
RISK FACTORS

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

Risks Related to Our Business and Structure

Our Board of Directors may change our investment objective by providing our stockholders with 60 days prior notice, or 
may modify or waive our current operating policies and strategies without prior notice or stockholder approval, the effects of 
which may be adverse.

Our investment objective is to generate current income and, as a secondary objective, long-term capital appreciation. We 
seek to achieve our investment objective by investing, under normal circumstances, at least 80% of our total assets, or net assets 
plus borrowings, in Senior Secured Loans, with an emphasis on current income. Our investments may take the form of the 
purchase of Senior Secured Loans (either in the primary or secondary markets) or through investments in entities that in turn 
own a pool of Senior Secured Loans. This investment objective may be changed by our Board of Directors if we provide our 
stockholders with at least 60 days prior notice. In addition, our Board of Directors has the authority to modify or waive our 
current operating policies, investment criteria and strategies without prior notice and without stockholder approval. We cannot 
predict the effect any changes to our investment objective, current operating policies, investment criteria and strategies would 
have on our business, net asset value, operating results or the value of our shares. However, the effects might be adverse, which 
could negatively impact our ability to pay you distributions and cause you to lose all or part of your investment. Moreover, we 
will have significant flexibility in investing the net proceeds of this offering and may use the net proceeds from our public 
offering in ways with which investors may not agree or for purposes other than those contemplated at the time of our public 
offering. Finally, since our shares are not listed on a national securities exchange, you will be limited in your ability to sell your 
shares in response to any changes in our investment objective, operating policies, investment criteria or strategies.

The SEC’s position on certain non-traditional investments, including investments in CLOs, is under review.

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

Price declines in the markets for Target Securities, especially equity and junior tranches of CLOs and Senior Secured 
Loans, may adversely affect the fair value of our portfolio, reducing our net asset value through increased net unrealized 
depreciation.

Prior to the onset of the financial crisis, CLOs, hedge funds and other investment vehicles comprised the majority of the 
market for purchasing and holding Senior Secured Loans (both with first liens and second liens). As the secondary market 
pricing of the loans underlying these portfolios deteriorated during the fourth quarter of 2008, it is our understanding that many 
investors, as a result of their generally high degrees of leverage, were forced to raise cash by selling their interests in performing 
loans in order to satisfy margin requirements or the equivalent of margin requirements imposed by their lenders. This resulted 
in a forced deleveraging cycle of price declines, compulsory sales, and further price declines, with widespread redemption 
requests and other constraints resulting from the credit crisis generating further selling pressure. The pervasive forced selling 
and the resultant price declines led to the elimination or significant impairment of many of our leveraged competitors for 
investment opportunities, especially those having built their investment portfolios prior to the financial crisis.

While prices appreciated measurably during 2009 and 2010, conditions in the markets for Target Securities may 
deteriorate again, which may cause pricing levels to decline. As a result, we may suffer unrealized depreciation and could incur 
realized losses in connection with the sale of our investments, which could have a material adverse impact on our business, 
financial condition and results of operations.  For example, recent disruptions in the capital markets related to the outbreak of 
the coronavirus have increased the spread between the yields realized on risk-free and higher risk securities, resulting in 
illiquidity in parts of the capital markets.  These and future market disruptions and/or illiquidity would be expected to have an 
adverse effect on our business, financial condition, results of operations, and cash flows, and could cause us to suffer unrealized 
depreciation and incur realized losses.  Unfavorable economic conditions also would be expected to increase our funding costs, 

39



limit our access to the capital markets or result in a decision by lenders not to extend credit to the Company.  These events 
could affect our ability to repay our indebtedness when due, limit our investment purchases, limit the Company’s ability to 
grow and have a negative impact on the Company’s operating results and the fair values of our CLO debt and CLO equity 
investments.

Global economic, political and market conditions may adversely affect our business, results of operations and financial 
condition, including our revenue growth and profitability.

Downgrades by rating agencies to the U.S. government’s credit rating or concerns about its credit and deficit levels in 
general could cause interest rates and borrowing costs to rise, which may negatively impact both the perception of credit risk 
associated with our debt portfolio and our ability to access the debt markets on favorable terms. In addition, a decreased U.S. 
government credit rating could create broader financial turmoil and uncertainty, which may weigh heavily on our financial 
performance and the value of our common stock.

Deterioration in the economic conditions in the Eurozone and globally, including instability in financial markets, may 
pose a risk to our business. In recent years, financial markets have been affected at times by a number of global macroeconomic 
and political events, including the following: large sovereign debts and fiscal deficits of several countries in Europe and in 
emerging markets jurisdictions, levels of non-performing loans on the balance sheets of European banks, the potential effect of 
any European country leaving the Eurozone, the effect of the United Kingdom leaving the European Union (the “EU”), and 
market volatility and loss of investor confidence driven by political events. The decision made in the United Kingdom to leave 
the EU has led to volatility in global financial markets and may lead to weakening in consumer, corporate and financial 
confidence in the United Kingdom and Europe. Market and economic disruptions have affected, and may in the future affect, 
consumer confidence levels and spending, personal bankruptcy rates, levels of incurrence and default on consumer debt and 
home prices, among other factors. We cannot assure you that market disruptions in Europe, including the increased cost of 
funding for certain governments and financial institutions, will not impact the global economy, and we cannot assure you that 
assistance packages will be available, or if available, be sufficient to stabilize countries and markets in Europe or elsewhere 
affected by a financial crisis. To the extent uncertainty regarding any economic recovery in Europe negatively impacts 
consumer confidence and consumer credit factors, our business, financial condition and results of operations could be 
significantly and adversely affected.

Various social and political circumstances in the U.S. and around the world (including wars and other forms of 
conflict, including rising trade tensions between the United States and China, and other uncertainties regarding actual and 
potential shifts in the U.S. and foreign, trade, economic and other policies with other countries, terrorist acts, security operations 
and catastrophic events such as fires, floods, earthquakes, tornadoes, hurricanes and global health epidemics), may also 
contribute to increased market volatility and economic uncertainties or deterioration in the U.S. and worldwide. Specifically, 
Russia’s recent military incursion into Ukraine, the response of the United States and other countries, and the potential for 
wider conflict, has increased volatility and uncertainty in the financial markets and may adversely affect the Company. 
Immediately following Russia’s invasion, the United States and other countries imposed wide-ranging economic sanctions on 
Russia, individual Russian citizens, and Russian banking entities and other businesses, including those in the energy sector. 
These unprecedented sanctions have been highly disruptive to the Russian economy and, given the interconnectedness of 
today’s global economy, could have broad and unforeseen macroeconomic implications. The ultimate nature, extent and 
duration of Russia’s military actions (including the potential for cyberattacks and espionage), and the response of state 
governments and businesses, cannot be predicted at this time. However, further escalation of the conflict could result in 
significant market disruptions, and negatively affect global supply chains, inflation and global growth. These and any related 
events could negatively impact the performance of our CLO’s underlying borrowers.

Additionally, the Federal Reserve raised interest rates in March 2022 and is expected to raise interest rates six more 
times in 2022. These developments, along with the United States government’s credit and deficit concerns, global economic 
uncertainties and market volatility and the impacts of COVID-19, could cause interest rates to be volatile, which may 
negatively impact the performance of the Company.

Political, social and economic uncertainty, including uncertainty related to the COVID-19 pandemic, creates and 
exacerbates risk.

Social, political, economic and other conditions and events (such as natural disasters, epidemics and pandemics, 
terrorism, conflicts and social unrest) will occur that create uncertainty and have significant impacts on issuers, industries, 
governments and other systems, including the financial markets, to which companies and their investments are exposed. As 
global systems, economies and financial markets are increasingly interconnected, events that once had only local impact are 
now more likely to have regional or even global effects. Events that occur in one country, region or financial market will, more 
frequently, adversely impact issuers in other countries, regions or markets, including in established markets such as the U.S. 
These impacts can be exacerbated by failures of governments and societies to adequately respond to an emerging event or 
threat.

Uncertainty can result in or coincide with, among other things: increased volatility in the financial markets for 
securities, derivatives, loans, credit and currency; a decrease in the reliability of market prices and difficulty in valuing assets 
(including portfolio company assets); greater fluctuations in spreads on debt investments and currency exchange rates; 
increased risk of default (by both government and private obligors and issuers); further social, economic, and political 
instability; nationalization of private enterprise; greater governmental involvement in the economy or in social factors that 
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impact the economy; changes to governmental regulation and supervision of the loan, securities, derivatives and currency 
markets and market participants and decreased or revised monitoring of such markets by governments or self-regulatory 
organizations and reduced enforcement of regulations; limitations on the activities of investors in such markets; controls or 
restrictions on foreign investment, capital controls and limitations on repatriation of invested capital; the significant loss of 
liquidity and the inability to purchase, sell and otherwise fund investments or settle transactions (including, but not limited to, a 
market freeze); unavailability of currency hedging techniques; substantial, and in some periods extremely high, rates of 
inflation, which can last many years and have substantial negative effects on credit and securities markets as well as the 
economy as a whole; recessions; and difficulties in obtaining and/or enforcing legal judgments.

For example, in December 2019, a novel strain of coronavirus (the “COVID-19”), surfaced in Wuhan, China and 
spread globally, including in the United States. This outbreak has led, and for an unknown period of time may continue to lead, 
to disruptions in local, regional, national and global markets and economies affected thereby. Any future outbreaks could have 
an adverse impact on the markets and the economy in general, which could have a material adverse impact on, among other 
things, the ability of lenders to originate loans, the volume and type of loans originated, and the volume and type of 
amendments and waivers granted to borrowers and remedial actions taken in the event of a borrower default, each of which 
could negatively impact the amount and quality of loans available for investment by us and returns to us, among other things.

Even after the COVID-19 pandemic subsides, the U.S. economy and most other major global economies may continue 
to experience a recession, and we anticipate our business and operations could be materially adversely affected by a prolonged 
recession in the U.S. and other major markets. 

The impact of COVID-19 led to significant volatility and declines in the global public equity markets and it is 
uncertain how long this volatility will continue. If COVID-19 continues to spread, the potential impacts, including a global, 
regional or other economic recession, are uncertain and difficult to assess. Some economists and major investment banks have 
expressed concern that the continued spread of the virus globally could lead to a world-wide economic downturn, the impacts of 
which could last for some period after the pandemic is controlled and/or abated.

General uncertainty surrounding the dangers and impact of COVID-19 (including the preventative measures taken in 
response thereto) and additional uncertainty regarding new variants of COVID-19 that have emerged has to date created 
significant disruption in supply chains and economic activity and are having a particularly adverse impact on transportation, 
hospitality, tourism, entertainment and other industries, including industries in which certain of our portfolio companies operate 
which has in turn created significant business disruption issues for certain of our portfolio companies, and materially and 
adversely impacted the value and performance of certain of our portfolio companies.

In addition, disruptions in the capital markets caused by the COVID-19 pandemic have increased the spread between 
the yields realized on risk-free and higher risk securities, resulting in illiquidity in parts of the capital markets. These and future 
market disruptions and/or illiquidity would be expected to have an adverse effect on our business, financial condition, results of 
operations and cash flows. Unfavorable economic conditions also would be expected to increase our funding costs, limit our 
access to the capital markets or result in a decision by lenders not to extend credit to us. These events could limit our investment 
originations, limit our ability to grow and have a material negative impact on our and our portfolio companies’ operating results 
and the fair values of our debt and equity investments.

The COVID-19 pandemic is continuing as of the filing date of this prospectus, and its extended duration may have 
further adverse impacts on our portfolio companies.

Any public health emergency, including the COVID-19 pandemic or any outbreak of other existing or new epidemic 
diseases, or the threat thereof, and the resulting financial and economic market uncertainty could have a significant adverse 
impact on us and the fair value of our investments and our portfolio companies.

The extent of the impact of any public health emergency, including the COVID-19 pandemic, on our and our portfolio 
companies’ operational and financial performance will depend on many factors, including the duration and scope of such public 
health emergency, the actions taken by governmental authorities to contain its financial and economic impact, the extent of any 
related travel advisories and restrictions implemented, the impact of such public health emergency on overall supply and 
demand, goods and services, investor liquidity, consumer confidence and levels of economic activity and the extent of its 
disruption to important global, regional and local supply chains and economic markets, all of which are highly uncertain and 
cannot be predicted. In addition, our and our portfolio companies’ operations may be significantly impacted, or even 
temporarily or permanently halted, as a result of government quarantine measures, voluntary and precautionary restrictions on 
travel or meetings and other factors related to a public health emergency, including its potential adverse impact on the health of 
any of our or our portfolio companies’ personnel. This could create widespread business continuity issues for us and our 
portfolio companies.

These factors may also cause the valuation of our investments to differ materially from the values that we may 
ultimately realize. Valuations, and particularly valuations of private investments and private companies, are inherently 
uncertain, may fluctuate over short periods of time and are often based on estimates, comparisons and qualitative evaluations of 
private information. 

Any public health emergency, including the COVID-19 pandemic or any outbreak of other existing or new epidemic 
diseases, or the threat thereof, and the resulting financial and economic market uncertainty could have a significant adverse 
impact on us and the fair value of our investments and our portfolio companies.

41



The capital markets are currently in a period of disruption and economic uncertainty. Such market conditions have 
materially and adversely affected debt and equity capital markets, which have had, and may continue to have, a negative impact 
on our business and operations.

The U.S. capital markets have experienced extreme volatility and disruption following the global outbreak of the 
COVID-19 that began in December 2019, as evidenced by the volatility in global stock markets as a result of, among other 
things, uncertainty surrounding the COVID-19 pandemic and the fluctuating price of commodities such as oil. Despite actions 
of the U.S. federal government and foreign governments, these events have contributed to unpredictable general economic 
conditions that are materially and adversely impacting the broader financial and credit markets and reducing the availability of 
debt and equity capital for the market as a whole. These conditions could continue for a prolonged period of time or worsen in 
the future.

Given the ongoing and dynamic nature of the circumstances, it is difficult to predict the full impact of the COVID-19 
pandemic on our business. The extent of such impact will depend on future developments, which are highly uncertain, 
including when the coronavirus can be controlled and abated and whether there will be additional economic shutdowns. As the 
result of the COVID-19 pandemic and the related adverse local and national economic consequences, we could be subject to 
any of the following risks, any of which could have a material, adverse effect on our business, financial condition, liquidity, and 
results of operations:

• Significant changes or volatility in the capital markets may also have a negative effect on the valuations of our 
investments. While most of our investments are not publicly traded, applicable accounting standards require us to 
assume as part of our valuation process that our investments are sold in a principal market to market participants 
(even if we plan on holding an investment through its maturity).

• Significant changes in the capital markets, such as the recent disruption in economic activity caused by the 
COVID-19 pandemic, have adversely affected, and may continue to adversely affect, the pace of our investment 
activity and economic activity generally. Additionally, the recent disruption in economic activity caused by the 
COVID-19 pandemic has had, and may continue to have, a negative effect on the potential for liquidity events 
involving our investments. The illiquidity of our investments may make it difficult for us to sell such investments to 
access capital if required, and as a result, we could realize significantly less than the value at which we have 
recorded our investments if we were required to sell them for liquidity purposes. An inability to raise or access 
capital, and any required sale of all or a portion of our investments as a result, could have a material adverse effect 
on our business, financial condition or results of operations. 

See “Risk Factors—Risks Related to Our Business and Structure—The COVID-19 pandemic has caused severe 
disruptions in the global economy, which has had, and may continue to have, a negative impact on our investments and our 
business and operations.”

The COVID-19 pandemic has caused severe disruptions in the global economy, which has had, and may continue to 
have, a negative impact on our investments and our business and operations.

In December 2019, COVID-19, a novel strain of coronavirus surfaced in Wuhan, China, and the World Health 
Organization declared a global pandemic, while United States declared a national emergency and for the first time in its history, 
every state in the United States was under a federal disaster declaration. The U.S. capital markets are continuing to experience 
volatility and disruption in connection with the COVID-19 pandemic. The COVID-19 pandemic has resulted in numerous 
deaths, travel restrictions, closed international borders, enhanced health screenings at ports of entry and elsewhere, disruption of 
and delays in healthcare service preparation and delivery, prolonged quarantines and the imposition of both local and more 
widespread “work from home” measures, cancellations, supply chain disruptions, and lower consumer demand, as well as 
general concern and uncertainty. The ongoing spread of COVID-19 has had, and is expected to continue to have, a material 
adverse impact on local economies in the affected jurisdictions and also on the global economy.

The global impact of the outbreak continues to evolve, and many countries have reacted by instituting quarantines, 
prohibitions on travel and the closure of offices, businesses, schools, retail stores and other public venues. Businesses have also 
implemented similar precautionary measures. Such measures, as well as the general uncertainty surrounding the dangers and 
impact of COVID-19, have created significant disruption in supply chains and economic activity. While several countries, as 
well as certain states in the United States, have begun to lift public health restrictions with the view to reopening their 
economies, recurring outbreaks have led to the re-introduction of such restrictions in certain states in the United States and 
globally and could continue to lead to the re-introduction of such restrictions elsewhere.

In December 2020, the U.S. Food & Drug Administration (“FDA”) authorized vaccines produced by Pfizer - 
BioNTech and Moderna for emergency use, and in February 2021 the FDA authorized vaccines produced by Johnson & 
Johnson for emergency use. However, it remains unclear how quickly the vaccines will be distributed nationwide and globally, 
whether vaccine distribution may be paused, or when “herd immunity” will be achieved in the United States and globally, and 
when the restrictions that were imposed to slow the spread of the virus will be lifted entirely. A delay in distributing the 
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vaccines could lead people to continue to self-isolate and not participate in the economy at pre-pandemic levels for a prolonged 
period of time. Even after the COVID-19 pandemic subsides, the U.S. economy and most other major global economies may 
continue to experience a recession, and we anticipate our business and operations could be materially adversely affected by a 
prolonged recession in the United States and other major markets. Additionally, as of August 2021, government orders and 
voluntary precautionary restrictions limiting travel are ongoing. These continued travel restrictions may prolong the global 
economic downturn.

Many states, including those in which we and the underlying borrowers of our CLO investments operate, issued orders 
requiring the closure of non-essential businesses and/or requiring residents to stay at home. The COVID-19 pandemic and 
preventative measures taken to contain or mitigate its spread have caused, and are continuing to cause, business shutdowns, 
cancellations of events and travel, significant reductions in demand for certain goods and services, reductions in business 
activity and financial transactions, supply chain interruptions and overall economic and financial market instability both 
globally and in the United States. Such effects will likely continue for the duration of the pandemic, which is uncertain, and for 
some period thereafter.

 The COVID-19 pandemic (including the preventative measures taken in response thereto) has to date (i) created 
significant business disruption issues for certain of the underlying borrowers of the Company’s CLO investments, and (ii) 
materially and adversely impacted the value and performance of certain of the Company’s CLO investments. The COVID-19 
pandemic is having a particularly adverse impact on industries in which certain of the underlying borrowers of the Company’s 
CLO investments operate, including energy, hospitality, travel, retail and restaurants. Certain of the underlying borrowers of the 
Company’s CLO investments in other industries have also been significantly impacted. The COVID-19 pandemic is continuing 
as of the date of this prospectus, and its extended duration may have further adverse impacts on the Company’s CLO 
investments after December 31, 2020, including for the reasons described herein. Although on March 27, 2020, the U.S. 
government enacted the Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”), which contains provisions 
intended to mitigate the adverse economic effects of the COVID-19 pandemic, and although the U.S. government under the 
new presidential administration continues to consider additional similar or supplemental legislation, it is uncertain whether, or 
how much, the underlying borrowers of our CLO investments will be able to benefit from the CARES Act or any other 
subsequent legislation intended to provide financial relief or assistance. As a result of this disruption and the pressures on their 
liquidity, certain of the underlying borrowers of the Company’s CLO investments have been, or may continue to be, 
incentivized to draw on most, if not all, of the unfunded portion of any revolving or delayed draw term loans made by the CLO 
collateral managers, subject to availability under the terms of such loans.

As a management investment company, we are required to carry our investments at fair value as determined in good 
faith by our board of directors. Depending on market conditions, we could incur substantial losses in future periods, which 
could have a material adverse impact on our business, financial condition, and results of operations.

Although it is difficult to predict the extent of the impact of the COVID-19 outbreak on the underlying CLO vehicles 
we invest in, the failure by a CLO vehicle to satisfy certain financial covenants, including with respect to adequate 
collateralization and/or interest coverage tests, could lead to a reduction in its payments to us. In the event the CLO vehicle fails 
certain tests, holders of debt senior to us may be entitled to additional payments that would, in turn, reduce the payments we 
would otherwise be entitled to receive. Separately, we may incur expenses to the extent necessary to seek recovery upon default 
or to negotiate new terms with a defaulting CLO vehicle or any other investment we may make. If any of these occur, it could 
materially and adversely affect our operating results and cash flows.

The COVID-19 pandemic has adversely impacted the fair value of our investments as of December 31, 2021, and the 
values assigned as of this date may differ materially from the values that we may ultimately realize with respect to our 
investments. The impact of the COVID-19 pandemic may not yet be fully reflected in the valuation of our investments as our 
valuations, and particularly valuations of private investments and private companies, are inherently uncertain, may fluctuate 
over short periods of time and are often based on estimates, comparisons and qualitative evaluations of private information that 
is often from a time period earlier, generally two to three months, than the quarter for which we are reporting. Additionally, we 
may not have yet received information or certifications from our portfolio companies that indicate any or the full extent of 
declining performance or non-compliance with debt covenants, as applicable, as a result of the COVID-19 pandemic. As a 
result, our valuations at December 31, 2021 may not show the complete or continuing impact of the COVID-19 pandemic and 
the resulting measures taken in response thereto. In addition, write downs in the value of our investments have reduced, and any 
additional write downs may further reduce, our net asset value (and, as a result, our asset coverage calculation). Accordingly, 
we may continue to incur additional net unrealized losses or may incur realized losses after December 31, 2021, which could 
have a material adverse effect on our business, financial condition and results of operations.

It is virtually impossible to determine the ultimate impact of the COVID-19 at this time. Further, the extent and 
strength of any economic recovery after the COVID-19 pandemic abates, including following any “second wave,” “third wave” 
or other intensifying of the pandemic, is uncertain and subject to various factors and conditions. Accordingly, an investment in 
the Company is subject to an elevated degree of risk as compared to other market environments.
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Legislative or other actions relating to taxes could have a negative effect on us. 

Legislative or other actions relating to taxes could have a negative effect on us or our stockholders. The rules dealing 
with U.S. federal income taxation are constantly under review by persons involved in the legislative process and by the Internal 
Revenue Service (“IRS”) and the U.S. Treasury Department. We cannot predict with certainty how any changes in the tax laws 
might affect us, our stockholders or our investments. New legislation and any U.S. Treasury regulations, administrative 
interpretations or court decisions interpreting such legislation could significantly and negatively affect our ability to qualify for 
tax treatment as a RIC or the U.S. federal income tax consequences to us and our stockholders of such qualification, or could 
have other adverse consequences. Investors are urged to consult with their tax advisor with respect to the status of legislative, 
regulatory or administrative developments and proposals and their potential effect on an investment in our securities.

Interest rate fluctuations may adversely affect the value of our portfolio investments which could have an adverse effect on 
our business, financial condition and results of operations. 

Our debt investments may be based on floating rates, such as London Interbank Offer Rate, or “LIBOR”, EURIBOR, the 
Federal Funds Rate or the Prime Rate. General interest rate fluctuations may have a substantial negative impact on our 
investments, the value of our common stock and our rate of return on invested capital. A reduction in the interest rates on new 
investments relative to interest rates on current investments could also have an adverse impact on our net interest income. An 
increase in interest rates could decrease the value of any investments we hold which earn fixed interest rates, including 
subordinated loans, senior and junior secured and unsecured debt securities and loans and high yield bonds, and also could 
increase our interest expense, thereby decreasing our net income. Also, an increase in interest rates available to investors could 
make investment in our common stock less attractive if we are not able to increase our dividend rate, which could reduce the 
value of our common stock. 

Because we have issued shares of preferred stock and may borrow money and may issue additional shares of preferred 
stock to finance investments, our net investment income may depend, in part, upon the difference between the rate at which we 
borrow funds or pay distributions on preferred stock and the rate that our investments yield. As a result, we can offer no 
assurance that a significant change in market interest rates will not have a material adverse effect on our net investment income. 
In periods of rising interest rates, our cost of funds would increase except to the extent we have issued fixed rate debt or 
preferred stock, which could reduce our net investment income. 

You should also be aware that a change in the general level of interest rates can be expected to lead to a change in the 
interest rate we receive on many of our debt investments. Accordingly, a change in the interest rate could make it easier for us 
to meet or exceed the performance threshold and may result in a substantial increase in the amount of incentive fees payable to 
our Adviser with respect to the portion of the Incentive Fee based on income. 

Changes relating to the LIBOR calculation process, and its discontinuation, may adversely affect the value of the LIBOR-
indexed, floating-rate debt securities in our portfolio. 

Changes in the method of determining LIBOR, or the replacement of LIBOR with an alternative reference rate, may 
adversely affect our credit arrangements and our floating rate loans and investment securities. Instruments in which we invest 
may pay interest at floating rates based on LIBOR or may be subject to interest caps or floors based on LIBOR. We and the 
issuers of instruments in which we invest may also obtain financing at floating rates based on LIBOR. The underlying collateral 
of floating rate debt investments in which we invest may pay interest at floating rates based on LIBOR. On July 27, 2017, the 
FCA announced that it would phase out LIBOR as a benchmark by the end of 2021. The administrator of LIBOR announced 
that most LIBOR settings will no longer be published after the end of 2021 and a majority of USD LIBOR settings will no 
longer be published after June 30, 2023. The FRS, Office of the Comptroller of the Currency, and Federal Deposit Insurance 
Corporation have issued guidance encouraging market participants to adopt alternatives to LIBOR in new contracts as soon as 
practicable and no later than December 31, 2021, and the FCA has indicated that market participants should not rely on LIBOR 
being available after 2021. As an alternative to LIBOR, the FRS, in conjunction with the Alternative Reference Rates 
Committee, a steering committee comprised of large U.S. financial institutions, recommended replacing U.S. dollar LIBOR 
with SOFR, a new index calculated by short-term repurchase agreements, backed by Treasury securities. Abandonment of, or 
modifications to, LIBOR could have adverse impacts on newly issued financial instruments and our existing financial 
instruments which reference LIBOR. While some instruments may contemplate a scenario where LIBOR is no longer available 
by providing for an alternative rate setting methodology, not all instruments may have such provisions and there is significant 
uncertainty regarding the effectiveness of any such alternative methodologies. On March 15, 2022, President Biden signed into 
law the Consolidated Appropriations Act of 2022, which among other things, provides for the use of interest rates based on 
SOFR in certain contracts currently based on LIBOR and a safe harbor from liability for utilizing SOFR-based interest rates as 
a replacement for LIBOR.

Abandonment of, or modifications to, LIBOR could lead to significant short-term and long-term uncertainty and market 
instability. Uncertainty as to the nature of alternative reference rates and as to potential changes or other reforms to LIBOR, or 
any changes announced with respect to such reforms, may result in a sudden or prolonged increase or decrease in the reported 
LIBOR rates and the value of LIBOR-based loans and securities, including those of other issuers the Fund currently owns or 
may in the future own. In addition, from time to time, we invest in floating rate loans and investment securities whose interest 

44



rates are based on LIBOR. If LIBOR ceases to exist, unless adequate fallback provisions are included, we and our underlying 
obligors will likely need to amend or restructure our existing LIBOR-based debt instruments and any related hedging 
arrangements that extend beyond December 31, 2021, or June 30, 2023, depending on the applicable LIBOR tenor and pending 
the outcome of the LIBOR administrator’s consultation. Although many LIBOR rates will be phased out at the end of 2021, as 
originally intended, a selection of widely used USD LIBOR rates will continue to be published until June 2023 in order to assist 
with the transition. Uncertainty as to the nature of alternative reference rates and as to potential changes or other reforms to 
LIBOR, or any changes announced with respect to such reforms, may result in a sudden or prolonged increase or decrease in 
the reported LIBOR rates and the value of LIBOR-based loans and securities, including those of other issuers we currently own 
or may in the future own. In addition, from time to time, we invest in floating rate loans and investment securities whose 
interest rates are based on LIBOR. Such amendments and restructurings may be difficult, costly and time consuming. 

The expected discontinuation of LIBOR could have a significant impact on our business. There could be significant 
operational challenges for the transition away from LIBOR including, but not limited to, amending loan agreements with 
borrowers on investments that may have not been modified with fallback language and adding effective fallback language to 
new agreements in the event that LIBOR is discontinued before maturity. Beyond these challenges, we anticipates there may be 
additional risks to the our current processes and information systems that will need to be identified and evaluated by us. Due to 
the uncertainty of the replacement for LIBOR, the potential effect of any such event on our cost of capital and net investment 
income cannot yet be determined. In addition, the cessation of LIBOR could: 

• Adversely impact the pricing, liquidity, value of, return on and trading for a broad array of financial products,   
including any LIBOR-linked securities, loans and derivatives that may be included in our assets and liabilities; 

• Require extensive changes to documentation that governs or references LIBOR or LIBOR-based products, including, 
for example, pursuant to time-consuming renegotiations of documentation to modify the terms of investments; 

• Result in inquiries or other actions from regulators in respect of the Fund’s preparation and readiness for the 
replacement of LIBOR with one or more alternative reference rates; 

• Result in disputes, litigation or other actions with our underlying obligors (as applicable), or other counterparties, 
regarding the interpretation and enforceability of provisions in our LIBOR-based investments, such as fallback 
language or other related provisions, including, in the case of fallbacks to the alternative reference rates, any 
economic, legal, operational or other impact resulting from the fundamental differences between LIBOR and the 
various alternative reference rates; 

• Require the transition and/or development of appropriate systems and analytics to effectively transition our risk 
management processes from LIBOR-based products to those based on one or more alternative reference rates, which 
may prove challenging given the limited history of the proposed alternative reference rates; and 

• Cause us to incur additional costs in relation to any of the above factors.
There is no guarantee that a transition from LIBOR to an alternative will not result in financial market disruptions, 

significant increases in benchmark rates, or borrowing costs to borrowers, any of which could have a material adverse effect on 
our business, result of operations, and financial condition. In addition, the transition to a successor rate could potentially cause 
(i) increased volatility or illiquidity in markets for instruments that currently rely on LIBOR, (ii) a reduction in the value of 
certain instruments held by us, or (iii) reduced effectiveness of related transactions, such as hedging. It remains uncertain how 
such changes would be implemented and the effects such changes would have on us, issuers of instruments in which we invest 
and financial markets generally.

At this time, it is not possible to predict the effect of the FCA Announcement, the Federal Reserve Board Notice, the 
Consolidated Appropriations Act of 2022 or other regulatory changes or announcements, any establishment of alternative 
reference rates or any other reforms to LIBOR that may be enacted in the United Kingdom, the United States or elsewhere. As 
such, the potential effect of any such event on our net investment income cannot yet be determined. The CLOs we are invested 
in generally contemplate a scenario where LIBOR is no longer available by requiring the CLO administrator to calculate a 
replacement rate on the applicable measurement date. Recently, the CLOs we are invested in have included, or have been 
amended to include, language permitting the CLO investment manager to implement a market replacement rate (like those 
proposed by the Alternative Reference Rates Committee of the Federal Reserve Board and the Federal Reserve Bank of New 
York) upon the occurrence of certain material disruption events. However, we cannot ensure that all CLOs in which we are 
invested will have such provisions, nor can we ensure the CLO investment managers will undertake the suggested amendments 
when able. In addition, the effect of a phase out of LIBOR on U.S. senior secured loans, the underlying assets of the CLOs in 
which we invest, is currently unclear. To the extent that any replacement rate utilized for senior secured loans differs from that 
utilized for a CLO that holds those loans, the CLO would experience an interest rate mismatch between its assets and liabilities 
which could have an adverse impact on our net investment income and portfolio returns.

Our ability to achieve our investment objective depends on our Adviser’s ability to manage and support our investment 
process. If our Adviser were to lose access to its professionals, our ability to achieve our investment objective could be 
significantly harmed.
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Since we have no employees, we will depend on the investment expertise, skill and network of business contacts of our 
Adviser. Our Adviser will evaluate, negotiate, structure, execute, monitor and service our investments. Our future success will 
depend to a significant extent on the continued service and coordination of the professionals of our Adviser. The departure of 
any of our Adviser’s professionals could have a material adverse effect on our ability to achieve our investment objective.

Our ability to achieve our investment objective depends on our Adviser’s ability to identify, analyze, invest in, finance 
and monitor companies and investments that meet our investment criteria. Our Adviser’s capabilities in structuring the 
investment process, providing competent, attentive and efficient services to us, and facilitating access to financing on 
acceptable terms depend on the employment of investment professionals in an adequate number and of adequate sophistication 
to match the corresponding flow of transactions. To achieve our investment objective, our Adviser may need to hire, train, 
supervise and manage new investment professionals to participate in our investment selection and monitoring process. Our 
Adviser may not be able to find investment professionals in a timely manner or at all. Failure to support our investment process 
could have a material adverse effect on our business, financial condition and results of operations.

Both the Investment Advisory Agreement and Administration Agreement have termination provisions that allow the 
parties to terminate the agreements without penalty. For example, the Investment Advisory Agreement may be terminated at 
any time, without penalty, by our Adviser upon 60 days’ notice to us. If either agreement is terminated, it may adversely affect 
the quality of our investment opportunities. In addition, in the event such agreements are terminated, it may be difficult for us to 
replace our Adviser or Prospect Administration.

Because our business model depends to a significant extent upon relationships with investment banks, commercial banks 
and CLO collateral managers, the inability of our Adviser to maintain or develop these relationships, or the failure of these 
relationships to generate investment opportunities, could adversely affect our business.

Our Adviser depends on its relationships with investment banks, commercial banks and CLO collateral managers, and we 
will rely to a significant extent upon these relationships to provide us with potential investment opportunities. If our Adviser 
fails to maintain its existing relationships or develop new relationships with other sources of investment opportunities, we may 
not be able to grow our investment portfolio. In addition, individuals with whom our Adviser has relationships are not obligated 
to provide us with investment opportunities, and, therefore, there is no assurance that such relationships will generate 
investment opportunities for us.

We may face increasing competition for investment opportunities, which could delay deployment of our capital, reduce 
returns and result in losses.

We 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 Target Securities. As a result of these new 
entrants, competition for investment opportunities in Target Securities 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 competitive advantage stems from the fact that 
the market for Target Securities 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.

A significant portion of our investment portfolio will be recorded at fair value as determined in good faith pursuant to our 
valuation procedures and, as a result, there will be uncertainty as to the value of our investments.

Under the 1940 Act, we are required to carry our investments at market value or, if there is no readily available market 
value, at fair value as determined pursuant to our valuation procedures. Typically, there will not be a public market for the 
investments that we make. Our Target Securities, and particularly our investments in the equity and junior debt tranches of 
CLOs, are difficult to value by virtue of the fact that they are not publicly traded or actively traded on a secondary market but, 
instead, are traded on a privately negotiated over-the-counter secondary market for institutional investors. As a result, we will 
value these securities monthly at fair value as determined in good faith pursuant to our valuation procedures. Certain factors 
that may be considered in determining the fair value of our investments include dealer quotes for securities traded on the 
secondary market for institutional investors, the nature and realizable value of any collateral and estimates of the value of 
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securities in which we invest, which will be supplied, directly or indirectly, by banks, other market counterparties or pricing 
systems or estimates approved for such purpose by our Board of Directors. Such estimates may be unaudited or may be subject 
to little verification or other due diligence and may not comply with generally accepted accounting practices or other valuation 
principles. In addition, these entities may not provide estimates of the value of the securities in which we invest on a regular or 
timely basis or at all with the result that the values of such investments may be estimated by our Adviser on the basis of 
information available at the time. Because such valuations, and particularly valuations of private securities, are inherently 
uncertain, may fluctuate over short periods of time and may be based on estimates, our determinations of fair value may differ 
materially from the values that would have been used if a ready market for these non-traded securities existed or if we tried to 
sell our investments. Due to this uncertainty, our fair value determinations may cause our net asset value on a given date to 
materially understate or overstate the value that we may ultimately realize upon the sale of one or more of our investments.

There is a risk that investors in our shares may not receive distributions and that our distributions may not grow over time.

We intend to make distributions to our stockholders out of assets legally available for distribution. We cannot assure you 
that we will achieve investment results that will allow us to make a specified level of cash distributions or year-to-year 
increases in cash distributions. In addition, due to the asset coverage test applicable to us as a registered closed-end 
management investment company, we may be limited in our ability to make distributions. See “Regulation—Senior Securities” 
in the SAI.  In addition, a portion of or substantially all of our distributions paid prior to the termination of an expense support 
and conditional reimbursement agreement were the result of expense support payments provided by our Adviser that may be 
subject to repayment by us within three years if certain conditions are met. You should understand that such distributions may 
not be based on our investment performance and can only be sustained if we achieve positive investment performance in future 
periods. You should also understand that any reimbursements to our Adviser (if any such reimbursements are made) would 
reduce the future distributions that you would otherwise be entitled. There can be no assurance that we will achieve the 
performance necessary to sustain our distributions or that we will be able to pay distributions at all.  In particular, if the current 
period of market disruption and instability caused by the coronavirus pandemic continues for an extended period of time, our 
ability to declare and pay distributions on our shares may be adversely impacted. Under such circumstances, our distributions 
may not be consistent with historical levels, may not grow over time, and may partially comprise a return of capital; and it is 
possible that investors may not receive distributions at all. For more information regarding the coronavirus pandemic, see 
“Global economic, political and market conditions may adversely affect our business, results of operations and financial 
condition, including our revenue growth and profitability,” beginning on page 42 of the prospectus.

The amount of any distributions we may make is uncertain. Our distribution proceeds may exceed our earnings. Therefore, 
portions of the distributions that we make may be a return of the money that you originally invested and represent a return 
of capital to you for tax purposes.

We intend, subject to change by our Board of Directors, to declare distributions on a quarterly basis and pay distributions 
on a monthly basis. We will pay these distributions to our stockholders out of assets legally available for distribution. While our 
Adviser may agree to limit our expenses to ensure that such expenses are reasonable in relation to our income, we cannot assure 
you that we will achieve investment results that will allow us to make a targeted level of cash distributions or year-to-year 
increases in cash distributions. Our ability to pay distributions might be adversely affected by, among other things, the impact 
of one or more of the risk factors described in this prospectus, including the risk that the current period of market disruption and 
instability caused by the coronavirus pandemic may continue for an extended period of time. In addition, the inability to satisfy 
the asset coverage test applicable to us as an investment company may limit our ability to pay distributions. All distributions 
will be paid at the discretion of our Board of Directors and will depend on our earnings, our financial condition, maintenance of 
our RIC status, compliance with applicable investment company regulations and such other factors as our Board of Directors 
may deem relevant from time to time. We cannot assure you that we will pay distributions to our stockholders in the future. In 
the event that we encounter delays in locating suitable investment opportunities, we may pay all or a substantial portion of our 
distributions from the proceeds of our public offering or from borrowings in anticipation of future cash flow, which may 
constitute a return of your capital. Such a return of capital is not immediately taxable, but reduces your tax basis in our shares, 
which may result in you recognizing more gain (or less loss) when your shares are sold. Distributions from the proceeds of our 
public offering or from borrowings will be distributed after payment of fees and expenses and could reduce the amount of 
capital we ultimately invest in our investments.

If we internalize our management and administrative functions, your interest in us could be diluted, and we could incur 
other significant costs associated with being self-managed.

Our Board of Directors may decide in the future to internalize our management and administrative functions. If we do so, 
we may elect to negotiate to acquire certain assets and personnel of our Adviser, Prospect Capital Management or Prospect 
Administration. At this time, we cannot anticipate the form or amount of consideration or other terms relating to any such 
acquisition. Such consideration could take many forms, including cash payments, promissory notes and our shares. The 

47



payment of such consideration could result in dilution of your interests as a stockholder and could reduce the earnings per share 
attributable to your investment.

In addition, while we would no longer bear the costs of the various fees and expenses we expect to pay to our Adviser 
and Prospect Administration under the Investment Advisory Agreement and Administration Agreement, respectively, we would 
incur the compensation and benefits costs of our officers and other employees and consultants that are now being paid by our 
Adviser or its affiliates. In addition, we may issue equity awards to officers, employees and consultants. These awards would 
decrease net income and may further dilute your investment. We cannot reasonably estimate the amount of fees we would save 
or the costs we would incur if we became self-managed. If the expenses we assume as a result of an internalization are higher 
than the expenses we avoid paying to our Adviser, our earnings per share would be lower as a result of the internalization than 
it otherwise would have been, potentially decreasing the amount of funds available to distribute to our stockholders and the 
value of our shares. As we are currently organized, we will not have any employees. If we elect to internalize our operations, 
we would employ personnel and would be subject to potential liabilities commonly faced by employers, such as workers 
disability and compensation claims and other employee-related liabilities and grievances.

If we internalize our management functions, we could have difficulty integrating these functions as a stand-alone entity. 
Currently, individuals employed by Prospect Capital Management or Prospect Administration perform asset management and 
general and administrative functions, including accounting and financial reporting, for multiple entities. These personnel have a 
great deal of know-how and experience. We may fail to properly identify the appropriate mix of personnel and capital needs to 
operate as a stand-alone entity. An inability to manage an internalization transaction effectively could thus result in our 
incurring excess costs and/or suffering deficiencies in our disclosure controls and procedures or our internal control over 
financial reporting. Such deficiencies could cause us to incur additional costs, and our management’s attention could be 
diverted from effectively managing our investments.

Efforts to comply with the Sarbanes-Oxley Act will involve significant expenditures, and non-compliance with such 
regulations may adversely affect us.

We are subject to the Sarbanes-Oxley Act and the related rules and regulations promulgated by the SEC. We will be 
required to periodically review our internal control over financial reporting, and evaluate and disclose changes in our internal 
controls over financial reporting. Developing and maintaining an effective system of internal controls may require significant 
expenditures, which may negatively impact our financial performance and our ability to make distributions. This process will 
also result in a diversion of management’s time and attention. We cannot be certain as to the timing of the completion of our 
evaluation, testing and remediation actions or the impact of the same on our operations and we may not be able to ensure that 
the process is effective or that our internal controls over financial reporting are or will be effective in a timely manner. In the 
event that we are unable to develop or maintain an effective system of internal controls and maintain or achieve compliance 
with the Sarbanes-Oxley Act and related rules, we may be adversely affected.

Changes in laws or regulations governing our operations may adversely affect our business or cause us to alter our business 
strategy.

We, the Target Securities in which we invest, and the companies whose securities are held by CLOs will be subject to 
regulation at the local, state and federal level. New legislation may be enacted or new interpretations, rulings or regulations 
could be adopted, including those governing the types of investments we are permitted to make, any of which could harm us 
and our stockholders, potentially with retroactive effect.

Additionally, any changes to the laws and regulations governing our operations relating to permitted investments may 
cause us to alter our investment strategy to avail ourselves of new or different opportunities. Such changes could result in 
material differences to our strategies and plans as set forth in this prospectus and may result in our investment focus shifting 
from the areas of expertise of our Adviser to other types of investments in which our Adviser may have less expertise or little or 
no experience. Thus, any such changes, if they occur, could have a material adverse effect on our results of operations and the 
value of your investment.

Changes in the laws or regulations or the interpretations of the laws and regulations that govern registered closed-end 
management investment companies, RICs or non-depository commercial lenders could significantly affect our operations and 
our cost of doing business. Our portfolio companies are subject to federal, state and local laws and regulations. New legislation 
may be enacted or new interpretations, rulings or regulations could be adopted, any of which could materially adversely affect 
our business, including with respect to the types of investments we are permitted to make, and your interest as a stockholder 
potentially with retroactive effect. In addition, any changes to the laws and regulations governing our operations relating to 
permitted investments may cause us to alter its investment strategy in order to avail ourselves of new or different opportunities. 
These changes could result in material changes to the strategies and plans set forth in this prospectus and may result in our 
investment focus shifting from the areas of expertise of our Adviser to other types of investments in which our Adviser may 
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have less expertise or little or no experience. Any such changes, if they occur, could have a material adverse effect on our 
business, results of operations and financial condition and, consequently, the value of your investment in us.

Over the last several years, there has been an increase in regulatory attention to the extension of credit outside of the 
traditional banking sector, raising the possibility that some portion of the non-bank financial sector will be subject to new 
regulation. While it cannot be known at this time whether these regulations will be implemented or what form they will take, 
increased regulation of non-bank credit extension could negatively impact our operations, cash flows or financial condition, 
impose additional costs on us, intensify the regulatory supervision of us or otherwise adversely affect our business.

The application of the risk retention rules under U.S. and EU law to CLOs may have broader effects on the CLO and loan 
markets in general, potentially resulting in fewer or less desirable investment opportunities for us.

Section 941 of the Dodd-Frank Act added a provision to the Securities Exchange Act of 1934, as amended, requiring the 
seller, sponsor or securitizer of a securitization vehicle to retain no less than five percent of the credit risk in assets it sells into a 
securitization and prohibiting such securitizer from directly or indirectly hedging or otherwise transferring the retained credit 
risk. The responsible federal agencies adopted final rules implementing these restrictions on October 22, 2014. The risk 
retention rules became effective with respect to CLOs two years after publication in the Federal Register. Under the final rules, 
the asset manager of a CLO is considered the sponsor of a securitization vehicle and is required to retain five percent of the 
credit risk in the CLO, which may be retained horizontally in the equity tranche of the CLO or vertically as a five percent 
interest in each tranche of the securities issued by the CLO. Although the final rules contain an exemption from such 
requirements for the asset manager of a CLO if, among other things, the originator or lead arranger of all of the loans acquired 
by the CLO retain such risk at the asset level and, at origination of such asset, takes a loan tranche of at least 20% of the 
aggregate principal balance, it is possible that the originators and lead arrangers of loans in this market will not agree to assume 
this risk or provide such retention at origination of the asset in a manner that would provide meaningful relief from the risk 
retention requirements for CLO managers.

We believe that the U.S. risk retention requirements imposed for CLO managers under Section 941 of the Dodd-Frank 
Act has created some uncertainty in the market in regard to future CLO issuance. Given that certain CLO managers may require 
capital provider partners to satisfy this requirement, we believe that this may create additional risks for us in the future.

On February 9, 2018, a panel of the United States Court of Appeals for the District of Columbia Circuit ruled that the 
federal agencies exceeded their authority under the Dodd-Frank Act in adopting the final rules as applied to asset managers of 
open-market CLOs. The agencies can request that the full court rehear the case, and if the full court agrees to rehear the case, 
there can be no assurance as to how long the court will take to issue its decision or whether the full court will reach the same 
ruling as that of the panel.  The period for the federal agencies responsible for the Final U.S. Risk Retention Rules, or the 
“Applicable Agencies,” to petition for en banc review of the DC Circuit Ruling has expired and the Applicable Agencies have 
not filed a petition for certiorari requesting the case to be heard by the United States Supreme Court. Pending resolution of any 
such rehearing or appeal, the final rules continue to apply to asset managers of open-market CLOs. Since the Applicable 
Agencies have not successfully challenged the DC Circuit Ruling and the DC District Court has issued the above described 
order implementing the DC Circuit Ruling, collateral managers of open market CLOs are no longer required to comply with the 
Final U.S. Risk Retention Rules at this time. As such, it is possible that some collateral managers of open market CLOs will 
decide to dispose of the notes constituting the “eligible vertical interest” or “eligible horizontal interest” they were previously 
required to retain, or decide take other action with respect to such notes that is not otherwise permitted by the Final U.S. Risk 
Retention Rules.

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

In the European Union, 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. In 
particular, investors who are credit institutions or investment firms regulated in a Member State of the European Economic 
Area, or the “EEA,” or consolidated affiliates thereof should be aware of Part Five (Articles 404-410) of the European Union 
Capital Requirements Regulation, or the “CRR,” as supplemented by Commission Delegated Regulation (EU) No 625/2014 of 
March 13, 2014 and Commission Implementing Regulation (EU) No 602/2014 of June 4, 2014, or collectively, the “CRR 
Requirements.” Article 405 of the CRR restricts such credit institutions and investment firms, together with consolidated group 
affiliates thereof, each a “CRR Investor,” from investing in securitizations unless the originator, sponsor or original lender in 
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respect of the relevant securitization has explicitly disclosed to the CRR Investor that it will retain, on an ongoing basis, a net 
economic interest of not less than 5% in respect of certain specified credit risk tranches or asset exposures as contemplated by 
Article 405 of the CRR. Article 406 of the CRR requires a CRR Investor to be able to demonstrate that it has undertaken certain 
due diligence in respect of, amongst other things, its investment in the securitization and the exposures underlying the 
securitization, and that procedures are established for monitoring the performance of the underlying exposures on an on-going 
basis. Failure by a CRR Investor to comply with one or more of the requirements set out in the CRR may result in the 
imposition of a penal capital charge on such CRR Investor’s investment.

Investors who are EEA-regulated managers of alternative investment funds should be aware of Article 17 of the European 
Union Alternative Investment Fund Managers Directive, or the “AIFMD,” as implemented by Section 5 of Chapter III of 
Commission Delegated Regulation (EU) No 231/2013, or the “AIFMR,” and together with Article 17 of the AIFMD, the 
“AIFM Requirements.” The provisions of Section 5 of Chapter III of the AIFMR provide for risk retention and due diligence 
requirements in respect of EEA-regulated alternative investment fund managers which assume exposure to the credit risk of a 
securitization on behalf of one or more alternative investment funds that they manage. While such requirements are similar to 
those which apply under Part Five of the CRR, they are not identical and, in particular, additional due diligence obligations 
apply to the relevant alternative investment fund managers. Risk retention and due diligence requirements similar to those in 
AIFMR apply to investments in securitizations by EEA insurance and reinsurance undertakings under Article 135(2) of EU 
Directive 2009/138/EC on the taking-up and pursuit of the business of insurance and reinsurance (Solvency II), as 
supplemented by Articles 254-257 of Commission Delegated Regulation (EU) No 2015/35, or the “Solvency II Regulation,” or 
collectively, the “Solvency II Requirements.” Similar requirements are scheduled to apply in the future to investments in 
securitizations by the same types and additional types of EEA institutional investors pursuant to the Securitisation Regulation 
referred to below. The CRR Requirements, the AIFM Requirements and the Solvency II Requirements are referred to as the 
“EU Securitization Retention Requirements.”

The existing EU Securitization Retention Requirements will be replaced by new requirements to apply to securitizations 
in respect of which the relevant securities are issued on or after January 1, 2019. The principal EU regulation to implement the 
new EU securitization retention requirements and establish a general framework for securitization, or the “Securitization 
Regulation,” was adopted by the European Parliament and the Council of the European Union as Regulation (EU) 2017/2402 of 
December 12, 2017. On and after January 1, 2019, the EU securitization retention requirements in the Securitization Regulation 
will apply to the types of regulated investors covered by the existing EU Securitization Retention Requirements and also to (a) 
certain investment companies authorized in accordance with Directive 2009/65/EC, and managing companies as defined in that 
Directive, and (b) institutions for occupational retirement provision falling within the scope of Directive (EU) 2016/2341 
(subject to certain exceptions), and certain investment managers and authorized entities appointed by such institutions. There 
will be material differences between those new EU securitization retention requirements and those in effect on the date of this 
prospectus, and certain aspects of the new EU securitization retention requirements are to be specified in new regulatory 
technical standards which have not yet been adopted or published in final form. With regard to securitizations of which the 
securities are issued before January 1, 2019, investors that are subject to the existing EU Securitization Retention Requirements 
will continue to be subject to those existing EU Securitization Retention Requirements (as in effect on December 31, 2018).

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

We may experience fluctuations in our quarterly results.

We could experience fluctuations in our quarterly operating results due to a number of factors, including our ability or 
inability to make investments that meet our investment criteria, the yield earned or interest rate payable on the securities we 
acquire, the level of our expenses, variations in and the timing of the recognition of realized and unrealized gains or losses, the 
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degree to which we encounter competition in our markets and general economic conditions. As a result of these factors, results 
for any previous period should not be relied upon as being indicative of performance in future periods.

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

We are classified as “non-diversified” under the 1940 Act. As a result, we can invest a greater portion of our assets in 
obligations of a single issuer than a “diversified” fund. We may therefore be more susceptible than a diversified fund to being 
adversely affected by any single corporate, economic, political or regulatory occurrence. We intend to maintain our status as a 
RIC under Subchapter M of the Code, and thus we intend to satisfy the diversification requirements of Subchapter M, including 
its less stringent diversification requirements that apply to the percentage of our total assets that are represented by cash and 
cash items (including receivables), U.S. government securities, the securities of other regulated investment companies and 
certain other securities.

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

In addition to the 2035 Notes, the Facility and the Series D Term Preferred Stock, Series F Term Preferred Stock, Series 
G Term Preferred Stock, Series H Term Preferred Stock, Series I Term Preferred Stock, the Series J Term Preferred Stock, 
Series K Cumulative Preferred Stock, and Series L Term Preferred Stock, which preferred stock we collectively refer to as our 
“Preferred Stock,” we may in the future issue debt securities or preferred stock and/or borrow money from banks or other 
financial institutions, which we refer to collectively as “senior securities,” up to the maximum amount permitted by the 1940 
Act. Under the provisions of the 1940 Act, we will be permitted, as a registered closed-end management investment company, 
to issue senior securities representing indebtedness so long as our asset coverage ratio with respect thereto, defined under the 
1940 Act as the ratio of our gross assets (less all liabilities and indebtedness not represented by senior securities) to our 
outstanding senior securities representing indebtedness, is at least 300% after each issuance of such senior securities. In 
addition, we will be permitted to issue additional shares of preferred stock so long as our asset coverage ratio with respect 
thereto, defined under the 1940 Act as the ratio of our gross assets (less all liabilities and indebtedness not represented by senior 
securities) to our outstanding senior securities representing indebtedness, plus the aggregate involuntary liquidation preference 
of our outstanding Preferred Stock, is at least 200% after each issuance of such preferred stock. If the value of our assets 
declines, we may be unable to satisfy these tests. If that happens, we may be required to sell a portion of our investments and, 
depending on the nature of our leverage, repay a portion of our indebtedness or redeem outstanding shares of preferred stock, in 
each case at a time when doing so may be disadvantageous. Also, any amounts that we use to service our indebtedness or 
preferred dividends would not be available for distributions to our common stockholders. 

Furthermore, as a result of issuing senior securities, we would also be exposed to typical risks associated with leverage, 
including an increased risk of loss.  Our preferred stock, including the Preferred Stock, will rank “senior” to common stock in 
our capital structure but will rank “junior” to any senior indebtedness we incur in the future. 

We are not generally able to issue and sell our shares at a price below net asset value per share, other than in connection 
with a rights offering to our existing stockholders.  We may, however, sell our shares at a price below the then-current net asset 
value per share if our Board of Directors determines that such sale is in the best interests of us and our stockholders, and our 
stockholders approve such sale. In any such case, the price at which our securities are to be issued and sold may not be less than 
a price that, in the determination of our Board of Directors, closely approximates the market value of such securities (less any 
distributing commission or discount). If we raise additional funds by issuing more shares, then the percentage ownership of our 
stockholders at that time will decrease, and you may experience dilution.

Our ability to enter into transactions with our affiliates will be restricted.

We will be prohibited under the 1940 Act from participating in certain transactions with our affiliates without the prior 
approval of the SEC. Any person that owns, directly or indirectly, 5% or more of our outstanding voting securities will be our 
affiliate for purposes of the 1940 Act and we will generally be prohibited from buying or selling any securities from or to such 
affiliate. The 1940 Act also prohibits certain “joint” transactions with certain of our affiliates, which could include investments 
in the same portfolio company or CLO (whether at the same or different times), without prior approval of the SEC. If a person 
acquires more than 25% of our voting securities, we will be prohibited from buying or selling any security from or to such 
person or certain of that person’s affiliates, or entering into prohibited joint transactions with such persons, absent the prior 
approval of the SEC. Similar restrictions limit our ability to transact business with our officers or directors or its affiliates. As a 
result of these restrictions, we may be prohibited from buying or selling any security from or to any portfolio company or CLO 
of an investment fund managed by our Adviser or its affiliates without the prior approval of the SEC, which may limit the scope 
of investment opportunities that would otherwise be available to us.
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We are uncertain of our sources for funding our future capital needs; if we cannot obtain equity or debt financing on 
acceptable terms, our ability to acquire investments and to expand our operations will be adversely affected.

The net proceeds from the sale of shares will be used to allow us to pursue our investment opportunities and to pay for 
our operating expenses and various fees and expenses such as base management fees, incentive fees and other fees. Any 
working capital reserves we maintain may not be sufficient for investment purposes, and we may require debt or equity 
financing to operate. Accordingly, in the event that we develop a need for additional capital in the future for investments or for 
any other reason, these sources of funding may not be available to us. Consequently, if we cannot obtain debt or equity 
financing on acceptable terms, our ability to acquire investments and to expand our operations will be adversely affected. As a 
result, we would be less able to broaden our portfolio and achieve our investment objective, which may negatively impact our 
results of operations and reduce our ability to make distributions to our stockholders.

If we fail to maintain an effective system of internal control over financial reporting, we may not be able to accurately report 
our financial results or prevent fraud. As a result, stockholders could lose confidence in our financial and other public 
reporting, which would harm our business and our ability to continue the offering. 

Effective internal controls over financial reporting are necessary for us to provide reliable financial reports and, together 
with adequate disclosure controls and procedures, are designed to prevent fraud. Any failure to implement required new or 
improved controls, or difficulties encountered in their implementation, could cause us to fail to meet our reporting obligations. 
In addition, any testing by us conducted in connection with Section 404 of the Sarbanes-Oxley Act, or the subsequent testing by 
our independent registered public accounting firm (when undertaken, as noted below), may reveal deficiencies in our internal 
controls over financial reporting that are deemed to be material weaknesses or that may require prospective or retroactive 
changes to our consolidated financial statements or identify other areas for further attention or improvement. Inferior internal 
controls could also cause investors and lenders to lose confidence in our reported financial information, which could have a 
negative effect on our ability to continue the offering. 

We may experience cyber-security incidents and are subject to cyber-security risks. The failure in cyber-security systems, as 
well as the occurrence of events unanticipated in our disaster recovery systems and management continuity planning, could 
impair our ability to conduct business effectively.

Our business operations rely upon secure information technology systems for data processing, storage and reporting. 
Despite careful security and controls design, implementation and updating, our information technology systems could become 
subject to cyber-attacks and unauthorized access, such as physical and electronic break-ins or unauthorized tampering. 
Cyberattacks include, but are not limited to, gaining unauthorized access to digital systems (e.g., through "hacking" or 
malicious software coding) for purposes of misappropriating assets or sensitive information, corrupting data, or causing 
operational disruption. Cyber-attacks may also be carried out in a manner that does not require gaining unauthorized access, 
such as causing denial-of-service attacks on websites (i.e., efforts to make network services unavailable to intended users). 
Network, system, application and data breaches could result in operational disruptions or information misappropriation, which 
could have a material adverse effect on our business, results of operations and financial condition. Like other companies, we 
may experience threats to our data and systems, including malware and computer virus attacks, unauthorized access, system 
failures and disruptions. If one or more of these events occurs, it could potentially jeopardize the confidential, proprietary and 
other information processed and stored in, and transmitted through, our computer systems and networks, or otherwise cause 
interruptions or malfunctions in our operations, which could result in damage to our reputation, financial losses, litigation, 
increased costs, regulatory penalties and/or customer dissatisfaction or loss.

The occurrence of a disaster such as a cyber-attack, a disease pandemic such as COVID-19, a natural catastrophe, an 
industrial accident, a terrorist attack or war, events unanticipated in our disaster recovery systems, or a support failure from 
external providers, could have an adverse effect on our ability to conduct business and on our results of operations and financial 
condition, particularly if those events affect our computer-based data processing, transmission, storage, and retrieval systems or 
destroy data. If a significant number of our managers were unavailable in the event of a disaster, our ability to effectively 
conduct our business could be severely compromised.

Cyber-security failures by or breaches conducted by third-parties against the Adviser, any future sub-adviser(s), the 
Administrator and other service providers (including, but not limited to, accountants, custodians, transfer agents and 
administrators), and the issuers of securities in which we invest, have the ability to cause disruptions and impact business 
operations, potentially resulting in financial losses, interference with our ability to calculate our net asset value, impediments to 
trading, the inability of our stockholders to transact business, violations of applicable privacy and other laws, regulatory fines, 
penalties, reputational damage, reimbursement or other compensation costs, or additional compliance costs. In addition, 
substantial costs may be incurred in order to prevent any cyber incidents in the future. While we have established a business 
continuity plan in the event of, and risk management systems to prevent, such cyberattacks, there are inherent limitations in 
such plans and systems including the possibility that certain risks have not been identified. Furthermore, we cannot control the 
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cyber security plans and systems put in place by our service providers and issuers in which we invest. We and our stockholders 
could be negatively impacted as a result.

We are dependent on information systems and systems failures could significantly disrupt our business, which may, in turn, 
negatively affect the market price of our common stock and our ability to pay dividends. 

Our business is dependent on our and third parties’ communications and information systems. Any failure or interruption 
of those systems, including as a result of the termination of an agreement with any third-party service providers, could cause 
delays or other problems in our activities. Our financial, accounting, data processing, backup or other operating systems and 
facilities may fail to operate properly or become disabled or damaged as a result of a number of factors including events that are 
wholly or partially beyond our control and adversely affect our business. There could be:

• sudden electrical or telecommunications outages; 

• natural disasters such as earthquakes, tornadoes and hurricanes; 

• disease pandemics, such as COVID-19; 

• events arising from local or larger scale political or social matters, including terrorist acts; and 

• cyber-attacks. 

These events, in turn, could have a material adverse effect on our operating results and negatively affect the market price 
of our common stock and our ability to pay dividends to our stockholders.

Risks Related to an Investment in Our Shares

Investors will not know the purchase price per share at the time they submit their subscription agreements and could receive 
fewer shares than anticipated if our Board of Directors determines to increase the offering price to comply with the 
requirement that we avoid selling shares below net asset value per share.

The purchase price at which you purchase shares will be determined at each closing date to ensure that the sales price, 
after deducting selling commissions and dealer manager fees, is equal to or greater than the net asset value of our shares. As a 
result, in the event of an increase to our net asset value per share, your purchase price may be higher than the prior closing price 
per share, and therefore you may receive a smaller number of shares than if you had subscribed at the prior closing price. See 
“Determination of Net Asset Value.”

Investors will not know the purchase price per share at the time they submit their subscription agreements and could pay a 
premium for their shares in the event of a decline to our net asset value per share prior to the next monthly net asset value 
calculation date.

The purchase price at which you purchase shares will be determined at each closing date to ensure that the sales price, 
after deducting selling commissions and dealer manager fees, is equal to or greater than the net asset value of our shares, as 
determined on a monthly basis. Net asset value will be calculated on a monthly basis. Therefore, although we cannot sell our 
shares at a price below net asset value, if there is a decline in our net asset value within a month, the offering price of our shares 
may be significantly above the net asset value if it were calculated on a daily basis, and the offering price may not be adjusted 
until the next monthly calculation of net asset value. See “Plan of Distribution.”

The shares sold in this offering will not be listed on an exchange or quoted through a quotation system for the foreseeable 
future, if ever. Therefore, if you purchase shares in this offering, you will have limited liquidity and may not receive a full 
return of your invested capital if you sell your shares.

The shares offered by us are illiquid assets for which there is not expected to be any secondary market nor is it expected 
that any will develop in the foreseeable future, if ever. We intend to pursue a liquidity event for our stockholders, such as a 
public listing of our shares, following the completion of this offering, subject to then-current market conditions. The current 
offering will terminate on the earlier of: (i) December 31, 2022 or (ii) the date upon which 150,000,000 shares of our common 
stock have been sold in the course of our offerings, unless further extended by the Board of Directors, in its sole discretion. As 
of April 22, 2022, we had sold an aggregate of 39,103,844 shares of our common stock for gross proceeds of approximately 
$574.1 million. This offering will be complete when we have sold the maximum number of shares offered hereby, or earlier in 
the event we determine in our sole discretion to cease offering additional shares for sale to investors. Our Board of Directors, in 
the exercise of its fiduciary duty to our stockholders, may determine to pursue a liquidity event when it believes that then-
current market conditions are favorable for a liquidity event, and that such an event is in the best interests of our stockholders. 
A liquidity event could include, among other things, (1) the sale of all or substantially all of our assets either on a complete 
portfolio basis or individually followed by a liquidation, (2) a listing of our shares on a national securities exchange or (3) a 
merger or another transaction approved by our Board of Directors in which our stockholders will receive cash or shares of a 
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publicly traded company. Prior to the completion of a liquidity event, our share repurchase program may provide a limited 
opportunity for investors to achieve liquidity, subject to certain restrictions and limitations, at a price which may reflect a 
discount from the purchase price you paid for the shares being repurchased. See “Share Repurchase Program” for a detailed 
description of our share repurchase program. Also, if you invest through a fee-based program, also known as a wrap account, of 
an investment dealer, your liquidity may be further restricted by the terms and conditions of such program, which may limit 
your ability to request the repurchase of your shares that are held in such account. However, the completion of a liquidity event 
is in the sole discretion of our Board of Directors, and depending upon the event, may require stockholder approval, and there 
can be no assurance that we will complete a liquidity event at all. If we do not successfully complete a liquidity event, liquidity 
for an investor’s shares will be limited to our share repurchase program, which we have no obligation to maintain.

In making the decision to apply for listing of our shares, our directors will try to determine whether listing our shares or 
liquidating our assets will result in greater value for our stockholders. In making a determination of what type of liquidity event 
is in the best interest of our stockholders, our Board of Directors, including our independent directors, may consider a variety of 
criteria, including, but not limited to, market conditions, portfolio diversification, portfolio performance, our financial 
condition, potential access to capital as a listed company, market conditions for the sale of our assets or listing of our shares, 
and the potential for stockholder liquidity. If our shares are listed, we cannot assure you that a public trading market will 
develop. Further, even if we do complete a liquidity event, you may not receive a return of all of your invested capital.

We are not obligated to complete a liquidity event by a specified date; therefore, it will be difficult or impossible for an 
investor to sell his or her shares.

Our securities are not currently listed on any securities exchange, and we do not expect a public market for them to 
develop in the foreseeable future, if ever. Therefore, stockholders should not expect to be able to sell their shares promptly or at 
a desired price. No stockholder will have the right to require us to repurchase his or her shares or any portion thereof. Because 
no public market will exist for our shares, and none is expected to develop, stockholders will not be able to liquidate their 
investment prior to our liquidation or other liquidity event, other than through our share repurchase program, or, in limited 
circumstances, as a result of transfers of shares to other eligible investors. Stockholders that are unable to sell their shares will 
be unable to reduce their exposure on any market downturn.

We intend to pursue a liquidity event for our stockholders, such as a public listing of our shares, following the completion 
of this offering, subject to then-current market conditions. The current offering will terminate on the earlier of: (i) December 31, 
2022 or (ii) the date upon which 150,000,000 shares of our common stock have been sold in the course of our offerings, unless 
further extended by the Board of Directors, in its sole discretion. As of April 22, 2022, we had sold an aggregate of 39,103,844 
shares of our common stock for gross proceeds of approximately $574.1 million.

This offering will be complete when we have sold the maximum number of shares offered hereby, or earlier in the event 
we determine in our sole discretion to cease offering additional shares for sale to investors. A liquidity event could include, 
among other things, (1) the sale of all or substantially all of our assets either on a complete portfolio basis or individually 
followed by a liquidation, (2) a listing of our shares on a national securities exchange or (3) a merger or another transaction 
approved by our Board of Directors in which our stockholders will receive cash or shares of a publicly traded company. 
However, the completion of a liquidity event is in the sole discretion of our Board of Directors, and depending upon the event, 
may require stockholder approval, and there can be no assurance that we will complete a liquidity event at all. If we do not 
successfully complete a liquidity event, liquidity for an investor’s shares will be limited to our share repurchase program, which 
we have no obligation to maintain.

The Dealer Manager in our continuous offering has limited experience selling shares on behalf of a registered closed-end 
management investment company and may be unable to sell a sufficient number shares for us to achieve our investment 
objective.

The Dealer Manager for our public offering is Preferred Capital Securities, LLC. Our Dealer Manager has limited 
experience selling shares on behalf of a registered closed-end management investment company. There is no assurance that it 
will be able to sell a sufficient number of shares to allow us to have adequate funds to purchase a relatively broad portfolio of 
investments and generate income sufficient to cover our expenses. As a result, we may be unable to achieve our investment 
objective, and you could lose some or all of the value of your investment.

Our ability to successfully conduct our continuous offering is dependent, in part, on the ability of the Dealer Manager to 
successfully establish, operate and maintain a network of broker-dealers.

The success of our public offering, and correspondingly our ability to implement our business strategy, is dependent upon 
the ability of the Dealer Manager to establish and maintain a network of licensed securities broker-dealers and other agents to 
sell our shares. If the Dealer Manager fails to perform, we may not be able to raise adequate proceeds through our public 
offering to implement our investment strategy. If we are unsuccessful in implementing our investment strategy, you could lose 
all or a part of your investment.
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We intend to offer to repurchase a limited number of shares on a quarterly basis, though we are under no obligation to do 
so. As a result you will have limited opportunities to sell your shares and, to the extent you are able to sell your shares under 
the program, you may not be able to recover the amount of your investment in our shares.

 We intend to make repurchase offers under our share repurchase program to allow you to sell us your shares on a 
quarterly basis at a price equal to the then current net asset value per share of our common stock. The share repurchase program 
will include numerous restrictions that limit your ability to sell your shares. We intend to limit the number of shares to be 
repurchased in any calendar quarter to up to 2.5% of the number of shares outstanding at the close of business on the last day of 
the prior fiscal year. We may determine in the future to conduct any future repurchase offers more or less frequently than on a 
quarterly basis as well as for a greater or lesser amount of our shares than currently expected, and we may suspend or terminate 
the share repurchase program at any time. In particular, if the current period of market disruption and instability caused by the 
coronavirus pandemic continues for an extended period of time, our ability to offer to repurchase shares may be adversely 
impacted, and we may suspend or terminate our share repurchase program without prior notice to our shareholders. For more 
information regarding the coronavirus pandemic, see “Global economic, political and market conditions may adversely affect 
our business, results of operations and financial condition, including our revenue growth and profitability,” beginning on page 
42 of the prospectus.

 Further, we will have no obligation to repurchase shares if the repurchase would violate the restrictions on distributions 
under federal law or Maryland law, which prohibits distributions that would cause a corporation to fail to meet statutory tests of 
solvency. These limits may prevent us from accommodating all repurchase requests made in any year. Also, if you invest 
through a fee-based program, also known as a wrap account, of an investment dealer, your liquidity may be further restricted by 
the terms and conditions of such program, which may limit your ability to request the repurchase of your shares that are held in 
such account. Our Board of Directors may amend, suspend or terminate the repurchase program upon 30 days’ notice. We will 
notify you of such developments (1) in our quarterly reports or (2) by means of a separate mailing to you, accompanied by 
disclosure in a current or periodic report under the Exchange Act. In addition, although we have adopted a share repurchase 
program, we have discretion to not repurchase your shares, to suspend the plan, and to cease repurchases. Further, the plan has 
many limitations and should not be relied upon as a method to sell shares promptly and at a desired price.

The timing of our repurchase offers pursuant to our share repurchase program may be at a time that is disadvantageous to 
our stockholders.

When we make quarterly repurchase offers pursuant to the share repurchase program, we may offer to repurchase shares 
at a price that is lower than the price that investors paid for shares in our offering. As a result, to the extent investors have the 
ability to sell their shares to us as part of our share repurchase program, the price at which an investor may sell shares, which 
will be equal to the then current net asset value per share of our common stock, may be lower than what an investor paid in 
connection with the purchase of shares in our offering.

In addition, in the event an investor chooses to participate in our share repurchase program, the investor will be required 
to provide us with notice of intent to participate prior to knowing what the net asset value per share will be on the repurchase 
date. Although an investor will have the ability to withdraw a repurchase request prior to the repurchase date, to the extent an 
investor seeks to sell shares to us as part of our periodic share repurchase program, the investor will be required to do so 
without knowledge of what the repurchase price of our shares will be on the repurchase date.

We may be unable to invest a significant portion of the net proceeds of our offering on acceptable terms in an acceptable 
timeframe.

Delays in investing the net proceeds of our offering may impair our performance. We cannot assure you that we will be 
able to identify any investments that meet our investment objective or that any investment that we make will produce a positive 
return. We may be unable to invest the net proceeds of our offering on acceptable terms within the time period that we 
anticipate or at all, which could harm our financial condition and operating results.

Before making investments, we will invest the net proceeds of our public offering in temporary investments, such as cash, 
cash equivalents, U.S. government securities and other high-quality debt investments that mature in one year or less, which we 
expect will have returns substantially lower than the returns that we anticipate earning from investments in CLO securities and 
related investments. As a result, we may not have as great an ability to pay distributions while our portfolio is not fully invested 
in securities meeting our investment objective as we may be able to when our portfolio is fully invested in securities meeting 
our investment objective.
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Investors in this offering will incur dilution.

Investors in this offering will purchase shares at a current offering price of $13.76 per share, but, after deducting a sales 
load of up to 6.75% and estimated offering expenses of up to 0.32%, $12.79 of the purchase price of each share will actually be 
used by us for investments. As a result, investors in this offering will incur immediate dilution and, based on the public offering 
price of $13.76, would have to experience a total return on their investment of 7.61% in order to recover the sales load and 
offering expenses.

Your interest in us will be diluted if we issue additional shares, which could reduce the overall value of an investment in us.

Potential investors will not have preemptive rights to any shares we issue in the future. Our charter authorizes us to issue 
200,000,000 shares. Pursuant to our charter, a majority of our entire Board of Directors may amend our charter to increase the 
number of authorized shares without stockholder approval. After an investor purchases shares, our Board of Directors may elect 
to sell additional shares in the future, issue equity interests in private offerings or issue share-based awards to our independent 
directors or investment personnel of our Adviser. To the extent we issue additional equity interests after an investor purchases 
our shares, an investor’s percentage ownership interest in us will be diluted. In addition, depending upon the terms and pricing 
of any additional offerings and the value of our investments, you may also experience dilution in the book value and fair value 
of your shares.

Certain provisions of our charter and bylaws could deter takeover attempts and have an adverse impact on the value of our 
shares.

Our charter and bylaws, as well as certain statutory and regulatory requirements, contain certain provisions that may have 
the effect of discouraging a third party from attempting to acquire us. Our charter classifies our Board of Directors into three 
staggered classes, with directors in each class elected to hold office for a term expiring at the annual meeting of our 
stockholders held in the third year following their election and until their successors are duly elected and qualify, and provides 
that a director may be removed only for “cause,” as defined in our charter, and then only by the affirmative vote of at least two-
thirds of the votes entitled to be cast generally in the election of directors.

Under our charter, certain charter amendments and certain transactions such as a merger, conversion of the Company to 
an open-end company, liquidation, or other transactions that may result in a change of control of us, must be approved by 
stockholders entitled to cast at least 80 percent of the votes entitled to be cast on such matter, unless the matter has been 
approved by at least two-thirds of our “continuing directors,” as defined in our charter. Additionally, our Board of Directors 
may, without stockholder action, authorize the issuance of shares in one or more classes or series, including preferred shares; 
and our Board of Directors may, without stockholder action, amend our charter to increase the number of our shares of any 
class or series that we have authority to issue. These and other takeover defense provisions may inhibit a change of control in 
circumstances that could give the holders of our shares the opportunity to realize a premium over the value of our shares.

We have entered into a royalty-free license to use the name “Priority Income Fund, Inc.” which may be terminated if our 
Adviser is no longer our investment adviser.

We entered into a royalty-free license agreement with our Adviser. Under this agreement, our Adviser granted us a non-
exclusive license to use the name “Priority Income Fund, Inc.” Under the license agreement, we have the right to use the 
“Priority Income Fund, Inc.” name for so long as our Adviser remains our investment adviser.

Risks Related to Our Adviser and Its Affiliates

Our Adviser and its affiliates, including our officers and some of our directors, will face conflicts of interest caused by 
compensation arrangements with us and our affiliates, which could result in actions that are not in the best interests of our 
stockholders.

Our Adviser and its affiliates will receive substantial fees from us in return for their services, and these fees could 
influence the advice provided to us. Among other matters, the compensation arrangements could affect their judgment with 
respect to public offerings of equity by us, which allows the Dealer Manager to earn additional dealer manager fees and our 
Adviser to earn increased asset management fees. In addition, if we decide to utilize leverage, it will increase our assets and, as 
a result, will increase the amount of management fees payable to our Adviser.

We may be obligated to pay our Adviser incentive compensation even if we incur a net loss due to a decline in the value of 
our portfolio.

Our Investment Advisory Agreement entitles our Adviser to receive incentive compensation on income regardless of any 
capital losses. In such case, we may be required to pay our Adviser incentive compensation for a fiscal quarter even if there is a 
decline in the value of our portfolio or if we incur a net loss for that quarter.
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Any incentive fee payable by us that relates to our net investment income may be computed and paid on income that may 
include interest that has been accrued but not yet received. If an investment defaults and was structured to provide accrued 
interest, it is possible that accrued interest previously included in the calculation of the subordinated incentive fee will become 
uncollectible. Our Adviser is not under any obligation to reimburse us for any part of the subordinated incentive fee it received 
that was based on accrued income that we never received as a result of a default by an entity on the obligation that resulted in 
the accrual of such income, and such circumstances would result in our paying a subordinated incentive fee on income we never 
received.

The recognition of income in connection with investments that we purchase with original issue discount may result in the 
payment of an incentive fee to our Adviser without a corresponding receipt of cash income.

In the event we recognize loan interest income in excess of the cash we receive in connection with an investment that we 
purchase with original issue discount, we may be required to liquidate assets in order to pay a portion of the incentive fee. Our 
Adviser, however, is not required to reimburse us for the portion of any incentive fees attributable to non-cash income in the 
event of a subsequent default on such investment and non-payment of such non-cash income.

Our Adviser’s professionals’ time and resources may be diverted due to obligations they have to other clients.

Our Adviser’s professionals serve or may serve as officers, directors or principals of entities that operate in the same or a 
related line of business as we do, or of investment funds managed by the same personnel. In serving in these multiple 
capacities, they may have obligations to other clients or investors in those entities, the fulfillment of which may not be in our 
best interests or in the best interest of our stockholders. Our investment objective may overlap with the investment objectives of 
such investment funds, accounts or other investment vehicles. For example, we rely on our Adviser to manage our day-to-day 
activities and to implement our investment strategy. Our Adviser and certain of its affiliates are currently, and plan in the future 
to continue to be, involved with activities which are unrelated to us. As a result of these activities, our Adviser, its personnel 
and certain of its affiliates will have conflicts of interest in allocating their time and resources between us and other activities in 
which they are or may become involved, including, but not limited to, the management of Prospect Capital Management and 
Prospect Capital Corporation. Our Adviser and its personnel will devote only as much of its or their time and resources to our 
business as our Adviser and its personnel, in their judgment, determine is reasonably required, which may be substantially less 
than their full time and resources.

Furthermore, our Adviser and its affiliates may have existing business relationships or access to material, non-public 
information that may prevent it from recommending investment opportunities that would otherwise fit within our investment 
objective. These activities could be viewed as creating a conflict of interest in that the time, effort and ability of the members of 
our Adviser and its affiliates and their officers and employees will not be devoted exclusively to our business but will be 
allocated between us and the management of the monies of other advisees of our Adviser and its affiliates.

We may face additional competition due to the fact that individuals associated with our Adviser are not prohibited from 
raising money for or managing another entity that makes the same types of investments that we target.

Our Adviser’s professionals are not prohibited from raising money for and managing another investment entity that 
makes the same types of investments as those we target. For example, certain professionals of our Adviser are simultaneously 
providing advisory services to other affiliated entities, including Prospect Capital Management, which serves as the investment 
adviser to Prospect Capital Corporation. Prospect Capital Corporation is a publicly-traded business development company that 
focuses on generating current income and, to a lesser extent, long-term capital appreciation for stockholders, primarily by 
making investments in senior secured loans, subordinated debt, unsecured debt, Target Securities and equity of portfolio 
companies. As a result, the time and resources that our Adviser’s professionals may devote to us may be diverted to another 
investment entity. In addition, we may compete with any such investment entity for the same investors and investment 
opportunities. The Order grants us the ability to negotiate terms other than price and quantity of co-investment transactions with 
other funds managed or owned by our Adviser or certain affiliates, including Prospect Capital Corporation and PSIF, where co-
investing would otherwise be prohibited under the 1940 Act, subject to the conditions included therein. Under the terms of the 
Order, a majority of our independent directors who have no financial interest in the transaction must make certain conclusions 
in connection with a co-investment transaction, including that (1) the terms of the proposed transaction, including the 
consideration to be paid, are reasonable and fair to us and our stockholders and do not involve overreaching of us or our 
stockholders on the part of any person concerned and (2) the transaction is consistent with the interests of our stockholders and 
is consistent with our investment objective and strategies.  The Order also imposes reporting and record keeping requirements 
and limitations on transactional fees.  We may only co-invest with other funds managed or owned by our Adviser or certain 
affiliates in accordance with such Order and existing regulatory guidance. See “Certain Relationships and Related Party 
Transactions—Allocation of Investments” in the statement of additional information.  To the extent we are able to make co-
investments with our Adviser’s affiliates, these co-investment transactions may give rise to conflicts of interest or perceived 
conflicts of interest among us and the other participating accounts.
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Affiliates of our Adviser have no obligation to make their originated investment opportunities available to our Adviser or 
to us, and such opportunities may be provided to Prospect Capital Corporation or another affiliate of our Adviser.

To mitigate the foregoing conflicts, our Adviser and its affiliates will seek to allocate portfolio transactions on a fair and 
equitable basis, taking into account such factors as the relative amounts of capital available for new investments, the applicable 
investment programs and portfolio positions, the clients for which participation is appropriate and any other factors deemed 
appropriate.

Our incentive fee may induce our Adviser to make speculative investments.

The subordinated incentive fee payable by us to our Adviser may create an incentive for it to make investments on our 
behalf that are risky or more speculative than would be the case in the absence of such compensation arrangement. The way in 
which the subordinated incentive fee payable to our Adviser is determined may encourage it to use leverage to increase the 
return on our investments. In addition, the fact that our base management fee is payable based upon our average total assets, 
which would include any borrowings for investment purposes, may encourage our Adviser to use leverage to make additional 
investments. Under certain circumstances, the use of leverage may increase the likelihood of a default, which would adversely 
affect holders of our common stock. Such a practice could result in our investing in more speculative securities than would 
otherwise be in our best interests, which could result in higher investment losses, particularly during cyclical economic 
downturns.

Risks Related to Our Investments

Our investments in CLOs may be riskier and less transparent to us and our stockholders than direct investments in the 
underlying companies.

We may invest in Senior Secured Loans directly or in any security issued by a CLO but have invested primarily in the 
equity and junior debt tranches of CLOs. Generally, we will be required to disclose less information regarding the underlying 
debt investments held by CLOs than if we had invested directly in the debt of the underlying companies. As a result, our 
stockholders will not know the details of the underlying securities of the CLOs in which we will invest. Our investments in the 
equity and junior debt tranches of CLOs will also be subject to the risk of leverage associated with the debt issued by such 
CLOs and the repayment priority of senior debt holders in such CLOs. Our investments in prospective portfolio companies may 
be risky, and we could lose all or part of our investment.

CLOs typically will have no significant assets other than their underlying Senior Secured Loans; payments on CLO 
investments are and will be payable solely from the cashflows from such Senior Secured Loans.

CLOs typically will have no significant assets other than their underlying Senior Secured Loans. Accordingly, payments 
on CLO investments are and will be payable solely from the cashflows from such Senior Secured Loans, net of all management 
fees and other expenses. Payments to us as a holder of CLO investments are and will be met only after payments due on the 
senior notes (and, where appropriate, the junior secured notes) from time to time have been made in full. This means that 
relatively small numbers of defaults of Senior Secured Loans may adversely impact our returns.

The Senior Loan portfolios of the CLO vehicles in which we invest may be concentrated in a limited number of industries or 
borrowers, which may subject those vehicles, and in turn us, to a risk of significant loss if there is a downturn in a particular 
industry in which a number of a CLO vehicle’s investments are concentrated. 

The CLO vehicles in which we invest may have Senior Loan portfolios that are concentrated in a limited number of 
industries or borrowers. A downturn in any particular industry or borrower in which a CLO vehicle is heavily invested may 
subject that vehicle, and in turn us, to a risk of significant loss and could significantly impact the aggregate returns we realize. If 
an industry in which a CLO vehicle is heavily invested suffers from adverse business or economic conditions, a material portion 
of our investment in that CLO vehicle could be affected adversely, which, in turn, could adversely affect our financial position 
and results of operations.

Our CLO investments are exposed to leveraged credit risk.

We may be in a subordinated position with respect to realized losses on the Senior Secured Loans underlying our 
investments in the equity and junior debt tranches of CLOs. The leveraged nature of equity and junior debt tranches of CLOs, in 
particular, magnifies the adverse impact of Senior Secured Loan defaults. CLO investments represent a leveraged investment 
with respect to the underlying Senior Secured Loans. Therefore, changes in the market value of the CLO investments could be 
greater than the change in the market value of the underlying Senior Secured Loans, which are subject to credit, liquidity and 
interest rate risk.
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Changes in credit spreads may adversely affect our profitability and result in realized and unrealized depreciation on our 
investments. 

The performance of our CLO equity investments will depend, in a large part, upon the spread between the rate at which 
the CLO borrows funds and the rate at which it lends these funds. Any reduction of the spread between the rate at which the 
CLO invests and the rate at which it borrows may adversely affect the CLO equity investor’s profitability. 

Because CLO equity investors are paid the residual income after the CLO debt tranches receive contractual interest 
payments, a reduction in the weighted average spread of the Senior Secured Loans underlying a CLO will reduce the income 
flowing to CLO equity investors. As a result, CLO investors will experience realized and unrealized depreciation in periods of 
prolonged spread compression. If these conditions continue, the CLO investors, such as us, may lose some or all of their 
investment.

There is the potential for interruption and deferral of cashflow.

If certain minimum collateral value ratios and/or interest coverage ratios are not met by a CLO (e.g., due to Senior 
Secured Loan defaults), then cashflow that otherwise would have been available to pay the distribution on the CLO investments 
may instead be used to redeem any senior notes or to purchase additional Senior Secured Loans, until the ratios again exceed 
the minimum required levels or any senior notes are repaid in full. This could result in an elimination, reduction or deferral in 
the distribution and/or principal paid to the holders of the CLO investments, which would adversely impact our returns.

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

Our investment strategy involves investments in securities issued by foreign entities, including foreign CLOs. Investing 
in foreign entities may expose us to additional risks not typically associated with investing in U.S. issuers. These risks include 
changes in exchange control regulations, political and social instability, expropriation, imposition of foreign taxes, less liquid 
markets and less available information than is generally the case in the United States, higher transaction costs, less government 
supervision of exchanges, brokers and issuers, less developed bankruptcy laws, difficulty in enforcing contractual obligations, 
lack of uniform accounting and auditing standards and greater price volatility. Further, we, and the CLOs in which we invest, 
may have difficulty enforcing creditor’s rights in foreign jurisdictions. In addition, the underlying companies of the CLOs in 
which we invest may be foreign, which may create greater exposure for us to foreign economic developments.

Although our investments are U.S. dollar-denominated, any investments denominated in a foreign currency will be 
subject to the risk that the value of a particular currency will change in relation to one or more other currencies. Among the 
factors that may affect currency values are trade balances, the level of short-term interest rates, differences in relative values of 
similar assets in different currencies, long-term opportunities for investment and capital appreciation, and political 
developments. We may employ hedging techniques to minimize these risks, but we can offer no assurance that we will, in fact, 
hedge currency risk, or that if we do, such strategies will be effective.

Our investments in Target Securities may be illiquid.

We may invest a substantial percentage of our portfolio in securities that are considered illiquid. “Illiquid securities” are 
securities that we reasonably expect cannot be sold or disposed of in current market conditions within seven calendar days or 
less without the sale or disposition significantly changing the market value of the investment. We may not be able to readily 
dispose of such securities at prices that approximate those at which we could sell such securities if they were more widely-
traded and, as a result of such illiquidity, we may have to sell other investments or engage in borrowing transactions to raise 
cash to meet our obligations. Limited liquidity can also affect the volatility and market price of securities, thereby adversely 
affecting our net asset value and ability to make dividend distributions. Target Securities may not be readily marketable and 
may be subject to restrictions on resale. Target Securities Loans are generally not listed on any U.S. national securities 
exchange and no active trading market may exist for the securities in which we will invest. Although a secondary market may 
exist for our investments, the market for our investments may be subject to irregular trading activity, wide bid/ask spreads and 
extended trade settlement periods. As a result, these types of investments may be more difficult to value. In addition, we believe 
that ownership of Target Securities has generally been distributed across a wide range of holders, some of whom we believe 
may continue to face near- to intermediate-term liquidity issues. Further, we believe that larger institutional investors with 
sufficient resources to source, analyze and negotiate the purchase of these assets may refrain from purchases of the size that we 
are targeting, thereby reducing the prospective investor population, which would limit our ability to sell our Target Securities if 
we choose to or need to do so. We have no limitation on the amount of our assets which may be invested in securities that are 
not readily marketable or are subject to restrictions on resale.
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We may invest in assets with no or limited performance or operating history.

We may invest in assets with no or limited investment history or performance record upon which our Adviser will be able 
to evaluate their likely performance. Our investments in entities with no or limited operating history are subject to all of the 
risks and uncertainties associated with a new business, including the risk that such entities will not achieve target returns. 
Consequently, our profitability, net asset value and share price could be adversely affected.

We are exposed to underlying borrower fraud through the Target Securities held in our portfolio.

Investing in Target Securities involves the possibility of our investments being subject to potential losses arising from 
material misrepresentation or omission on the part of borrowers whose Senior Secured Loans we hold, either directly or 
indirectly through CLOs. Such inaccuracy or incompleteness may adversely affect the valuation of our investments or may 
adversely affect the ability of the relevant investment to perfect or effectuate a lien on the collateral securing the loan. The 
CLOs in which we will invest will rely upon the accuracy and completeness of representations made by the underlying 
borrowers to the extent reasonable, but cannot guarantee such accuracy or completeness. In addition, the quality of our 
investments in Target Securities is subject to the accuracy of representations made by the underlying issuers.

In addition, we are subject to the risk that the systems used by the CLO collateral managers to control for such accuracy 
are defective.

The payment of underlying portfolio manager fees and other charges could adversely impact our returns.

We may invest in securities where the underlying portfolios may be subject to management, administration and 
incentive or performance fees, in addition to those payable by us. Payment of such additional fees could adversely impact the 
returns we achieve.

The inability of a CLO collateral manager to reinvest the proceeds of the prepayment of Senior Secured Loans may 
adversely affect us.

There can be no assurance that, in relation to any CLO investment, in the event that any of the Senior Secured Loans of a 
CLO underlying such investment are prepaid, the CLO collateral manager will be able to reinvest such proceeds in new Senior 
Secured Loans with equivalent investment returns. If the CLO collateral manager cannot reinvest in new Senior Secured Loans 
with equivalent investment returns, the interest proceeds available to pay interest on the rated liabilities and investments may be 
adversely affected.

Our investments are subject to prepayments and calls, increasing re-investment risk.

Our investments and/or the underlying Senior Secured Loans may prepay more quickly than expected, which could have 
an adverse impact on our value. Prepayment rates are influenced by changes in interest rates and a variety of economic, 
geographic and other factors beyond our control and consequently cannot be predicted with certainty. In addition, for a CLO 
collateral manager there is often a strong incentive to refinance well performing portfolios once the senior tranches amortize. 
The yield to maturity of the investments will depend on, inter alia, the amount and timing of payments of principal on the loans 
and the price paid for the investments. Such yield may be adversely affected by a higher or lower than anticipated rate of 
prepayments of the debt.

Furthermore, our investments generally will not contain optional call provisions, other than a call at the option of the 
holders of the equity tranches for the senior notes and the junior secured notes to be paid in full after the expiration of an initial 
period in the deal (referred to as the “non-call period”).

The exercise of the call option is by the relevant percentage (usually a majority) of the holders of the equity tranches and, 
therefore, where we do not hold the relevant percentage we will not be able to control the timing of the exercise of the call 
option. The equity tranches also generally have a call at any time based on certain tax event triggers. In any event, the call can 
only be exercised by the holders of equity tranches if they can demonstrate (in accordance with the detailed provisions in the 
transaction) that the senior notes and junior secured notes will be paid in full if the call is exercised.

Early prepayments and/or the exercise of a call option otherwise than at our request may also give rise to increased re-
investment risk with respect to certain investments, as we may realize excess cash earlier than expected. If we are unable to 
reinvest such cash in a new investment with an expected rate of return at least equal to that of the investment repaid, this may 
reduce our net income and, consequently, could have an adverse impact on our ability to pay dividends.

60



We will have limited control of the administration and amendment of Senior Secured Loans owned by the CLOs in which we 
invest.

We will not be able to directly enforce any rights and remedies in the event of a default of a Senior Secured Loan held by 
a CLO vehicle. In addition, the terms and conditions of the Senior Secured Loans underlying our investments in the equity and 
junior debt tranches of CLOs may be amended, modified or waived only by the agreement of the underlying lenders. Generally, 
any such agreement must include a majority or a super majority (measured by outstanding loans or commitments) or, in certain 
circumstances, a unanimous vote of the lenders. Consequently, the terms and conditions of the payment obligations arising from 
Senior Secured Loans could be modified, amended or waived in a manner contrary to our preferences.

We will have no influence on management of underlying investments managed by non-affiliated third party CLO collateral 
managers.

We will not be responsible for and will have no influence over the asset management of the portfolios underlying the 
CLO investments we hold where those portfolios are managed by non-affiliated third party CLO collateral managers. Similarly, 
we will not be responsible for and will have no influence over the day-to-day management, administration or any other aspect 
of the issuers of the individual securities. As a result, the values of the portfolios underlying our CLO investments could 
decrease as a result of decisions made by third party CLO collateral managers.

We will have limited control of the administration and amendment of any CLO in which we invest.

The terms and conditions of Target Securities may be amended, modified or waived only by the agreement of the 
underlying security holders. Generally, any such agreement must include a majority or a super majority (measured by 
outstanding amounts) or, in certain circumstances, a unanimous vote of the security holders. Consequently, the terms and 
conditions of the payment obligation arising from the CLOs in which we invest be modified, amended or waived in a manner 
contrary to our preferences.

Senior Secured Loans of CLOs may be sold and replaced resulting in a loss to us.

The Senior Secured Loans underlying our CLO investments may be sold and replacement collateral purchased within the 
parameters set out in the relevant CLO indenture between the CLO and the CLO trustee and those parameters may typically 
only be amended, modified or waived by the agreement of a majority of the holders of the senior notes and/or the junior secured 
notes and/or the equity tranche once the CLO has been established. If these transactions result in a net loss, the magnitude of the 
loss from the perspective of the equity tranche would be increased by the leveraged nature of the investment.

Our financial results may be affected adversely if one or more of our significant equity or junior debt investments in a CLO 
vehicle defaults on its payment obligations or fails to perform as we expect.

We expect that a majority of our portfolio will consist of equity and junior debt investments in CLOs, which involve a 
number of significant risks. CLOs are typically highly levered (~10 times), and therefore the junior debt and equity tranches 
that we will invest in are subject to a higher risk of total loss. As of June 30, 2021, the range of leverage ratios of the CLO 
investments in our portfolio was 0 times to 16.8 times, excluding investments that have been called for redemption, and the 
weighted average was 9.3 times.  In particular, investors in CLOs indirectly bear risks of the underlying debt investments held 
by such CLOs. We will generally have the right to receive payments only from the CLOs, and will generally not have direct 
rights against the underlying borrowers or the entity that sponsored the CLOs. Although it is difficult to predict whether the 
prices of indices and securities underlying CLOs will rise or fall, these prices (and, therefore, the prices of the CLOs) will be 
influenced by the same types of political and economic events that affect issuers of securities and capital markets generally.

The investments we make in CLOs will likely be thinly traded or have only a limited trading market. CLO investments 
are typically privately offered and sold, in the primary and secondary markets. As a result, investments in CLOs may be 
characterized as illiquid securities. In addition to the general risks associated with investing in debt securities, CLOs carry 
additional risks, including, but not limited to: (i) the possibility that distributions from the underlying Senior Secured Loans will 
not be adequate to make interest or other payments; (ii) the quality of the underlying Senior Secured Loans may decline in value 
or default; and (iii) the complex structure of the security may not be fully understood at the time of investment and may produce 
disputes with the CLO or unexpected investment results. Further, our investments in equity and junior debt tranches of CLOs 
will be subordinate to the senior debt tranches thereof.

Investments in structured vehicles, including equity and junior debt instruments issued by CLOs, involve risks, including 
credit risk and market risk. Changes in interest rates and credit quality may cause significant price fluctuations. Additionally, 
changes in the underlying Senior Secured Loans held by a CLO may cause payments on the instruments we hold to be reduced, 
either temporarily or permanently. Structured investments, particularly the subordinated interests in which we invest, are less 
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liquid than many other types of securities and may be more volatile than the Senior Secured Loans underlying the CLOs in 
which we invest.

Non-investment grade or “junk” debt involves a greater risk of default and higher price volatility than investment grade 
debt.

The Senior Secured Loans underlying our CLO investments typically will be BB or B rated (non-investment grade or 
“junk”) and in limited circumstances, unrated, Senior Secured Loans. Non-investment grade or “junk” securities are 
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 and higher price volatility than investment grade debt.

Our investments in CLOs may be subject to special anti-deferral provisions that could result in us incurring tax or 
recognizing income prior to receive cash distributions related to such income.

We anticipate that the CLOs in which we invest may constitute “passive foreign investment companies,” or “PFICs.” If 
we acquire shares in a PFIC (including in CLOs that are PFICs), we 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 
us to our stockholders. Certain elections may be available to mitigate or eliminate such tax on excess distributions, but such 
elections (if available) will generally require us to recognize our share of the PFICs income for each year regardless of whether 
we receive any distributions from such PFICs. We must nonetheless distribute such income to maintain our tax treatment as a 
RIC.

If we hold more than 10% of the shares in a foreign corporation that is treated as a controlled foreign corporation, or 
“CFC” (including in a CLO treated as a CFC), we may be treated as receiving a deemed distribution (taxable as ordinary 
income) each year from such foreign corporation in an amount equal to our pro rata share of the foreign corporation’s income 
for the tax year (including both ordinary earnings and capital gains). If we are required to include such deemed distributions 
from a CFC in our income, we will be required to distribute such income to maintain our RIC tax treatment regardless of 
whether or not the CFC makes an actual distribution during such year.

If we are required to include amounts in income prior to receiving distributions representing such income, we may have 
to sell some of our investments at times and/or at prices we would not consider advantageous, raise additional debt or equity 
capital or forgo new investment opportunities for this purpose. If we are not able to obtain cash from other sources, we may fail 
to qualify for RIC tax treatment and thus become subject to corporate-level U.S. federal income tax. For additional discussion 
regarding the tax implications of a RIC, see “Material U.S. Federal Income Tax Considerations—Taxation as a Regulated 
Investment Company.”

The Collateralized Securities in which we invest may be subject to withholding tax if they fail to comply with certain 
reporting requirements.

Legislation commonly referred to as the ‘‘Foreign Account Tax Compliance Act,’’ or FATCA, imposes a withholding 
tax of 30% on payments of U.S. source interest and distributions to certain non-U.S. entities, including certain non-U.S. 
financial institutions and investment funds, unless such non-U.S. entity complies with certain reporting requirements. Most 
CLO vehicles in which we invest will be treated as non-U.S. financial entities for this purpose, and therefore will be required to 
comply with these reporting requirements to avoid the 30% withholding. If a CLO vehicle in which we invest fails to properly 
comply with these reporting requirements, it could reduce the amounts available to distribute to equity and junior debt holders 
in such CLO vehicle, which could materially and adversely affect our operating results and cash flows. See “Certain U.S. 
Federal Tax Considerations -- Foreign Account Tax Compliance Act” for additional discussion regarding FATCA.

To the extent OID and PIK interest constitute a portion of our income, we will be exposed to typical risks associated with 
such income being required to be included in taxable and accounting income prior to receipt of cash representing such 
income. 

Our investments may include original issue discount, or OID, instruments and payment in kind, or PIK, interest 
arrangements, which represents contractual interest added to a loan balance and due at the end of such loan’s term. To the 
extent OID or PIK interest constitute a portion of our income, we are exposed to typical risks associated with such income 
being required to be included in taxable and accounting income prior to receipt of cash, including the following: 

• The higher interest rates of OID and PIK instruments reflect the payment deferral and increased credit risk 
associated with these instruments, and OID and PIK instruments generally represent a significantly higher credit risk 
than coupon loans. 

• Even if the accounting conditions for income accrual are met, the borrower could still default when our actual 
collection is supposed to occur at the maturity of the obligation. 
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• OID and PIK instruments may have unreliable valuations because their continuing accruals require continuing 
judgments about the collectability of the deferred payments and the value of any associated collateral. OID and PIK 
income may also create uncertainty about the source of our cash distributions.

For accounting purposes, any cash distributions to stockholders representing OID and PIK income are not treated as 
coming from paid-in capital, even if the cash to pay them comes from offering proceeds. As a result, despite the fact that a 
distribution representing OID and PIK income could be paid out of amounts invested by our stockholders, the 1940 Act does 
not require that stockholders be given notice of this fact by reporting it as a return of capital.

Risks Related to our Capital Structure and Leverage

Our borrowings, including the Preferred Stock, expose us to additional risks, including the typical risks associated with 
leverage and could adversely affect our business, financial condition and results of operations.

We have incurred leverage through the issuance of the Preferred Stock and the 2035 Notes, and by borrowing under the 
Facility. We may incur additional leverage, directly or indirectly, through one or more special purpose vehicles, indebtedness 
for borrowed money, additional shares of preferred stock, debt securities and other structures and instruments, in significant 
amounts and on terms that our Adviser and our board of directors deem appropriate, subject to applicable limitations under the 
1940 Act. Such leverage may be used for the acquisition and financing of our investments, to pay fees and expenses and for 
other purposes. Such leverage may be secured and/or unsecured. Any such leverage does not include leverage embedded or 
inherent in the CLO structures in which we invest or in derivative instruments in which we may invest. Accordingly, there is a 
layering of leverage in our overall structure.

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

As a registered closed-end management investment company, we will generally be required to meet certain asset coverage 
requirements, as defined under the 1940 Act, with respect to any senior securities. With respect to senior securities representing 
indebtedness (i.e., borrowings or deemed borrowings, including the Notes), other than temporary borrowings as defined under 
the 1940 Act, we are required under current law to have an asset coverage of at least 300%, as measured at the time of 
borrowing and calculated as the ratio of our total assets (less all liabilities and indebtedness not represented by senior securities) 
over the aggregate amount of our outstanding senior securities representing indebtedness. With respect to senior securities that 
are stocks (i.e., our Preferred Stock), we are required under current law to have an asset coverage of at least 200%, as measured 
at the time of the issuance of any such shares of preferred stock and calculated as the ratio of our total assets (less all liabilities 
and indebtedness not represented by senior securities) over the aggregate amount of our outstanding senior securities 
representing indebtedness plus the aggregate liquidation preference of any outstanding shares of preferred stock. If legislation 
were passed that modifies this section of the 1940 Act and increases the amount of senior securities that we may incur, we may 
increase our leverage to the extent then permitted by the 1940 Act and the risks associated with an investment in us may 
increase.

If our asset coverage declines below 300% (or 200%, as applicable), we would not be able to incur additional debt or issue 
additional preferred stock, and could be required by law to sell a portion of our investments to repay some debt or redeem 
shares of Preferred Stock when it is disadvantageous to do so, which could have a material adverse effect on our operations, and 
we may not be able to make certain distributions or pay dividends of an amount necessary to continue to be subject to tax as a 
RIC. The amount of leverage that we employ will depend on the Adviser’s and our board of directors’ assessment of market 
and other factors at the time of any proposed borrowing. We cannot assure you that we will be able to obtain credit at all or on 
terms acceptable to us.

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

Illustration. The following table is furnished in response to the requirements of the SEC and illustrates the effect of 
leverage on returns from an investment in our common stock assuming various annual returns, net of expenses. The calculation 
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assumes (i) $757.1 million in total assets, (ii) an average cost of funds of 6.34%, (iii) $27.4 million in Series D Term Preferred 
Stock outstanding for 12 months, $30.8 million in Series F Term Preferred Stock outstanding for 12 months, $36.8 million in 
Series G Term Preferred Stock outstanding for 12 months, $29.9 million in Series H Term Preferred Stock outstanding for 12 
months, $40 million in Series I Term Preferred Stock outstanding for 12 months, $39.5 million in Series J Term Preferred Stock 
outstanding for 12 months, $37.5 million in Series K Cumulative Preferred Stock outstanding for 12 months and $27.5 million 
in Series L Term Preferred Stock outstanding for 12 months, as well as $30 million in aggregate principal amount of the 2035 
Notes and $16.2 million under the Facility, and (iv) $496.3 million of shareholders’ equity. In order to cover the annual interest 
and dividend payments on our senior securities, our portfolio would need a 2.6% return on our assets. The calculations in the 
table below are hypothetical and actual returns may be higher or lower than those appearing in the table below. 

Assumed Return on Our Portfolio (net of 
expenses)   (10) %   (5) %  0%   5 %   10 %

Corresponding Return to Stockholder   (19.3) %   (11.7) %   (4.0) %   3.6 %   11.2 %

The assumed portfolio return is required by regulation of the SEC and is not a prediction of, and does not represent, our 
projected or actual performance. Actual returns may be greater or less than those appearing in the table.

Our borrowings and preferred stock may increase the potential for loss on amounts invested in us and, therefore, the risk of 
investing in us.

In addition to the Facility, the 2035 Notes, and the Preferred Stock, we may issue additional debt securities or preferred 
stock and/or borrow money from banks or other financial institutions. The use of borrowings or issuance of preferred stock, 
also known as leverage, increases the volatility of investments and magnifies the potential for loss for our investors. If we use 
leverage to partially finance our investments, through borrowing from banks and other lenders, our common stockholders will 
experience increased risks of investing in our common stock. If the value of our assets decreases, leveraging would cause net 
asset value to decline more sharply than it otherwise would have had we not leveraged. Similarly, any decrease in our income 
would cause net income attributable to our stockholders to decline more sharply than it would have had we not borrowed. Such 
a decline could negatively affect our ability to make distribution payments, including to holders of our Preferred Stock. 
Leverage is generally considered a speculative investment technique.  In addition, the decision to utilize leverage will increase 
our assets and, as a result, will increase the amount of management fees payable to our Adviser.

Changes in interest rates may affect our cost of capital and net investment income.

Because we finance our investments, in part, using leverage, including the Preferred Stock, the Preferred Stock and any 
future borrowings, our net investment income will depend, in part, upon the difference between the rate at which we borrow 
funds and the rate at which we invest those funds. As a result, we can offer no assurance that a significant change in market 
interest rates will not have a material adverse effect on our net investment income. In periods of rising interest rates when we 
have debt outstanding, our cost of funds will increase, which could reduce our net investment income. We expect that our long-
term fixed-rate investments will be financed primarily with equity and long-term debt. We may use interest rate risk 
management techniques in an effort to limit our exposure to interest rate fluctuations. These techniques may include various 
interest rate hedging activities to the extent permitted by the 1940 Act. These activities may limit our ability to participate in the 
benefits of lower interest rates with respect to the hedged portfolio. Adverse developments resulting from changes in interest 
rates or hedging transactions could have a material adverse effect on our business, financial condition and results of operations. 
Also, we have limited experience in entering into hedging transactions, and we may have to purchase or develop such expertise.

You should also be aware that a rise in the general level of interest rates can be expected to lead to higher interest rates 
applicable to our debt investments. Accordingly, an increase in interest rates may make it easier for us to meet or exceed the 
subordinated incentive fee preferred return and may result in a substantial increase of the amount of incentive fees payable to 
our Adviser with respect to pre-incentive fee net investment income. See “Investment Advisory Agreement.”
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Holders of any preferred stock we issue have the right to elect members of our Board of Directors and class voting rights on 
certain matters.

Holders of the Preferred Stock have, and any preferred stock we might issue in the future would have, the right to elect 
members of our Board of Directors and class voting rights on certain matters.  Holders of the Preferred Stock have, and any 
preferred stock we might issue in the future would have, voting separately as a single class, the right to elect two members of 
our Board of Directors at all times and, in the event dividends become two full years in arrears, would have the right to elect a 
majority of the directors until such arrearage is completely eliminated. In addition, preferred stockholders have class voting 
rights on certain matters, including changes in fundamental investment restrictions and conversion to open-end status, and 
accordingly can veto any such changes. Restrictions imposed on the declarations and payment of dividends or other 
distributions to the holders of our common stock and preferred stock, both by the 1940 Act and by requirements imposed by 
rating agencies or the terms of our credit facilities, might impair our ability to maintain our qualification as a RIC for U.S. 
federal income tax purposes. While we would intend to redeem our preferred stock to the extent necessary to enable us to 
distribute our income as required to maintain our qualification as a RIC, there can be no assurance that such actions could be 
effected in time to meet the tax requirements.

U.S. Federal Income Tax Risks

We will be subject to corporate-level U.S. federal income tax if we are unable to qualify as a RIC under Subchapter M of the 
Code or to satisfy RIC distribution requirements.

To maintain RIC tax treatment under the Code, we must meet the following annual distribution, income source and asset 
diversification requirements. See “Material U.S. Federal Income Tax Considerations.”

• The annual distribution requirement for a RIC will be satisfied if we distribute to our stockholders on an annual 
basis at least 90% of our net ordinary income and realized net short-term capital gains in excess of realized net long-
term capital losses, if any, and at least 90% of our net tax-exempt interest income. We are subject to an asset 
coverage ratio requirement under the 1940 Act and may in the future become subject to certain financial covenants 
under loan and credit agreements that could, under certain circumstances, restrict us from making distributions 
necessary to satisfy the distribution requirement. If we are unable to obtain cash from other sources, we could fail to 
qualify for RIC tax treatment and thus become subject to U.S. federal income tax at corporate.

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

• The asset diversification requirement will be satisfied if we meet certain asset diversification requirements at the end 
of each quarter of our taxable year. To satisfy this requirement, at least 50% of the value of our assets must consist 
of cash, cash equivalents, U.S. government securities, securities of other RICs, and other acceptable securities; and 
no more than 25% of the value of our assets can be invested in the securities, other than U.S. government securities 
or securities of other RICs, of one issuer, or in the securities, other than securities of other RICs, of two or more 
issuers that are controlled, as determined under applicable Code rules, by us and that are engaged in the same or 
similar or related trades or businesses or of certain “qualified publicly traded partnerships.” Failure to meet these 
requirements may result in our having to dispose of certain investments quickly in order to prevent the loss of RIC 
status. Because most of our investments will be in private companies, and therefore will be relatively illiquid, any 
such dispositions could be made at disadvantageous prices and could result in substantial losses.

If we fail to qualify for or maintain RIC tax treatment for any reason and are subject to U.S. federal income tax at 
corporate rates, the resulting corporate taxes could substantially reduce our net assets, the amount of income available for 
distribution and the amount of our distributions.

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

For U.S. federal income tax purposes, we may be required to recognize taxable income in circumstances in which we do 
not receive a corresponding payment in cash. For example, if we hold debt or equity investments that are treated under 
applicable tax rules as having original issue discount (such as debt instruments with PIK interest or, in certain cases, debt 
instruments that were issued with warrants), we must include in income each year a portion of the original issue discount that 
accrues over the life of the obligation, regardless of whether cash representing such income is received by us in the same 
taxable year. We may also have to include in income other amounts that we have not yet received in cash, such as deferred loan 
origination fees that are paid after origination of the loan or are paid in non-cash compensation such as warrants or stock. We 
anticipate that a portion of our income may constitute original issue discount or other income required to be included in taxable 
income prior to receipt of cash. Further, we may elect to amortize market discounts and include such amounts in our taxable 
income in the current year, instead of upon disposition, as an election not to do so would limit our ability to deduct interest 
expenses for tax purposes.
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Because any original issue discount or other amounts accrued will be included in our investment company taxable income 
for the year of the accrual, we may be required to make a distribution to our stockholders in order to satisfy the annual 
distribution requirement, even though we will not have received any corresponding cash amount. As a result, we may have 
difficulty meeting the annual distribution requirement necessary to qualify for and maintain RIC tax treatment under the Code. 
We may have to sell some of our investments at times and/or at prices we would not consider advantageous, raise additional 
debt or equity capital or forgo new investment opportunities for this purpose. If we are not able to obtain cash from other 
sources, we may fail to qualify for RIC tax treatment and thus become subject to U.S. federal income tax at corporate rates. If 
we fail to qualify for or maintain RIC tax treatment for any reason and are subject to U.S. federal income tax at corporate rates, 
the resulting corporate taxes could substantially reduce our net assets, the amount of income available for distribution and the 
amount of our distributions. For additional discussion regarding the tax implications of a RIC, see “Material U.S. Federal 
Income Tax Considerations—Taxation as a Regulated Investment Company.”

If we do not qualify as a “publicly offered regulated investment company,” as defined in the Code, you will be taxed as 
though you received a distribution of some of our expenses.

A “publicly offered regulated investment company” is a RIC whose shares are either (i) continuously offered pursuant to 
a public offering, (ii) regularly traded on an established securities market or (iii) held by at least 500 persons at all times during 
the taxable year. If we are not a publicly offered RIC for any period, a non-corporate stockholder’s allocable portion of our 
affected expenses, including our management fees, will be treated as an additional distribution to the stockholder and will not 
be deductible for non-corporate taxpayers for the 2019 through 2025 tax years. Beginning in the 2026 tax year, such expenses 
will be treated as miscellaneous itemized deductions to non-corporate stockholders and will be deductible to such stockholders 
only to the extent they exceed 2% of such stockholders' adjusted gross income and are not deductible for alternative minimum 
tax purposes. While we anticipate that we will constitute a publicly offered RIC for our current tax year, there can be no 
assurance that we will in fact so qualify for any of our taxable years.

We may in the future choose to pay dividends in part in our own stock, in which case you may be required to pay tax in 
excess of the cash you receive.

We may distribute taxable dividends that are payable in cash or shares of our common stock at the election of each 
stockholder.  In accordance with guidance issued by the Internal Revenue Service, a publicly traded RIC should generally be 
eligible to treat a distribution of its own stock as fulfilling its RIC distribution requirements if each stockholder is permitted to 
elect to receive his or her distribution in either cash or stock of the RIC (even where there is a limitation on the percentage of 
the distribution payable in cash, provided that the limitation is at least 20%), subject to the satisfaction of certain guidelines. If 
too many stockholders elect to receive cash, each stockholder electing to receive cash generally must receive a portion of his or 
her distribution in cash (with the balance of the distribution paid in stock, which has been temporarily reduced to 10% for 
distributions on or after November 1, 2021, and on or before June 30, 2022). If these and certain other requirements are met, for 
U.S. federal income tax purposes, the amount of the distribution paid in stock generally will be a taxable distribution in an 
amount equal to the amount of cash that could have been received instead of stock.  If we decide to make any such distributions 
that are payable in part in our stock, taxable stockholders receiving such dividends will be required to include the full amount of 
the dividend (whether received in cash, our stock, or a combination thereof) as ordinary income (or as long-term capital gain to 
the extent such distribution is properly reported as a capital gain dividend) to the extent of our current and accumulated earnings 
and profits for U.S. federal income tax purposes. As a result, a U.S. stockholder may be required to pay tax with respect to such 
dividends in excess of any cash received. If a U.S. stockholder sells the stock it receives as a dividend in order to pay this tax, 
the sales proceeds may be less than the amount included in income with respect to the dividend, depending on the market price 
of our stock at the time of the sale. Furthermore, with respect to non-U.S. stockholders, we may be required to withhold U.S. 
tax with respect to such dividends, including in respect of all or a portion of such dividend that is payable in stock. 
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