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From time to time after the effective date of this Registration Statement.

If any securities being registered on this form will be offered on a delayed or continuous basis in reliance on Rule 415 under the Securities Act of 1933, as

amended, other than securities offered in connection with a dividend reinvestment plan, check the following box. x

It is proposed that this filing will become effective (check appropriate box)

x when declared effective pursuant to section 8(c)

If appropriate, check the following box:

o This [post-effective] amendment designates a new effective date for a previously filed [post-effective amendment] [registration statement].

o This form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act and the Securities Act
registration number of the earlier effective registration statement for the same offering is

CALCULATION OF REGISTRATION FEE UNDER THE SECURITIES ACT OF 1933

Proposed
Maximum
Aggregate Amount of
Title of Securities Offering Registration
Being Registered Price(1) Fee(1)
Common Shares of Beneficial Interest(2) $ $
Subscription Rights for Common Shares(2)  $ $
Total $ 1,000,000 $ 115.90
(1) Estimated pursuant to Rule 457 solely for the purpose of determining the registration fee. The proposed maximum offering price per security will be

determined, from time to time, by the Registrant in connection with the sale by the Registrant of the securities registered under this Registration Statement.

2) There is being registered hereunder an indeterminate principal amount of common shares as may be sold, from time to time, including subscription
rights to purchase common shares. In no event will the aggregate offering price of all securities issued from time to time pursuant to this Registration Statement
exceed $1,000,000.
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The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall
file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933 or until this Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.
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THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. THE FUND MAY NOT SELL
THESE SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION IS EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER TO SELL THESE SECURITIES AND IS NOT
SOLICITING AN OFFER TO BUY THESE SECURITIES IN ANY JURISDICTION WHERE THE OFFER OR SALE IS NOT
PERMITTED.

Subject to Completion
Preliminary Prospectus dated August 3, 2017

PRELIMINARY PROSPECTUS

$le]

KKR Income Opportunities Fund
Common Shares

Subscription Rights to Purchase Common Shares

Investment Objectives. KKR Income Opportunities Fund (the Fund ) is a diversified, closed-end management investment
company. The Fund s primary investment objective is to seek a high level of current income with a secondary
objective of capital appreciation. There can be no assurance that the Fund will achieve its investment objectives or be
able to structure its investment portfolio as anticipated.

Investment Strategies. The Fund seeks to achieve its investment objectives by employing a dynamic strategy of investing

in a targeted portfolio of loans and fixed-income instruments of U.S. and non-U.S. issuers and implementing hedging
strategies in order to seek to achieve attractive risk-adjusted returns. Under normal market conditions, the Fund

invests at least 80% of its Managed Assets (as defined herein) in loans and fixed-income instruments or other
instruments, including derivative instruments, with similar economic characteristics (the 80% Policy ). Managed
Assets means the total assets of the Fund (including any assets attributable to borrowings for investment purposes)
minus the sum of the Fund s accrued liabilities (other than liabilities representing borrowings for investment purposes).
The Fund invests primarily in first- and second-lien secured loans, unsecured loans and high-yield corporate debt
instruments of varying maturities. The instruments in which the Fund invests may be rated investment grade or below
investment grade by a nationally recognized statistical rating organization, or unrated. The Fund s investments in
below investment grade loans, below investment grade fixed-income instruments and debt instruments of financially
troubled companies are considered speculative with respect to the issuer s capacity to pay interest and repay principal.
These investments are commonly referred to as  high-yield or junk instruments. The Fund seeks to tactically and
dynamically allocate capital across companies capital structures where KKR Credit Advisors (US) LLC (the Adviser )
believes its due diligence process has identified compelling investment opportunities, including where the Adviser has
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identified issuer distress, event-driven misvaluations of securities or capital market inefficiencies. See Investment
Objectives and Investment Strategies.

We may offer, from time to time, in one or more offerings, the Fund s common shares of beneficial interest, par value of $0.001 per common
share, and/or subscription rights to purchase common shares, which we refer to collectively as the securities. Securities may be offered at prices
and on terms to be set forth in one or more supplements to this prospectus (each a prospectus supplement ). You should read this prospectus and
the applicable prospectus supplement carefully before you invest in our securities.

Our securities may be offered directly to one or more purchasers, including existing shareholders in a rights offering, through agents designated
from time to time by us, to or through underwriters or dealers, at-the-market to or through a market maker into an existing trading market, or
through a combination of methods of sale. The prospectus supplement relating to the offering will identify any agents or underwriters involved
in the sale of our securities, and will set forth any applicable purchase price, fee, commission or discount arrangement between us and our agents
or underwriters, or among our underwriters, or the basis upon which such amount may be calculated. The prospectus supplement relating to any
offering of subscription rights will set forth the number of shares issuable upon the exercise of each right (or number of rights) and the other
terms of such rights offering. We may not sell any
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of our securities through agents, underwriters or dealers without delivery of a prospectus supplement describing the method and terms of the
particular offering.

The Fund s common shares are listed on the New York Stock Exchange (the NYSE ) under the trading or ticker symbol KIO. On[®], 2017, the
last reported sale price of the Fund s common shares was $[®]. The net asset value of the Fund s common shares at the

close of business on [¢], 2017 was $[®] per share. Shares of closed-end funds often trade at a discount from net

asset value. This creates a risk of loss for an investor purchasing shares in a public offering.

Investing in the Fund s shares involves risks. See Prospectus Summary Risk Factors beginning on page 5 of this prospectus and further
described in Risk Factors beginning on page 54 of this prospectus for factors that should be considered before investing in shares of the
Fund.

Neither the Securities and Exchange Commission (the SEC ) nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

This prospectus may not be used to consummate sales of shares by us through agents, underwriters or dealers unless accompanied by a
prospectus supplement.

This prospectus, together with the applicable prospectus supplement, sets forth concisely information about the Fund you should know before
investing. Please read this prospectus carefully before deciding whether to invest and retain it for future reference. A Statement of Additional

Information (the SAI ) dated [®], 2017 has been filed with the SEC. A table of contents to the SAI is located on page 108 of
this prospectus. This prospectus incorporates by reference the entire SAI. The SAI is available along with other
Fund-related materials at the SEC s public reference room in Washington, DC (call 1-202-551-8090 for information on
the operation of the reference room), on the EDGAR database on the SEC s internet site (http://www.sec.gov), upon
payment of copying fees by writing to the SEC s Public Reference Section, 100 F Street, N.E. Washington, DC
20549-0102, or by electronic mail at publicinfo@sec.gov.

You may also request a free copy of the SAI, annual and semi-annual reports to shareholders, and additional information about the Fund, and
may make other shareholder inquiries, by calling (855) 862-6092, by writing to the Fund or visiting the Fund s website
(http://www.kkrfunds.com). The information contained in, or accessed through, the Fund s website is not part of this prospectus.

The Fund s shares do not represent a deposit or obligation of, and are not guaranteed by or endorsed by, any bank or other insured
depositary institution, and are not federally insured by the Federal Deposit Insurance Corporation, the Federal Reserve Board or any
other government agency.
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You should rely only on the information contained or incorporated by reference in this prospectus and the applicable prospectus
supplement. The Fund has not, and the underwriters have not, authorized anyone to provide you with information. If anyone provides
you with different or inconsistent information, you should not rely on it. The Fund is not, and the underwriters are not, making an offer
of these securities in any state where the offer or sale is not permitted. You should not assume that the information contained in this
prospectus and the applicable prospectus supplement is accurate as of any date other than the date on the front of this prospectus and
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the applicable prospectus supplement. The Fund s business, financial condition and prospects may have changed since that date.
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PROSPECTUS SUMMARY

This is only a summary. This summary may not contain all of the information that you should consider before investing in the Fund s securities.

You should review the more detailed information contained in this prospectus and in the Statement of Additional Information, dated [®],

2017 (the SAI ).

The Fund

KKR Income Opportunities Fund is a diversified, closed-end management investment company organized as a statutory trust under the laws of
the State of Delaware on March 17, 2011. Throughout this prospectus, we refer to KKR Income Opportunities Fund as the Fund oras we.

The Fund s outstanding common shares of beneficial interest, par value of $0.001 per share, are listed on the New York Stock Exchange ( NYSE )
under the trading or ticker symbol KIO, and any newly issued common shares issued will trade under the same symbol. As of June 30, 2017, the

Fund had outstanding 15,255,235.602 common shares. On [®], 2017, the last reported sale price of the Fund s common shares on
the NYSE was $[®] per share. The net asset value ( NAV ) of the Fund s common shares at the close of business on [®],
2017 was $[®] per share.

The Offering

We may offer, from time to time, in one or more offerings, our common shares, $0.001 par value per share, or our subscription rights to
purchase our common shares, which we refer to collectively as the securities. The securities may be offered at prices and on terms to be set forth
in one or more supplements to this prospectus (each a prospectus supplement ). You should read this prospectus and the applicable prospectus
supplement carefully before you invest in our securities. Our securities may be offered directly to one or more purchasers, through agents
designated from time to time by us, to or through underwriters or dealers, at-the-market to or through a market maker into an existing trading
market, or through a combination of methods of sale. The prospectus supplement relating to the offering will identify any agents, underwriters or
dealers involved in the sale of our securities, and will set forth any applicable purchase price, fee, commission or discount arrangement between
us and our agents or underwriters, or among our underwriters, or the basis upon which such amount may be calculated. The prospectus
supplement relating to any offering of subscription rights will set forth the number of shares issuable upon the exercise of each right (or number
of rights) and the other terms of such rights offering. We may not sell any of our securities through agents, underwriters or dealers without
delivery of a prospectus supplement describing the method and terms of the particular offering.

Investment Objectives

The Fund s primary investment objective is to seek a high level of current income with a secondary objective of capital appreciation. There can
be no assurance that the Fund will achieve its investment objectives or be able to structure its investment portfolio as anticipated.
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Investment Strategies

The Fund seeks to achieve its investment objectives by employing a dynamic strategy of investing in a targeted portfolio of loans and
fixed-income instruments of U.S. and non-U.S. issuers and implementing hedging strategies in order to seek to achieve attractive risk-adjusted
returns.

Under normal market conditions, the Fund invests at least 80% of its Managed Assets in loans and fixed-income instruments or other

instruments, including derivative instruments, with similar economic characteristics (the 80% Policy ). Managed Assets means the total assets of
the Fund (including any assets attributable to borrowings for investment purposes) minus the sum of the Fund s accrued liabilities (other than
liabilities representing borrowings for investment purposes). The Fund invests primarily in first- and second-lien secured loans, unsecured loans

and high-yield corporate debt instruments of varying maturities. The Fund tactically and dynamically allocates its assets in varying types of

credit instruments based on its analysis of the credit markets, which may result in the Fund s portfolio becoming concentrated in a particular type

of credit instrument (such as senior secured floating rate and fixed-rate loans ( Senior Loans ) or corporate bonds) and substantially less invested

in other types of credit
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instruments. The instruments in which the Fund invests may be rated investment grade or below investment grade by a nationally recognized

statistical rating organization (an NRSRO ), or unrated. The Fund s investments in below investment grade loans and fixed-income instruments

are commonly referred to as high-yield or junk instruments and are considered speculative with respect to the issuer s capacity to pay interest and
repay principal. The Fund may invest in debt instruments of financially troubled companies (sometimes known as stressed or distressed

securities). The Fund also may invest in common stocks and other equity securities, including preferred stocks. The Fund seeks to tactically and
dynamically allocate capital across companies capital structures where KKR Credit Advisors (US) LLC (the Adviser ) believes its due diligence
process has identified compelling investment opportunities, including where the Adviser has identified issuer distress, event-driven

misvaluations of securities or capital market inefficiencies. See Investment Objectives and Investment Strategies.

The Fund may invest in any one or in any combination of fixed-rate and floating rate fixed-income instruments; listed and unlisted corporate

debt obligations; convertible securities; collateralized debt obligations ( CDOs ), collateralized bond and collateralized loan obligations; bank
obligations; U.S. government securities and debt issued by or on behalf of states, territories and possessions of the United States (including the
District of Columbia); preferred securities and trust preferred securities; structured securities; and when-issued securities and forward

commitments. The Fund may engage in short sales for investment and risk management purposes. The Fund may also invest in securities of
exchange-traded funds ( ETFs ) and closed-end funds to the extent permitted by law. The Adviser will periodically rebalance the Fund s allocation
of assets among different types of credit instruments based on absolute and relative value considerations and its analysis of the credit markets in
order to seek to optimize the Fund s allocation to credit instruments that the Adviser believes are positioned to contribute to the achievement of

the Fund s investment objectives under the market conditions existing at the time of investment.

The Adviser, a subsidiary of KKR & Co. L.P. (together with the Adviser and its other affiliates, KKR ), utilizes KKR s global network of
resources, due diligence skills, intellectual capital and experience in investing to seek to achieve the Fund s investment objectives. The Adviser
employs a fundamentally-driven investment philosophy which is based on deep credit underwriting and rigorous financial analysis. Because
KKR has deep experience in credit and private equity underwriting, the Adviser s investment approach is designed to incorporate valuable
characteristics of both. The Adviser will seek to reallocate the portfolio of the Fund to opportunistically emphasize those investments, categories
of investments and geographic exposures believed to be best suited to the current investment and interest rate environment and market outlook.
The Fund invests globally in U.S. and non-U.S. issuers obligations, including those of emerging market issuers, and such obligations may be
U.S. dollar denominated as well as non-U.S. dollar denominated.

In pursuing its investment objectives or for hedging purposes, the Fund may engage in short selling and may invest in various types of
derivatives, including structured products, swaps, forward contracts, futures contracts and options. Derivative instruments will be counted
toward the 80% Policy to the extent they have economic characteristics similar to the securities included within the 80% Policy.

The Fund s investment objectives and investment strategies are not fundamental, unless otherwise noted in the Fund s SAI, and can be changed
without the vote of the Fund s holders of common shares ( Common Shareholders ) by the board of trustees of the Fund (the Board ). For a more
complete discussion of the Fund s portfolio composition, see Investment Objectives and Investment Strategies.

The Adviser believes that changing investment and interest rate environments over time offer attractive investment opportunities in the markets
for credit obligations, as well as varying degrees of investment risk. To both capitalize on attractive investments and effectively manage
potential risk, the Adviser believes that the combination of a thorough and continuous credit analysis (including an analysis of an issuer s ability
to make loan or debt payments when due) and the ability to reallocate the portfolio of the Fund among different categories of investments at
different points in the credit cycle (i.e., the cycle between overall positive economic environments and less positive economic environments for
credit obligations) is critical to achieving higher risk-adjusted returns, including higher current income and/or capital appreciation, relative to
other high-yielding investments.

12
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The Fund s portfolio turnover rate may vary from year to year. The Fund generally expects, under normal market conditions, its portfolio
turnover to be up to 100%. Because it is difficult to predict accurately portfolio turnover rates, actual turnover may be higher or lower. A high
portfolio turnover rate increases a fund s transaction costs
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(including brokerage commissions and dealer costs), which would adversely impact a fund s performance. Higher portfolio turnover may result
in the realization of more short-term capital gains than if a fund had lower portfolio turnover. See Risk Factors Portfolio Turnover Risk.

Temporary Investments

During temporary defensive periods, including during the period when the proceeds of the offering of common shares are being invested, the
Fund may deviate from its investment objectives and investment strategies. During such periods, the Fund may invest all or a portion of its
assets in certain short-term (less than one year to maturity) and medium-term (not greater than five years to maturity) debt securities or hold cash
and cash equivalents. The short- and medium-term debt securities in which the Fund may invest include (i) obligations of the U.S. government,
its agencies or instrumentalities; (ii) bank deposits and bank obligations (including certificates of deposit, time deposits and bankers
acceptances) of U.S. or foreign banks denominated in any currencys; (iii) floating rate securities and other instruments denominated in any
currency issued by various governments or international development agencies; (iv) finance company and corporate commercial paper and other
short-term corporate debt obligations of U.S. or foreign corporations; (v) repurchase agreements with banks and broker- dealers with respect to
such securities; and (vi) shares of money market funds and money market instruments. See Investment Objectives and Investment

Strategies Portfolio Composition Temporary Investments and Use of Proceeds below.

Leverage

The Fund is permitted to obtain leverage using any form or combination of financial leverage instruments, including through funds borrowed
from banks or other financial institutions (i.e., a credit facility), margin facilities, the issuance of preferred shares or notes and leverage
attributable to reverse repurchase agreements, dollar rolls or similar transactions. The Fund has currently entered into a revolving credit facility

with Bank of Nova Scotia to add financial leverage to its portfolio representing up to approximately 331/3% of the Fund s Managed
Assets (including the assets subject to, and obtained with the proceeds of, the leveraging activity). As of April 30,
2017, the Fund had approximately $95,401,054 in outstanding borrowings under the revolving credit facility. In the
future, the Fund may use forms of leverage other than and/or in addition to a credit facility. The Fund may use
leverage opportunistically and may choose to increase or decrease its leverage, or use different types or combinations
of leveraging instruments, at any time based on the Fund s assessment of market conditions and the investment
environment. There can be no assurance that the Fund will use leverage or that its leveraging strategy will be
successful during any period in which it is employed. See Risk Factors Leverage Risk.

Common Shares

The Fund is authorized to issue an unlimited number of shares of beneficial interest, par value $0.001 per share, in multiple classes and series
thereof as determined from time to time by the Board. The Board has authorized issuance of an unlimited number of common shares. Each share
has equal voting, dividend, distribution and liquidation rights. The common shares are not redeemable and have no preemptive, conversion or
cumulative voting rights. In the event of liquidation, each common share is entitled to its proportion of the Fund s assets after payment of debts

and expenses. As of [®], 2017, [®] common shares of the Fund were outstanding.

Investment Advisory Agreement

14
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Pursuant to an investment advisory agreement, the Adviser will receive an annual fee, payable monthly by the Fund, in an amount equal to
1.10% of the Fund s average daily Managed Assets (the Management Fee ).

During periods when the Fund is using leverage, the Management Fee paid to the Adviser will be higher than if the Fund did not use leverage
because the Management Fee paid is calculated on the basis of the Fund s Managed Assets, which includes the assets purchased through
leverage. See Risk Factors Conflicts of Interest Risk.

15



Edgar Filing: KKR Income Opportunities Fund - Form N-2

The Administrator

U.S. Bancorp Fund Services, LLC (the Administrator ), located at 615 East Michigan Street, Milwaukee, Wisconsin 53202, serves as
administrator to the Fund. Under the administration agreement, the Administrator is responsible for calculating the NAV of the common shares
and generally managing the administrative affairs of the Fund.

The Administrator is entitled to receive a monthly fee at the annual rate of up to 0.04% of the average daily value of the Fund s net assets, subject
to a minimum annual fee of $65,000, plus out-of-pocket expenses. See Management of the Fund The Administrator.

Distributions

The Fund currently makes regular monthly cash distributions of all or a portion of its net investment income to Common Shareholders. The
Fund distributes to Common Shareholders at least annually all or substantially all of its net investment income after the payment of interest, fees
and dividends, if any, owed with respect to any outstanding forms of leverage utilized by the Fund. The Fund intends to pay any capital gains
distributions at least annually. If the Fund realizes a long-term capital gain, it will be required to allocate such gain between the common shares
and any preferred shares issued by the Fund in proportion to the total distributions paid to each class for the year in which the income is realized.
See Distributions.

Various factors affect the level of the Fund s income, including the asset mix, the average maturity of the Fund s portfolio, the amount of leverage
utilized by the Fund and the Fund s use of hedging. To permit the Fund to maintain a more stable monthly distribution, the Fund may, from time
to time, distribute less than the entire amount of income earned in a particular period. The undistributed income would be available to

supplement future distributions. As a result, the distributions paid by the Fund for any particular monthly period may be more or less than the
amount of income actually earned by the Fund during that period. Undistributed income will add to the Fund s NAV (and indirectly benefit the
Adviser and the Administrator by increasing their fees) and, correspondingly, distributions from the Fund s income will reduce the Fund s NAV.
See Distributions.

Taxation

The Fund has elected to be treated and has qualified, and intends to continue to qualify annually to be treated for U.S. federal income tax
purposes, as a regulated investment company ( RIC ) under Subchapter M of the Internal Revenue Code of 1986, as amended (the Code ).
Accordingly, the Fund generally will not pay corporate-level federal income taxes on any net ordinary income or capital gains that it currently
distributes to its Common Shareholders. To qualify and maintain its qualification as a RIC for U.S. federal income tax purposes, the Fund must
meet specified source-of-income and asset diversification requirements and distribute annually at least 90% of its net ordinary income and
realized net short-term capital gains in excess of realized net long-term capital losses, if any. See Material U.S. Federal Income Tax
Considerations in this prospectus.

Dividend Reinvestment Plan
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Pursuant to the Dividend Reinvestment Plan (the DRIP ), income dividends and/or capital gain distributions to Common Shareholders will
automatically be reinvested in additional common shares of the Fund by U.S. Bancorp Fund Services, LLC (the DRIP Administrator ). A
Common Shareholder may terminate participation in the DRIP at any time by notifying the DRIP Administrator before the record date of the
next distribution through the Internet, by telephone or in writing. Common Shareholders whose common shares are held in the name of a broker
or other nominee and who wish to elect to receive any dividends and distributions in cash must contact their broker or nominee. All distributions
to Common Shareholders who do not participate in the DRIP, or have elected to terminate their participation in the DRIP, will be paid by check
mailed directly to the record holder by or under the direction of the DRIP Administrator when the Board declares a distribution. See Dividend
Reinvestment Plan.
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Exchange Listing

The Fund s outstanding common shares are listed on the NYSE under the trading or ticker symbol KIO. See Description of the Securities.

Market Price of Shares

Common shares of closed-end investment companies often trade at prices lower than their NAV. The Fund s common shares have historically
traded at a discount to the Fund s NAV. Common shares of closed-end investment companies may trade during some periods at prices higher
than their NAV and during other periods at prices lower than their NAV. The Fund cannot assure you that its common shares will trade at a price
higher than or equal to NAV. The Fund s NAV will be reduced immediately following this offering by the sales load and the amount of the
offering expenses paid by the Fund.

In addition to NAV, the market price of the Fund s common shares may be affected by such factors as the Fund s dividend and distribution levels
and stability, market liquidity, market supply and demand, unrealized gains, general market and economic conditions, and other factors. See
Risk Factors and Description of the Securities.

The common shares are designed primarily for long term investors, and you should not purchase common shares of the Fund if you intend to sell
them shortly after purchase.

Custodian, Dividend Paying Agent, Transfer Agent and Registrar

U.S. Bank, N.A. serves as custodian (the Custodian ) for the Fund. U.S. Bancorp Fund Services, LLC also provides accounting services to the
Fund. U.S. Bancorp Fund Services, LLC also serves as the Fund s dividend paying agent, transfer agent and registrar. See Custodian, Dividend
Paying Agent, Transfer Agent and Registrar.

Risk Factors

Investing in the Fund involves risks, including the risk that you may receive little or no return on your investment or that you may lose part or all
of your investment. Below is a summary of the principal risks of investing in the Fund. For a more complete discussion of the risks of investing

in the Fund, see Risk Factors. You should consider carefully the following principal risks before investing in the Fund. The Fund is not intended
to be a complete investment program.

Investment and Market Risk. An investment in the Fund involves a considerable amount of risk. Before making an
investment decision, a prospective investor should (i) consider the suitability of this investment with respect to the his
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or her investment objectives and personal situation and (ii) consider factors such as his or her personal net worth,
income, age, risk tolerance and liquidity needs. An investment in the Fund s common shares represents an indirect
investment in the portfolio of loans and fixed-income instruments, short positions and other securities and derivative
instruments owned by the Fund, and the value of these securities and instruments may fluctuate, sometimes rapidly

and unpredictably, and such investment is subject to investment risk, including the possible loss of the entire principal
amount invested. At any point in time, an investment in the Fund s common shares may be worth less than the original
amount invested, even after taking into account distributions paid by the Fund and the ability of Common

Shareholders to reinvest dividends. The Fund may also use leverage, which would magnify the Fund s investment,
market and certain other risks.

The Fund may be materially affected by market, economic and political conditions globally and in the jurisdictions and sectors in which it
invests or operates, including factors affecting interest rates, the availability of credit, currency exchange rates and trade barriers. These factors
are outside the Adviser s control and could adversely affect the liquidity and value of the Fund s investments, and may reduce the ability of the
Fund to make attractive new investments.

Ongoing events in the subprime mortgage market and other areas of the fixed income markets have caused significant dislocations, illiquidity
and volatility in the leveraged loan and bond markets, as well as in the wider global financial markets. To the extent portfolio companies and

other issuers of the Fund s portfolio investments
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participate in or have exposure to such markets, the results of their operations may be adversely affected. In addition, to the extent that such
economic and market events and conditions reoccur, this would have a further adverse impact on the availability of credit to businesses
generally. Although financial markets have shown intermittent signs of improvement, global economic conditions remain tenuous, and to the
extent that they do not improve, this may adversely impact the financial resources and credit quality of corporate and other borrowers in which

the Fund has invested and result in the inability of such borrowers to make principal and interest payments on, or
refinance, outstanding debt when due. In the event of such defaults, the Fund may suffer a partial or total loss of their
investment in such borrowers, which would, in turn, have an adverse effect on the Fund s returns. Such economic and
market events and conditions also may restrict the ability of the Fund to sell or liquidate investments at favorable
times or for favorable prices (although such events and conditions may not foreclose the Fund s ability to hold such
investments until maturity). In particular, the Fund s investment strategies rely, in part, on the stabilization or
improvement of the conditions in the global economy and markets generally and credit markets specifically. Absent
such a recovery, the value of the Fund s investments may not generate expected current proceeds or appreciate as
anticipated and may suffer a loss. Trends and historical events do not imply, forecast or predict future events and past
performance is not necessarily indicative of future results. There can be no assurance that the assumptions made or the
beliefs and expectations currently held by the Adviser will prove correct, and actual events and circumstances may
vary significantly.

The Fund may be subject to risk arising from a default by one of several large institutions that are dependent on one another to meet their

liquidity or operational needs, so that a default by one institution may cause a series of defaults by the other institutions. This is sometimes
referred to as  systemic risk and may adversely affect financial intermediaries, such as clearing agencies, clearing houses, banks, securities firms
and exchanges, with which the Fund interacts on a daily basis.

Market Discount Risk. Common shares of closed-end investment companies like the Fund frequently trade at a discount
from their NAV. Common shares of closed-end investment companies like the Fund have traded at prices higher than
their NAV during some periods and have traded at prices lower than their NAV during other periods. The Fund cannot
assure you that its common shares will trade at a price higher than or equal to NAV in the future. The Fund s NAV will
be reduced immediately following this offering by the sales load and the amount of offering expenses paid by the
Fund. In addition to NAV, the market price of the Fund s common shares may be affected by such factors as
distribution levels and stability (which are in turn affected by expenses, regulation affecting the timing and character
of Fund distributions and other factors), portfolio credit quality, liquidity, market supply and demand and similar other
factors relating to the Fund s portfolio holdings. The Fund s market price may also be affected by general market,
economic or political conditions. The common shares are designed primarily for long-term investors and should not be
viewed as a vehicle for trading purposes. This risk may be greater for investors who sell their common shares in a
relatively short period of time after completion of the initial offering. You should not purchase common shares of the
Fund if you intend to sell them shortly after purchase.

Fixed-Income Instruments Risk. The Fund invests in loans and other types of fixed-income instruments and securities.
Such investments may be secured, partially secured or unsecured and may be unrated, and whether or not rated, may
have speculative characteristics. The market price of the Fund s investments will change in response to changes in
interest rates and other factors. Generally, when interest rates rise, the values of fixed-income instruments fall, and
vice versa. In typical interest rate environments, the prices of longer-term fixed-income instruments generally
fluctuate more than the prices of shorter-term fixed-income instruments as interest rates change. These risks may be
greater in the current market environment of historically low interest rates. Most high yield investments pay a fixed
rate of interest and are therefore vulnerable to inflation risk.
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The obligor of a fixed-income instrument may not be able or willing to pay interest or to repay principal when due in accordance with the terms
of the associated agreement. An obligor s willingness and ability to pay interest or to repay principal due in a timely manner may be affected by,
among other factors, its cash flow. Commercial bank lenders may be able to contest payments to the holders of other debt obligations of the
same obligor in the event of default under their commercial bank loan agreements. See Risk Factors Fixed-Income Instruments Risk.

Interest Rate Risk. The Fund s investments will expose the Fund to interest rate risks, meaning that changes in prevailing
market interest rates could negatively affect the value of such investments. Factors that may affect market interest
rates include, without limitation, inflation, slow or stagnant economic growth or recession, unemployment,
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money supply, governmental monetary policies, international disorders and instability in U.S. and non-U.S. financial markets. The Fund expects
that it will periodically experience imbalances in the interest rate sensitivities of its assets and liabilities and the
relationships of various interest rates to each other. In a changing interest rate environment, the Adviser may not be
able to manage this risk effectively. If the Adviser is unable to manage interest rate risk effectively, the Fund s
performance could be adversely affected.

Senior Loans Risk. Senior Loans hold the most senior position in the capital structure of a corporation, partnership or
other business entity (a Borrower ). Senior Loans in most circumstances are fully collateralized by assets of the
borrower. Thus, they are generally repaid before unsecured bank loans, corporate bonds, subordinated debt, trade
creditors and preferred or common stockholders. Substantial increases in interest rates may cause an increase in loan
defaults as borrowers may lack resources to meet higher debt service requirements. The value of the Fund s assets may
also be affected by other uncertainties such as economic developments affecting the market for senior secured term
loans or affecting borrowers generally. Moreover, the security for the Fund s investments in secured debt may not be
recognized for a variety of reasons, including the failure to make required filings by lenders, trustees or other
responsible parties and, as a result, the Fund may not have priority over other creditors as anticipated.

Senior Loans usually include restrictive covenants, which must be maintained by the borrower. The Fund may have an obligation with respect to
certain senior secured term loan investments to make additional loans upon demand by the borrower. Such instruments, unlike certain bonds,
usually do not have call protection. This means that such interests, while having a stated term, may be prepaid, often without penalty. The rate of
such prepayments may be affected by, among other things, general business and economic conditions, as well as the financial status of the
borrower. Prepayment would cause the actual duration of a Senior Loan to be shorter than its stated maturity.

Senior Loans typically will be secured by pledges of collateral from the borrower in the form of tangible and intangible assets. In some
instances, the Fund may invest in Senior Loans that are secured only by stock of the borrower or its subsidiaries or affiliates. The value of the
collateral may decline below the principal amount of the senior secured term loans subsequent to an investment by the Fund.

Senior Loans generally are not registered with the Securities and Exchange Commission ( SEC ), or any state securities commission, and are not
listed on any national securities exchange. There is less readily available or reliable information about most Senior Loans than is the case for
many other types of securities, including securities issued in transactions registered under the Securities Act of 1933, as amended (the Securities
Act ), or registered under the Securities Exchange Act of 1934, as amended (the Exchange Act ). No active trading market may exist for some
Senior Loans, and some Senior Loans may be subject to restrictions on resale. A secondary market may be subject to irregular trading activity,
wide bid/ask spreads and extended trade settlement periods, which may impair the Fund s ability to realize full value and thus cause a material
decline in the Fund s NAV. In addition, the Fund may not be able to readily dispose of its Senior Loans at prices that approximate those at which
the Fund could sell such loans if they were more widely traded and, as a result of such illiquidity, the Fund may have to sell other investments or
engage in borrowing transactions if necessary to raise cash to meet its obligations. During periods of limited supply and liquidity of Senior
Loans, the Fund s yield may be lower. See Risk Factors Below Investment Grade Instruments Risk.

If legislation or government regulations impose additional requirements or restrictions on the ability of financial institutions to make loans, the
availability of Senior Loans for investment by the Fund may be adversely affected. In addition, such requirements or restrictions could reduce or
eliminate sources of financing for certain Borrowers. This would increase the risk of default. See Investment Objectives and Investment
Strategies Portfolio Composition Senior Loans and Risk Factors Senior Loans Risk.
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Credit Risk. The Fund s debt investments will be subject to the risk of non-payment of scheduled interest or principal by
the borrowers with respect to such investments. Such non-payment would likely result in a reduction of income to the
Fund and a reduction in the value of the debt investments experiencing non-payment.

Although the Fund may invest in investments that the Adviser believes are secured by specific collateral, the value of which may exceed the
principal amount of the investments at the time of initial investment, there can be no assurance that the liquidation of any such collateral would
satisfy the borrower s obligation in the event of non-payment of scheduled interest or principal payments with respect to such investment, or that
such collateral could be
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readily liquidated. In addition, in the event of bankruptcy of a borrower, the Fund could experience delays or limitations with respect to its

ability to realize the benefits of the collateral securing an investment. Under certain circumstances, collateral securing an investment may be
released without the consent of the Fund. The Fund may also invest in high yield instruments and other unsecured investments, each of which
involves a higher degree of risk than Senior Loans. The Fund s right to payment and its security interest, if any, may be subordinated to the
payment rights and security interests of more senior creditors. Certain of these investments may have an interest-only payment schedule, with

the principal amount remaining outstanding and at risk until the maturity of the investment. In this case, a portfolio company s ability to repay the
principal of an investment may be dependent upon a liquidity event or the long-term success of the company, the occurrence of which is
uncertain.

Companies in which the Fund invests could deteriorate as a result of, among other factors, an adverse development in their business, a change in
the competitive environment or an economic downturn. As a result, companies that the Fund expected to be stable may operate, or expect to
operate, at a loss or have significant variations in operating results, may require substantial additional capital to support their operations or
maintain their competitive position, or may otherwise have a weak financial condition or be experiencing financial distress.

Leverage Risk. The Fund is permitted to obtain leverage using any form or combination of financial leverage
instruments, including through funds borrowed from banks or other financial institutions (i.e., a credit facility), margin
facilities, the issuance of preferred shares or notes and leverage attributable to reverse repurchase agreements, dollar
rolls or similar transactions. The Fund may use leverage opportunistically and may choose to increase or decrease its
leverage, or use different types or combinations of leveraging instruments, at any time based on the Fund s assessment
of market conditions and the investment environment.

The Fund has currently entered into a revolving credit facility with Bank of Nova Scotia to add financial leverage to its portfolio representing up
to approximately 331/3% of the Fund s Managed Assets (including the assets subject to, and obtained with the proceeds of,
the leveraging activity). As of April 30, 2017, the Fund had approximately $95,401,054 in outstanding borrowings
under the revolving credit facility.

The Investment Company Act of 1940, as amended ( 1940 Act ), generally limits the extent to which the Fund may utilize borrowings and
uncovered transactions that may give rise to a form of leverage, including reverse repurchase agreements, dollar rolls, swaps, futures and

forward contracts, options and other derivative transactions, together with any other senior securities representing indebtedness, to 331/3% of

the Fund s Managed Assets at the time utilized. In addition, the 1940 Act limits the extent to which the Fund may issue
preferred shares to 50% of the Fund s Managed Assets (less the Fund s obligations under senior securities representing
indebtedness). Covered reverse repurchase agreements, dollar rolls, swaps, futures and forward contracts, options and
other derivative transactions will not be counted against the foregoing limits under the 1940 Act. The Fund will cover
its derivative positions by segregating an amount of cash and/or liquid securities as required by the 1940 Act and
applicable SEC interpretations and guidance from time to time. Alternatively, the Fund may enter into an offsetting
position or own positions covering its obligations with respect to the transaction; otherwise, this transaction will be
considered uncovered. The Fund may not cover an applicable derivative transaction if it does not need to do so to
comply with the foregoing 1940 Act requirements and, in the view of the Adviser, the assets that would have been

used to cover could be better used for a different purpose. However, these transactions, even if covered, may represent

a form of economic leverage and will create risks. The potential loss on derivative instruments may be substantial
relative to the initial investment therein. In addition, these segregation and coverage requirements could result in the
Fund maintaining securities positions that it would otherwise liquidate, segregating assets at a time when it might be
disadvantageous to do so or otherwise restricting portfolio management. Such segregation and cover requirements will
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not limit or offset losses on related positions.

Use of leverage creates an opportunity for increased income and return for Common Shareholders but, at the same time, creates risks, including
the likelihood of greater volatility in the NAV and market price of, and distributions on, the common shares. Increases and decreases in the value
of the Fund s portfolio will be magnified if the Fund uses leverage. In particular, leverage may magnify interest rate risk, which is the risk that
the prices of portfolio securities will fall (or rise) if market interest rates for those types of securities rise (or fall). As a result, leverage may

cause greater changes in the Fund s NAV, which will be borne entirely by the Fund s Common Shareholders. There can be no assurance that the
Fund will use leverage or that its leveraging strategy will be successful during any period in which it is employed. The Fund may be subject to
investment restrictions of one or more NRSROs and/or
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credit facility lenders as a result of its use of financial leverage. These restrictions may impose asset coverage or portfolio composition
requirements that are more stringent than those imposed on the Fund by the 1940 Act. It is not anticipated that these covenants or portfolio
requirements will significantly impede the Adviser in managing the Fund s portfolio in accordance with its investment objectives and policies.
Nonetheless, if these covenants or guidelines are more restrictive than those imposed by the 1940 Act, the Fund may not be able to utilize as

much leverage as it otherwise could have, which could reduce the Fund s investment returns. In addition, the Fund expects that any notes it issues
or credit facility it enters into would contain covenants that, among other things, may impose geographic exposure limitations, credit quality
minimums, liquidity minimums, concentration limitations and currency hedging requirements on the Fund. These covenants would also likely
limit the Fund s ability to pay distributions in certain circumstances, incur additional debt, change fundamental investment policies and engage in
certain transactions, including mergers and consolidations. Such restrictions could cause the Adviser to make different investment decisions than
if there were no such restrictions and could limit the ability of the Board and Common Shareholders to change fundamental investment policies.

The costs of a financial leverage program (including the costs of offering preferred shares and notes) will be borne entirely by Common
Shareholders and consequently will result in a reduction of the NAV of the common shares. During periods in which the Fund is using leverage,
the fees paid by the Fund for investment advisory services will be higher than if the Fund did not use leverage because the investment advisory
fees paid will be calculated on the basis of the Fund s Managed Assets, which includes proceeds from (and assets subject to) any credit facility,
margin facility, any issuance of preferred shares or notes, any reverse repurchase agreements, dollar rolls or similar transactions. This will create
a conflict of interest between the Adviser, on the one hand, and Common Shareholders, on the other hand. To monitor this potential conflict, the
Board intends to periodically review the Fund s use of leverage, including its impact on Fund performance and on the Adviser s fees. See
Contlicts of Interest.

The Fund may also offset derivative positions against one another or against other assets to manage the effective market exposure resulting from
derivatives in its portfolio. In addition, to the extent that any offsetting positions do not behave in relation to one another as expected, the Fund
may perform as if it were leveraged. The Fund s use of leverage could create the opportunity for a higher return for Common Shareholders but
would also result in special risks for Common Shareholders and can magnify the effect of any losses. If the income and gains earned on the
securities and investments purchased with leverage proceeds are greater than the cost of the leverage, the return on the common shares will be
greater than if leverage had not been used. Conversely, if the income and gains from the securities and investments purchased with such
proceeds do not cover the cost of leverage, the return on the common shares will be less than if leverage had not been used. There is no
assurance that a leveraging strategy will be successful. See Risk Factors Leverage Risk.

Special Risk for Holders of Subscription Rights. There is a risk that changes in market conditions may result in the underlying
common shares purchasable upon exercise of the subscription rights being less attractive to investors at the conclusion
of the subscription period. This may reduce or eliminate the value of the subscription rights. Investors who receive
subscription rights may find that there is no market to sell rights they do not wish to exercise. If investors exercise
only a portion of the rights, the number of common shares issued may be reduced, and the common shares may trade
at less favorable prices than larger offerings for similar securities.

Potential Dilution in Rights Offerings Risk. To the extent that the Fund engages in a rights offering, shareholders who do not
exercise their subsc
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