any one or more “qualified
publicly traded partnerships” (as defined in the Code).

As long as the Fund qualifies as a RIC, the Fund generally will not be subject to U.S. federal income tax
on income and gains that the Fund distributes to its Shareholders, provided that it distributes each taxable year at
least 90% of the sum of (i) the Fund’s investment company taxable income (which includes, among other items,
dividends, interest, the excess of any net short-term capital gain over net long-term capital loss, and other taxable
income, other than any net capital gain (defined below), reduced by deductible expenses) determined without
regard to the deduction for dividends paid and (ii) the Fund’s net tax-exempt interest (the excess of its gross
tax-exempt interest over certain disallowed deductions) (the “Annual Distribution Requirement”). The Fund will
be subject to income tax at regular corporate rates on any taxable income or gains that it does not distribute to its
Shareholders.

The Fund will either distribute or retain for reinvestment all or part of its net capital gain (which consists
of the excess of its net long-term capital gain over its net short-term capital loss). If any such gain is retained,
the Fund will be subject to a corporate income tax (currently at a maximum U.S. federal rate of 21%) on such
retained amount. In that event, the Fund may report the retained amount as undistributed capital gain in a notice
to its Shareholders, each of whom (i) would be required to include in income for U.S. federal income tax purposes
as long-term capital gain its share of such undistributed amounts, (ii) would be entitled to credit its proportionate
share of the tax paid by the Fund against its U.S. federal income tax liability and to claim refunds to the extent
that the credit exceeds such liability and (iii) would increase its basis in its Shares by the amount of undistributed
capital gain included in such Shareholder’s gross income net of the tax deemed paid by such Shareholder under
clause (ii).

The Code imposes a 4% nondeductible excise tax on the Fund to the extent the Fund does not distribute
by the end of any calendar year at least the sum of (i) 98% of its ordinary income (not taking into account any
capital gain or loss) for the calendar year and (ii) 98.2% of its capital gain in excess of its capital loss (adjusted
for certain ordinary losses) for a one-year period generally ending on October 31 of the calendar year (unless
an election is made to use the Fund’s fiscal year) (the “Excise Tax Avoidance Requirement”). In addition, the
minimum amounts that must be distributed in any year to avoid the excise tax will be increased or decreased to
reflect any under-distribution or over-distribution, as the case may be, from the previous year. For purposes of the
excise tax, the Fund will be deemed to have distributed any income on which it paid U.S. federal income tax in
the taxable year ending within the calendar year. While the Fund intends to distribute any income and capital gain
in the manner necessary to minimize imposition of the 4% nondeductible excise tax, there can be no assurance
that sufficient amounts of the Fund’s taxable income and capital gain will be distributed to entirely avoid the
imposition of the excise tax. In that event, the Fund will be liable for the excise tax only on the amount by which
it does not meet the foregoing distribution requirement.

If for any taxable year the Fund does not qualify as a RIC, all of its taxable income (including its net capital
gain) will be subject to tax at regular corporate rates without any deduction for distributions to Shareholders, and
such distributions will be taxable to the Shareholders as ordinary dividends to the extent of the Fund’s current
and accumulated earnings and profits. Such dividends, however, would be eligible (i) to be treated as qualified
dividend income in the case of non-corporate U.S. Shareholders and (ii) for the dividends-received deduction in
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the case of U.S. Shareholders taxed as corporations, in each case provided that certain holding period and other
requirements are met. The Fund could be required to recognize unrealized gains, pay taxes and make distributions
(which could be subject to interest charges) before requalifying for taxation as a RIC. The remainder of this
discussion assumes that the Fund qualifies as a RIC.

Taxation of the Fund’s Investments

Certain of the Fund’s investment practices are subject to special and complex U.S. federal income tax
provisions that may, among other things, (i) disallow, suspend or otherwise limit the allowance of certain losses
or deductions, (ii) convert lower taxed long-term capital gains or “qualified dividend income” into higher taxed
short-term capital gains or ordinary income, (iii) convert an ordinary loss or a deduction into a capital loss (the
deductibility of which is more limited), (iv) cause the Fund to recognize income or gain without a corresponding
receipt of cash, (v) adversely affect the time as to when a purchase or sale of stock or securities is deemed to
occur, (vi) adversely alter the characterization of certain complex financial transactions and (vii) produce income
that will not be “qualified” income for purposes of the 90% gross income requirement described above. These
U.S. federal income tax provisions could therefore affect the amount, timing and character of distributions to
Shareholders. The Fund intends to structure and monitor its transactions and may make certain tax elections and
may be required to dispose of securities to mitigate the effect of these provisions and prevent disqualification of
the Fund as a RIC (which may adversely affect the net after-tax return to the Fund).

If the Fund acquires shares in a “passive foreign investment company” (a “PFIC”), the Fund may be subject
to U.S. 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 the Fund to Shareholders. Additional charges in the
nature of interest may be imposed on the Fund in respect of deferred taxes arising from such distributions or
gains. If the Fund invests in a PFIC and elects to treat the PFIC as a “qualified electing fund” (a “QEF”’) under the
Code, in lieu of the foregoing requirements, the Fund will be required to include in income each year a portion
of the ordinary earnings and net capital gain of the QEF, even if such income is not distributed to the Fund. The
Fund’s ability to make this election will depend on factors beyond the Fund’s control. Alternatively, the Fund can
elect to mark to market at the end of each taxable year the Fund’s shares in a PFIC; in this case, the Fund will
recognize as ordinary income any increase in the value of such shares, and as ordinary loss any decrease in such
value to the extent it does not exceed prior increases included in income. Under either election, the Fund may be
required to recognize in a year income in excess of the Fund’s distributions from PFICs and the Fund’s proceeds
from dispositions of PFIC stock during that year, and such income will nevertheless be subject to the Annual
Distribution Requirement and will be taken into account for purposes of the 4% excise tax.

If the Fund holds directly or indirectly 10% or more of the shares in a foreign corporation that is treated as
a “controlled foreign corporation” (a “CFC”), the Fund may be treated as receiving a deemed distribution (taxable
as ordinary income) each year from such foreign corporation in an amount equal to the Fund’s pro rata share of
the corporation’s income for the taxable year (including both ordinary earnings and capital gains), whether or not
the corporation makes an actual distribution during such year. 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 owned (directly, indirectly or by attribution) by “U.S. shareholders.” A U.S. shareholder, for this purpose,
is any U.S. person that possesses (directly, indirectly or by attribution) 10% or more of the combined voting power
or value of all classes of shares of a corporation. If the Fund is treated as receiving a deemed distribution from a
CFC, the Fund will be required to include such distribution in its investment company taxable income regardless
of whether the Fund receives any actual distributions from such CFC, and the Fund must distribute such income
to satisfy the Annual Distribution Requirement and the Excise Tax Avoidance Requirement.
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Taxation of U.S. Shareholders

Distributions.  Distributions paid to U.S. Shareholders by the Fund from its net capital gains (which is
the excess of net long-term capital gain over net short-term capital loss) if any, that the Fund properly reports as
capital gains dividends (“capital gain dividends”) are taxable as long-term capital gains, regardless of how long
a U.S. Shareholder has held its Shares. All other dividends paid to U.S. Shareholders by the Fund (including
dividends from short-term capital gains) from its current or accumulated earnings and profits (“ordinary income
dividends”) are generally subject to tax as ordinary income.

In the case of corporate U.S. Shareholders, properly reported ordinary income dividends paid by the Fund
generally will be eligible for the dividends received deduction to the extent that the Fund’s income consists of
dividend income from U.S. corporations and certain holding period requirements are satisfied by both the Fund
and the corporate U.S. Shareholders. In the case of individuals, any such properly reported ordinary income
dividend that you receive from the Fund will generally be eligible for taxation at the rates applicable to long-term
capital gains to the extent that (i) the ordinary income dividend is attributable to “qualified dividend income”
(i.e., generally dividends paid by U.S. corporations and certain qualified foreign corporations) received by the
Fund, (ii) the Fund satisfies certain holding period and other requirements with respect to the stock on which
such qualified dividend income was paid and (iii) you satisfy certain holding period and other requirements
with respect to your Shares. Qualified dividend income eligible for these special rules are not actually treated as
capital gains, however, and thus will not be included in the computation of your net capital gain and generally
cannot be used to offset any capital losses. In general, you may include as qualified dividend income only that
portion of the dividends that may be and are so reported by the Fund as qualified dividend income. Dividend
income from PFICs and, in general, dividend income from real estate investment trusts (“REITs”) is not eligible
for the reduced rate for qualified dividend income and is taxed as ordinary income. Due to the nature of the
Fund’s investments, the Fund does not expect that a significant portion of its distributions will be eligible for the
dividends received deduction or for the reduced rates applicable to qualified dividend income.

Under Treasury regulations, for taxable years beginning before January 1, 2026, properly reported
dividends paid by the Fund that are attributable to the Fund’s “qualified REIT dividends” (generally, ordinary
income dividends paid by a REIT, not including capital gain dividends or dividends treated as qualified
dividend income) may be eligible for the 20% deduction described in Section 199A of the Code in the case of
non-corporate U.S. Shareholders, provided that certain holding period and other requirements are met by the
Shareholder and the Fund. There can be no assurance as to what portion, if any, of our distributions will qualify
for such deduction. Subject to any future regulatory guidance to the contrary, any distribution attributable to
income from the Fund’s investments in publicly traded partnerships, if any, will not qualify for the 20% deduction
that could be available to a non-corporate U.S. Shareholder were the Shareholder to own such partnership
interests directly.

Any distributions you receive that are in excess of the Fund’s current and accumulated earnings and profits
will be treated as a tax-deferred return of capital to the extent of your adjusted tax basis in your Shares, and
thereafter as capital gain from the sale of Shares. The amount of any Fund distribution that is treated as a return of
capital will reduce your adjusted tax basis in your Shares, thereby increasing your potential gain, or reducing your
potential loss, on any subsequent sale or other disposition of your Shares.

Dividends and other taxable distributions are taxable to you even if they are reinvested in additional Shares
of the Fund. Dividends and other distributions paid by the Fund are generally treated as received by you at the
time the dividend or distribution is made. If, however, the Fund pays you a dividend in January that was declared
in the previous October, November or December and you were the U.S. Shareholder of record on a specified date
in one of such months, then such dividend will be treated for U.S. federal income tax purposes as being paid by
the Fund and received by you on December 31 of the year in which the dividend was declared.
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The Fund will send you information after the end of each year setting forth the amount and tax status of any
distributions paid to you by the Fund.

Sale of Shares. Except in the case of a repurchase or redemption (the consequences of which are
described in the SAI under “Tax Matters”), the sale or other disposition of Shares of the Fund will generally
result in capital gain or loss to you and will be long-term capital gain or loss if you have held such Shares for
more than one year. Any loss upon the sale or other disposition of Shares held for six months or less will be
treated as long-term capital loss to the extent of any capital gain dividends received (including amounts credited
as an undistributed capital gain) by you with respect to such Shares. Any loss you recognize on a sale or other
disposition of Shares will be disallowed if you acquire other Shares (whether through the automatic reinvestment
of dividends or otherwise) within a 61-day period beginning 30 days before and ending 30 days after your sale
or exchange of the Shares. In such case, your tax basis in the Shares acquired will be adjusted to reflect the
disallowed loss.

Current U.S. federal income tax law taxes both long-term and short-term capital gain of corporations at
the rates applicable to ordinary income. For non-corporate taxpayers, short-term capital gain is currently taxed at
rates applicable to ordinary income, while long-term capital gain generally is taxed at reduced maximum rates.
The deductibility of capital losses is subject to limitations under the Code.

Medicare Tux. Certain U.S. Shareholders who are individuals, estates or trusts and whose income exceeds
certain thresholds will be required to pay a 3.8% Medicare tax on all or a part of their “net investment income,”
which includes dividends received from the Fund and capital gains from the sale or other disposition of Shares.

Taxation of Non-U.S. Shareholders

The following discussion only applies to Non-U.S. Shareholders. A “Non-U.S. Shareholder” is a holder,
other than a partnership (or other entity or arrangement treated as a partnership for U.S. federal income tax
purposes), that is not a U.S. Shareholder for U.S. federal income tax purposes. Whether an investment in Shares is
appropriate for a Non-U.S. Shareholder will depend upon that Non-U.S. Shareholder’s particular circumstances.
An investment in Shares by a Non-U.S. Shareholder may have adverse tax consequences. Non-U.S. Shareholders
should consult their tax advisors before investing in Shares.

Distributions of ordinary income dividends to Non-U.S. Shareholders, subject to the discussion below, will
generally be subject to withholding of U.S. federal tax at a 30% rate (or lower rate provided by an applicable
treaty) to the extent of the Fund’s current or accumulated earnings and profits. Actual or deemed distributions of
the Fund’s net capital gain to a Non-U.S. Shareholder, and gain recognized by a Non-U.S. Shareholder upon the
sale of Shares, generally will not be subject to U.S. federal withholding tax or U.S. federal income tax. Different
tax consequences may result if the Non-U.S. Shareholder is engaged in a trade or business in the United States or,
in the case of an individual, is present in the United States for 183 days or more during a taxable year and certain
other conditions are met. Special certification requirements apply to a Shareholder that is a foreign partnership or
a foreign Fund, and such entities are urged to consult their tax advisors.

U.S. source withholding taxes will generally not be imposed on dividends paid by RICs to
Non-U.S. Shareholders to the extent the dividends are properly reported as “interest related dividends” or
“short term capital gain dividends.” Under this exemption, interest related dividends and short term capital gain
dividends generally represent distributions of interest or short term capital gain that would not have been subject
to U.S. withholding tax at the source if they had been received directly by a Non-U.S. Shareholder, and that
satisfy certain other requirements. No assurance can be given as to the portion of the Fund’s dividends that will
constitute interest related or short term capital gain dividends.
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If the Fund distributes its net capital gains in the form of deemed rather than actual distributions (which the
Fund may do), a Non-U.S. Shareholder will be entitled to a U.S. federal income tax credit or tax refund equal to
the Non-U.S. Shareholder’s allocable share of the tax that the Fund pays on the capital gains deemed to have been
distributed. In order to obtain the refund, the Non-U.S. Shareholder must obtain a U.S. taxpayer identification
number and file a U.S. federal income tax return even if the Non-U.S. Shareholder is not otherwise required to
obtain a U.S. taxpayer identification number or file a federal income tax return. For a Non-U.S. Shareholder,
distributions (both actual and deemed), and gains realized upon the sale of Shares that are effectively connected
with a U.S. trade or business (or, where an applicable treaty applies, are attributable to a permanent establishment
in the United States) will generally be subject to U.S. federal income tax at the rates applicable to U.S. persons
and for a corporate Non-U.S. Shareholder 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 tax treaty). Accordingly, investment
in Shares may not be appropriate for certain Non-U.S. Shareholders.

Certain provisions of the Code referred to as “FATCA” require withholding at a rate of 30% on dividends
in respect of Shares held by or through certain foreign financial institutions (including investment funds), unless
such institution enters into an agreement with the Treasury to report, on an annual basis, information with respect
to interests in, and accounts maintained by, the institution to the extent such interests or accounts are held by
certain U.S. persons and by certain non-U.S. entities that are wholly or partially owned by U.S. persons and to
withhold on certain payments. Accordingly, the entity through which Shares are held will affect the determination
of whether such withholding is required. Similarly, dividends in respect of Shares held by an investor that is a
non-financial non-U.S. entity that does not qualify under certain exemptions will be subject to withholding at a
rate of 30%, unless such entity either (i) certifies to the applicable withholding agent that such entity does not
have any “substantial United States owners” or (ii) provides certain information regarding the entity’s “substantial
United States owners,” which the applicable withholding agent will in turn provide to the Secretary of the
Treasury. An intergovernmental agreement between the United States and an applicable foreign country, or future
Treasury regulations or other guidance, may modify these requirements. The Fund will not pay any additional
amounts to Non-U.S. Shareholders in respect of any amounts withheld. Non-U.S. Shareholders are encouraged to
consult their tax advisors regarding the possible implications of the legislation on their investment in Shares.

The foregoing is a general and abbreviated summary of the provisions of the Code and the Treasury
regulations in effect as they directly govern the taxation of the Fund and its U.S. Shareholders and
Non-U.S. Shareholders. These provisions are subject to change by legislative or administrative action, and
any such change may be retroactive. A more complete discussion of the tax rules applicable to the Fund,
its U.S. Shareholders and Non-U.S. Shareholders can be found in the SAI that is incorporated by reference
into this Prospectus. Shareholders are urged to consult their tax advisers regarding specific questions as to
U.S. federal, state, local and foreign income or other taxes.
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OTHER SERVICE PROVIDERS

Administrator

Paralel Technologies LLC (“Paralel”) serves as the administrator of the Fund. Pursuant to an administration
and fund accounting agreement, the administrator provides certain administrative services to the Fund. The
administrator receives a monthly fee equal to the greater of an annual minimum fee or a fee equal to a percentage
of the Fund’s net assets, which percentage is subject to breakpoints at increasing levels of net assets. The Fund
also reimburses the administrator for certain out-of-pocket expenses. Paralel’s principal business address is
1700 Broadway, Suite 1850, Denver, Colorado 80290.

Custodian

U.S. Bank N.A. (“U.S. Bank™) serves as the custodian of the Fund’s assets pursuant to a custody agreement.
Under the custody agreement, the custodian is required to hold the Fund’s assets in compliance with the 1940 Act.
For its services, the custodian will receive a monthly fee based upon, among other things, the average value of the
total assets of the Fund, plus certain charges for securities transactions. U.S. Bank’s principal business address is
1555 N. River Center Drive, Milwaukee, Wisconsin 53212.

Transfer Agent

Paralel Technologies LLC serves as the Fund’s dividend disbursing agent, agent under the Fund’s Plan,
transfer agent and registrar with respect to the Shares of the Fund. Paralel is located at 1700 Broadway, Suite
1850, Denver, Colorado 80290.

PINE Advisors

The Fund has entered into a Services Agreement (the “Services Agreement”) with PINE Advisors LLC
(“PINE”), pursuant to which PINE provides Chief Financial Officer and Chief Compliance Officer services
to the Fund, and qualified employees of PINE serve as Chief Financial Officer and Treasurer of the Fund and
Chief Compliance Officer of the Fund. Notwithstanding the Services Agreement, the designations of the Chief
Financial Officer and Treasurer of the Fund and the Chief Compliance Officer of the Fund must be approved by
the Board of Trustees, including, in the case of the Chief Compliance Officer, a majority of the Trustees who are
not “interested persons” (as defined in the 1940 Act) of the Fund. Pursuant to the Services Agreement, the Fund
pays PINE an annual fee, payable monthly, and reimburses certain out-of-pocket expenses. PINE’s principal
business address is 501 S. Cherry Street, Suite 610, Denver, Colorado 80246.
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LEGAL MATTERS

Certain legal matters will be passed on for the Fund by Skadden, Arps, Slate, Meagher & Flom LLP,
Chicago, Illinois, in connection with the offering of the Shares.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Cohen & Company, Ltd., Cleveland, Ohio is the independent registered public accounting firm of the Fund.
The independent registered public accounting firm is expected to render an opinion annually on the financial
statements and financial highlights of the Fund.

FISCAL YEAR END AND REPORTS TO SHAREHOLDERS
The Fund’s fiscal year end is September 30.

As soon as practicable after the end of each calendar year, the Fund will furnish to Shareholders a statement
on Form 1099-DIV identifying the sources of the distributions paid by the Fund to Shareholders for tax purposes.

In addition, the Fund will prepare and transmit to Shareholders a semi-annual report and 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.
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PRIVACY POLICY OF THE FUND

NOTICE OF PRIVACY POLICY AND PRACTICES

FACTS WHAT DOES XAI Funds (the “Funds””) DO WITH YOUR PERSONAL INFORMATION?
Financial companies choose how they share your personal information. Federal law gives
consumers the right to limit some but not all sharing. Federal law also requires us to tell you

Why? . . . .
how we collect, share, and protect your personal information. Please read this notice carefully
to understand what we do.

The types of personal information we collect and share depend on the product or service you
have with us. This information can include:
» Social Security number and account transactions
» Account balances and transaction history
What?
» Wire transfer instructions
* Checking account information
When you are no longer a customer, we may continue to share your information as described in
this notice.
All financial companies need to share customers’ personal information to run their everyday
How? business. In the section below, we list the reasons financial companies can share their customers’
) personal information; the reasons the XAI Funds choose to share; and whether you can limit this
sharing.
Does the | Can you
Fund limit this
Reasons we can share your personal information share? sharing?
For our everyday business purposes — Yes No

such as to process your transactions, maintain your account(s), respond to court
orders and legal investigations, or report to credit bureaus

For our marketing purposes — Yes No

to offer our products and services to you

For joint marketing with other financial companies

No We don’t

share
For our affiliates to support everyday business functions — Yes No
information about your transactions supported by law
For our affiliates’ everyday business purposes — No We don’t
Information about your creditworthiness share
For non-affiliates to market to you No thi?: t
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Questions? Call 1-312-262-5642 or go to www.xainvestments.com

Who are we

Who is providing this notice?

XAI Funds (the “Funds”)

What we do

How does XAI Funds protect my
personal information?

To protect your personal information from unauthorized access
and use, we use security measures that comply with federal law.
These measures include computer safeguards and secured files and
buildings.

Why does XAI Funds collect my
personal information?

We collect your personal information, for example, when you
* Open an account

* Provide account information or give us your contact
information

* Make a wire transfer or deposit money

+ Tell us where to send money

We also collect your information from others, such as credit
bureaus, affiliates, or other companies.

Why can’t I limit all sharing?

Federal law gives you the right to limit only

* sharing for affiliates’ everyday business
purposes — information about your creditworthiness

« affiliates from using your information to market to you
» sharing for non-affiliates to market to you

State laws and individual companies may give you additional rights
to limit sharing.

Definitions
- Companies related by common ownership or control. They can be
Affiliates . . . . .
financial and non-financial companies.
Companies not related by common ownership or control. They can
be financial and nonfinancial companies.
Nonaffiliates
»  XAI Funds does not share with nonaffiliates so they can
market to you.
A formal agreement between nonaffiliated financial companies that
Joint Marketing together market financial products or services to you.

* XAI Funds does not jointly market.
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(Octagon PZaw XA

I NV ESTMENTS

Octagon XAI CLO Income Fund

Class A Shares
Class I Shares

All dealers that buy, sell or trade the Fund’s Shares, whether or not participating in this offering, may be
required to deliver a prospectus in accordance with the terms of the dealers’ agreements with the Fund’s
Distributor.

You should rely only on the information contained in or incorporated by reference into this Prospectus.
The Fund has not authorized anyone to provide you with different information. If anyone provides you
with different or inconsistent information, you should not rely on it. The Fund is not making an offer of
these securities in any jurisdiction where the offer is not permitted.
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