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Registered Maximum
Offering Price
Per Share(1)

Maximum
Aggregate
Offering
Price

Registration Fee

Common Stock, $0.01 par value per share 10,000,000 $ 15.60 $156,000,000 $17,877.60 (3)

Rights to purchase common stock(2) 10,000,000   �   �   �

(1)
Estimated solely for the purpose of calculating the registration fee. Based upon the average of the high and low
prices reported on the NASDAQ Global Select Market on February 8, 2012 in accordance with Rule 457(c) of the
Securities Act of 1933.

(2)

Evidencing the rights to subscribe for shares of common stock of the Registrant being registered herewith.
Pursuant to Rule 457(g) of the Securities Act of 1933, no separate registration fee is required for the rights because
the rights are being registered in the same registration statement as the common stock of the Registrant underlying
the rights.

(3) Previously paid.

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 the Registration Statement shall become effective on such date as the Securities and Exchange

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. We 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.

PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION, DATED     , 2012

Oxford Lane Capital Corp.

Up to Approximately 9,827,432 Shares of Common
Stock Issuable

Upon Exercise of Rights to Subscribe for Such Shares

We are a non-diversified, closed-end management investment company that has registered as an investment company
under the Investment Company Act of 1940, or the �1940 Act.� Our investment objective is to maximize our portfolio�s
total return. We seek to achieve our investment objective by investing primarily in senior, secured loans made to
companies whose debt is unrated or is rated below investment grade (�Senior Loans�), with an emphasis on current

income. Those investments may take a variety of forms, including the direct purchases of Senior Loans (either in the
primary or secondary markets) or through investments in entities that in turn own a pool of Senior Loans. We have
initially implemented our investment objective by purchasing in the secondary market portions of equity and junior
debt tranches of collateralized loan obligation (�CLO�) vehicles. Structurally, CLO vehicles are entities that were
formed to originate and manage a portfolio of loans. The loans within the CLO vehicle are limited to loans which

meet established credit criteria and are subject to concentration limitations in order to limit a CLO vehicle�s exposure
to a single credit.

Oxford Lane Management, LLC manages our investments and its affiliate arranges for the performance of the
administrative services necessary for us to operate.

We are issuing non-transferable rights to our stockholders of record, or record date stockholders, as of 5:00 p.m., New
York City time, on April 11, 2012, or the record date, entitling any holders of rights, or rights holders, to subscribe for
an aggregate of approximately 9,827,432 shares of our common stock, which amount includes the estimated number
of rights we expect to issue on shares delivered under our dividend reinvestment plan on March 30, 2012. Record date
stockholders will receive four rights for each outstanding share of common stock owned on the record date. The rights

entitle the holders to purchase one new share of common stock for every one right held, which we refer to as the
primary subscription right, and record date stockholders who fully exercise their rights will be entitled to subscribe,
subject to the limitations described in this prospectus and subject to allotment, for additional shares that remain

unsubscribed as a result of any unexercised rights.

The rights are non-transferable and will not be listed for trading on the NASDAQ Global Select Market or any other
stock exchange. The rights may not be purchased or sold and there will not be any market for trading the rights. The
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shares of common stock to be issued pursuant to this offering will be listed for trading on the NASDAQ Global Select
Market under the symbol �OXLC.� See �The Offer� for a complete discussion of the terms of this offer.

The subscription price will be $13.75 per share. The offer will expire at 5:00 p.m., New York City time, on April 20,
2012, unless extended as described in this prospectus, which date we refer to as the expiration date. We, in our sole
discretion, may extend the period for exercising the rights. You will have no right to rescind your subscriptions after

receipt of your payment of the estimated subscription price except as described in this prospectus.

Our common stock is traded on the NASDAQ Global Select Market under the symbol �OXLC.� On March 26,
2012, the last reported sales price on the NASDAQ Global Select Market for our common stock was $15.33 per

share.

This prospectus contains important information about us that a prospective investor should know before investing in
our common stock. Please read this prospectus before investing and keep it for future reference. We are required to

file annual, semi-annual and quarterly reports, proxy statements and other information about us with the Securities and
Exchange Commission, or the �SEC.� This information is available free of charge by contacting us by mail at 8 Sound

Shore Drive, Suite 255, Greenwich, CT 06830, by telephone at (203) 983-5275 or on our website at
http://www.oxfordlanecapital.com. The SEC also maintains a website at http://www.sec.gov that contains such
information. Information contained on our website is not incorporated by reference into this prospectus, and you

should not consider that information to be part of this prospectus.

An investment in our common stock is subject to risks and involves a heightened risk of total loss of investment.
Shares of closed-end investment companies frequently trade at a discount to their net asset value. If our shares
trade at a discount to our net asset value, it may increase the risk of loss for purchasers in this offering. In

addition, the CLO securities in which we invest are subject to special risks. See �Risk Factors� beginning on page
15 to read about factors you should consider, including the risk of leverage, before exercising any rights to

subscribe for shares of our common stock.

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

Per
Share Total(3)

Subscription price $13.75 $135,127,190
Estimated sales load(1) $0.55 $5,405,088
Proceeds before expenses, to us(2) $13.20 $129,722,102

(1)

In connection with the offer, Ladenburg Thalmann & Co. Inc. and JMP Securities LLC, the dealer managers for
this offer, will receive a fee for their financial advisory, marketing and soliciting services equal to 4.0% of the
subscription price per share for each share issued pursuant to the exercise of rights, including pursuant to the
over-subscription privilege.

(2) Before deduction of offering expenses incurred by us, estimated to be $500,000.
(3) Assumes all rights are exercised at the subscription price.

If you have any questions or need further information about this rights offering, please call Georgeson Inc., our
information agent for the rights offering, at (866) 296-5716.
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Ladenburg Thalmann & Co. Inc. JMP Securities
The date of this prospectus is           , 2012.
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You should rely on the information contained in this prospectus. We have not, and the dealer managers have
not, authorized any other person to provide you with different information or to make representations as to
matters not stated in this prospectus. If anyone provides you with different or inconsistent information, you
should not rely on it. We are offering to sell, and seeking offers to buy, securities only in jurisdictions where
offers and sales are permitted. You should not assume that the information contained in this prospectus is

accurate as of any date other than the date on the front of this prospectus. This prospectus will be amended to
reflect material changes to the information contained herein.

As a result of the terms of this offer, stockholders who do not fully exercise their rights will own, upon completion of
this offer, a smaller proportional interest in us than they owned prior to the offer. In addition, because the subscription
price per share will be less than the net asset value per share, the offer will result in an immediate dilution of net asset
value per share for all of our stockholders. This offering will also cause dilution in the dividends per share we are able
to distribute subsequent to completion of the offering. Such dilution is not currently determinable because it is not
known how many shares will be subscribed for and what the net asset value of our common stock will be on the

expiration date for the offer. Any such dilution will disproportionately affect non-exercising stockholders. Because the
subscription price is substantially less than our current net asset value per share, all stockholders will experience a

decrease in the net asset value per share held by them, irrespective of whether they exercise all or any portion of their
rights. See �Risk Factors � Risks Related To This Offering � Your economic and voting interest in us, as well as your
proportionate interest in our net asset value, may be diluted as a result of this rights offering� and �Dilution� in this

prospectus for more information.

OXFORD LANE CAPITAL CORP.
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SUMMARY
The following summary contains basic information about this offering. It may not contain all the information that is
important to an investor. For a more complete understanding of this offering, you should read this entire document

and the documents to which we have referred.

Except where the context requires otherwise, the terms �Oxford Lane Capital,� the �Company,� �we,� �us� and �our� refer to
Oxford Lane Capital Corp.; �Oxford Lane Management� and �investment adviser� refer to Oxford Lane Management,

LLC; and �BDC Partners� refers to BDC Partners, LLC.

The Rights Offering
The Offer

We are issuing to stockholders of record, or record date stockholders, on April 11, 2012, the record date, four
non-transferable rights for each share of our common stock held on the record date. Each holder of the rights, or rights
holder, is entitled to subscribe for one share of our common stock for every one right held (1 for 1), which we refer to
as the primary subscription right. We will not issue fractional shares of our common stock upon the exercise of rights.

The rights are non-transferable and will not be listed for trading on the NASDAQ Global Select Market or any other
stock exchange. The rights may not be purchased or sold and there will not be any market for trading the rights. The
shares of common stock to be issued pursuant to this offering will be listed for trading on the NASDAQ Global Select

Market under the symbol �OXLC.� See �The Offer.�

Subscription Price

The subscription price per share will be $13.75. See �The Offer � The Subscription Price.�

Over-Subscription Privilege

Record date stockholders who fully exercise all rights issued to them (other than those rights which cannot be
exercised because they represent the right to acquire less than one share) are entitled to subscribe for additional shares
of our common stock which were not subscribed for by other stockholders, which we refer to as the remaining shares.

If sufficient remaining shares of our common stock are available, all record date stockholders� over-subscription
requests will be honored in full. Shares acquired pursuant to the over-subscription privilege are subject to certain

limitations and pro rata allocations. See �The Offer � Over-Subscription Privilege.�

Purpose of the Offer

Our Board of Directors has determined that it would be in the best interest of Oxford Lane Capital and its stockholders
to increase the capital available for making additional investments, as well as to generally enhance our liquidity. In
order to remain relevant in the market, we must have sufficient liquidity available to remain a credible source of

capital. The offering will increase the capital available for us to make additional investments. We believe that we will
have limited capital available for new investments in 2012 unless we increase our present capital resources. However,

we expect to have sufficient resources available from investment income to pay our current expenses for the
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foreseeable future. This offering gives existing shareholders the right to purchase additional shares at a price that is
expected to be below market, while providing us access to additional capital resources. In connection with the
approval of this rights offering, our Board of Directors considered, among other things, the following factors:

�the subscription price relative to the market price and to our net asset value per share, including the likelihood that thesubscription price will be below our net asset value per share;

�the increased capital to be available upon completion of the rights offering for us to make additional investmentsconsistent with our investment objective;
� the dilution to be experienced by non-exercising stockholders;

�the dilutive effect the offering will have on the dividends per share we distribute subsequent to completion of theoffering;
1
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�the terms and expenses in connection with the offering relative to other alternatives for raising capital, including feespayable to the dealer managers;
� the size of the offering in relation to the number of shares outstanding;

� the fact that the rights will not be listed on the NASDAQ Global Select Market;
� the market price of our common stock, both before and after the announcement of the rights offering;

� the general condition of the securities markets; and

�any impact on operating expenses associated with an increase in capital, including an increase in fees payable to ourinvestment adviser.
There can be no assurance of the amount of dilution that a stockholder will experience or that the rights offering will

be successful.

We cannot provide you assurance that the current offering will be successful, or that by increasing the amount of our
available capital, our aggregate expenses and, correspondingly, our expense ratio will be lowered. In addition, our
investment adviser�s management fee is based upon our gross assets, which include any cash or cash equivalents that

we have not yet invested in the securities of portfolio companies.

In determining that this offer is in our best interest and in the best interests of our stockholders, we have retained
Ladenburg Thalmann & Co. Inc. and JMP Securities LLC, the dealer managers for this offer, to provide us with
financial advisory, marketing and soliciting services relating to this offer, including advice with respect to the

structure, timing and terms of the offer. In this regard, our Board of Directors considered, among other things, using a
fixed pricing versus variable pricing mechanism, the benefits and drawbacks of conducting a non-transferable versus a

transferable rights offering, the effect on us if this offer is not fully subscribed and the experience of the dealer
managers in conducting rights offerings.

Although we have no present intention to do so, we may, in the future and in our discretion, choose to make additional
rights offerings from time to time for a number of shares and on terms which may or may not be similar to this offer,
provided that our Board of Directors must determine that each subsequent rights offering is in the best interest of our

stockholders. Any such future rights offering will be made in accordance with the 1940 Act.

Non-Transferability of Rights

The rights are being issued in this offering only to holders of our common stock as of the record date and are
non-transferable. Therefore, only the underlying shares of common stock, and not the rights, will be admitted for

trading on the NASDAQ Global Select Market. See �The Offer � Non-Transferability of Rights.�

Use of Proceeds

We intend to use the net proceeds from this offering for the origination of new investments in accordance with our
investment objective, working capital and general corporate purposes. See �Use of Proceeds.�

Dilutive Effects

Any stockholder who chooses not to participate in the offering should expect to own a smaller interest in us upon
completion of the offering. The offering will dilute the ownership interest and voting power of stockholders who do
not fully exercise their basic subscription rights. Further, because the net proceeds per share from the offering may be
lower than our net asset value per share, the offering may reduce our net asset value per share. The amount of dilution

that a stockholder will experience could be substantial.
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Amendments and Termination

We reserve the right to amend the terms and conditions of this offering, whether the amended terms are more or less
favorable to you. We will comply with all applicable laws, including the federal securities laws, in connection with
any such amendment. In addition, we may, in our sole discretion, terminate the rights offering at any time prior to
delivery of the shares of our common stock offered hereby. If this rights offering is terminated, all rights will expire
without value and the subscription agent will return as soon as practicable all exercise payments, without interest.

2
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How to Obtain Subscription Information

� Contact your broker-dealer, trust company, bank or other nominee where your rights are held, or

�Contact the information agent, Georgeson Inc., toll-free at (866) 296-5716. Broker-dealers and nominees may call(212) 440-9800.
How to Subscribe

�Deliver a completed subscription certificate and payment to the subscription agent by the expiration date of the rightsoffering, or

�

If your shares are held in an account with your broker-dealer, trust company, bank or other nominee, which qualifies
as an Eligible Guarantor Institution under Rule 17Ad-15 of the Securities Exchange Act of 1934, as amended (the
�Exchange Act�), have your Eligible Guarantor Institution deliver a notice of guaranteed delivery to the subscription
agent by the expiration date of the rights offering.

Subscription Agent

Computershare, Inc. and Computershare Trust Company, N.A. will act as the subscription agent in connection with
this offer.

Information Agent

Georgeson Inc. will act as the information agent in connection with this offer. You may contact Georgeson toll-free
with questions at (866) 296-5716. Broker-dealers and nominees may call (212) 440-9800.

Distribution Arrangements

Ladenburg Thalmann & Co. Inc. and JMP Securities LLC will act as dealer managers for the offer. Under the terms
and subject to the conditions contained in the dealer manager agreement, the dealer managers will provide financial
advisory services and marketing assistance in connection with the offer and will solicit the exercise of rights and

participation in the over-subscription privilege by our stockholders. The offer is not contingent upon any number of
rights being exercised. We have agreed to pay the dealer managers a fee for their financial advisory, marketing and

soliciting services equal to 4.0% of the subscription price per share for shares issued pursuant to the exercise of rights,
including pursuant to the over-subscription privilege. The dealer managers may reallow a portion of their fees to other

broker-dealers that have assisted in soliciting the exercise of rights.

Important Dates to Remember

Record Date April 11, 2012   
Subscription Period from April 11, 2012 to April 20, 2012(1)
Expiration Date April 20, 2012(1)
Deadline for Delivery of Subscription Certificates and
Payment for Shares(2) April 20, 2012(1)

Deadline for Delivery of Notice of Guaranteed Delivery(2) April 20, 2012(1)
Deadline for Delivery of Subscription Certificates and Payment
for Shares pursuant to Notice of Guaranteed Delivery April 25, 2012(1)
Confirmations Mailed to Participants April 30, 2012(1)
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Final Payment for Shares May 18, 2012(1)

(1) Unless the offer is extended.

(2)
Participating rights holders must, by the expiration date of the offer (unless the offer is extended), either (i) deliver
a subscription certificate and payment for shares or (ii) cause to be delivered on their behalf a notice of guaranteed
delivery.

3
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Business Overview
We are a non-diversified closed-end management investment company that has registered as an investment company
under the 1940 Act. Our investment objective is to maximize our portfolio�s total return. We seek to achieve our

investment objective by investing primarily in senior, secured loans made to companies whose debt is unrated or is
rated below investment grade (�Senior Loans�), with an emphasis on current income. Those investments may take a
variety of forms, including the direct purchases of Senior Loans (either in the primary or secondary markets) or
through investments in entities that in turn own a pool of Senior Loans. We believe that recent dislocations in the
credit market have created opportunities to purchase our targeted investments at attractive risk adjusted returns.

We have initially implemented our investment objective by purchasing in the secondary market portions of equity and
junior debt tranches of collateralized loan obligation (�CLO�) vehicles. Structurally, CLO vehicles are entities that were
formed to originate and manage a portfolio of loans. The loans within the CLO vehicle are limited to loans which

meet established credit criteria and are subject to concentration limitations in order to limit a CLO vehicle�s exposure
to a single credit. A CLO vehicle is formed by raising various classes or �tranches� of debt (with the most senior

tranches being rated �AAA� to the most junior tranches typically being rated �BB�) and equity. The CLO vehicles which
we focus on are collateralized primarily by Senior Loans, and generally have very little or no exposure to real estate,
mortgage loans or to pools of consumer-based debt, such as credit card receivables or auto loans. We may also invest,
on an opportunistic basis, in other corporate credits of a variety of types. We expect that each of our investments will
range in size from $1 million to $8 million, although the investment size may vary consistent with the size of our

overall portfolio.

Oxford Lane Management manages our investments and its affiliate arranges for the performance of the
administrative services necessary for us to operate.

Distributions

In order to qualify as a regulated investment company, or �RIC,� and to avoid corporate level tax on the income we
distribute to our stockholders, we are required, under Subchapter M of the Internal Revenue Code of 1986, as
amended, or the �Code,� to distribute at least 90% of our ordinary income and short-term capital gains to our

stockholders on an annual basis.

The following table reflects the cash distributions, including dividends and returns of capital, if any, per share that we
have declared on our common stock to date:

Date Declared Record Date Payment Date Amount
Fiscal 2012
January 25, 2012 March 16, 2012 March 30, 2012 $ 0.55
October 24, 2011 December 16, 2011 December 30, 2011 0.50
July 22, 2011 September 16, 2011 September 30, 2011 0.50
April 6, 2011 June 16, 2011 June 30, 2011 0.50
Total (2012) 2.05
Fiscal 2011
March 7, 2011 March 21, 2011 April 1, 2011 0.25
Total (2011) 0.25

$ 2.30
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For accounting purposes the distributions declared for the fiscal period ended March 31, 2011 were in excess of the
reported earnings. However, as a RIC, earnings and distributions are determined on a tax basis. For tax purposes, the

distribution declared in March 2011 and paid in April 2011 is considered a distribution for the tax year 2012.
Furthermore, taxable earnings are determined according to tax regulations and differ from reported income for

accounting purposes. Therefore, for the fiscal period ended March 31, 2011 distributions were spilled-back for tax
purposes in an amount equal to taxable earnings. Based on current estimates of taxable earnings for fiscal 2012, we do
not expect that any portion of the above-referenced dividends will represent a tax return of capital to our stockholders;

however, there can be no assurance that

4

Edgar Filing: Oxford Lane Capital Corp. - Form N-2/A

Distributions 16



TABLE OF CONTENTS

actual results will not differ materially from the projections and assumptions upon which the amount of such dividend
was based. To the extent that taxable earnings for fiscal 2012 are less than the amount of the dividends paid during the
year, there would be a tax return of capital to shareholders. The tax character of any distributions will be determined at

the end of the fiscal year.

Use of Proceeds From Prior Offerings and Changes in Net Assets

Since the closing of our initial public offering on January 25, 2011 and a subsequent rights offering on August 26,
2011, through March 26, 2012, we have invested approximately $41.0 million of the $42.4 million in cumulative net
proceeds we received from our initial public offering (including the proceeds received from the underwriters' partial
exercise of the over-allotment option) and subsequent rights offering, representing approximately 96.7% of those

cumulative proceeds. Consistent with our investment objective, these investments were made in junior debt and equity
tranches of CLOs. As of December 31, 2011, our unaudited net assets decreased by approximately $3.2 million from

the net assets presented in our March 31, 2011 audited financial statements included in this prospectus.

Oxford Lane Management
Our investment activities are managed by Oxford Lane Management, which is an investment adviser that has

registered under the Investment Advisers Act of 1940, or the �Advisers Act.� Under our investment advisory agreement
with Oxford Lane Management, which we refer to as our �Investment Advisory Agreement,� we have agreed to pay

Oxford Lane Management an annual base management fee based on our gross assets, as well as an incentive fee based
on our performance. See �Investment Advisory Agreement.�

We expect to benefit from the proven ability of our investment adviser�s team to identify attractive opportunities,
conduct diligence on and value prospective investments, negotiate terms where appropriate, and manage and monitor
a diversified portfolio although we do not intend to operate as a �diversified� investment company within the meaning
of the 1940 Act. Our investment adviser�s senior investment team members have broad investment backgrounds, with
prior experience at investment banks, commercial banks, unregistered investment funds and other financial services
companies, and have collectively developed a broad network of contacts to provide us with our principal source of

investment opportunities.

Our investment adviser is led by Jonathan H. Cohen, our Chief Executive Officer, and Saul B. Rosenthal, our
President. Messrs. Cohen and Rosenthal are assisted by Darryl M. Monasebian and Hari Srinivasan, who serve as

Senior Managing Director and Managing Director, respectively, for Oxford Lane Management. We consider Messrs.
Cohen, Rosenthal, Monasebian and Srinivasan to be Oxford Lane Management�s senior investment team.

Messrs. Cohen and Rosenthal, together with the other members of Oxford Lane Management�s investment team, have
developed an infrastructure that we believe provides Oxford Lane Capital with a competitive advantage in locating

and acquiring attractive Senior Loans and CLO investments. In particular, in addition to our portfolio, the members of
Oxford Lane Management�s investment team currently manage the portfolios of:

�
TICC Capital Corp., a NASDAQ Global Select Market-listed business development company, which completed its
initial public offering in 2003, with approximately $424 million in gross assets as of December 31, 2011, which is
managed by TICC Management, LLC;

� TICC CLO LLC, a $225 million CLO structured finance vehicle completed in 2011 investing in a diversified
portfolio of Senior Loans, the assets of which are included in the gross assets of TICC Capital Corp.;

�
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Greenwich Loan Income Fund Limited, a Guernsey-based, London Stock Exchange Alternative
Investment Market, or �AIM,� and Channel Islands Stock Exchange, or �CISX,� listed closed-end
debt-focused investment fund, which completed its initial public offering in 2005, with approximately
$338 million of gross assets as of December 31, 2011, which is managed by T2 Advisers, LLC; and

�T2 Income Fund CLO I Ltd., a twelve year, $309 million CLO structured finance vehicle completed in 2007investing in a diversified portfolio of Senior Loans, the assets of which are
5
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included in the gross assets of Greenwich Loan Income Fund Limited. T2 Income Fund CLO I Ltd. is in full
compliance with all applicable covenant tests as of December 31, 2011 and has been distributing cash to all of its note
and equity holders uninterrupted since inception, other than in two quarters in which equity holders received partial
distributions in accordance with the terms of this CLO vehicle.

Since 2004, in the course of managing those existing portfolios, the members of Oxford Lane Management�s
investment team have historically evaluated and invested primarily in a combination of bilateral and syndicated Senior
Loans and structured finance vehicles, with the objective of producing high risk-adjusted returns primarily in the form
of current income. Since June 2009, the members of Oxford Lane Management�s investment team have sourced and
analyzed in excess of 200 secondary CLO investments, and have invested an aggregate of approximately $136.5

million in 63 such transactions with an aggregate par value of approximately $211.1 million. In total, as of September
30, 2011, Oxford Lane Management�s investment team has reviewed over 1,000 transactions, has invested in more
than 150 companies representing over $1.1 billion in invested capital and currently has approximately $784 million

under management.

Charles M. Royce is a non-managing member of Oxford Lane Management. Mr. Royce has served as President since
1972, and a member of the Board of Managers since 2001, of Royce & Associates, LLC (�Royce & Associates�). He
also serves as Royce & Associates� Co-Chief Investment Officer and manages or co-manages twelve of Royce &

Associates� open- and closed-end registered funds. Mr. Royce currently serves on the Board of Directors of The Royce
Funds and TICC Capital Corp. Mr. Royce is also a non-managing member of TICC Management, LLC, the

investment adviser for TICC Capital Corp. Mr. Royce, as a non-managing member of Oxford Lane Management, does
not take part in the management or participate in the operations of Oxford Lane Management; however, Mr. Royce
may be available from time to time to Oxford Lane Management to provide certain consulting services without

compensation. Royce & Associates is a wholly owned subsidiary of Legg Mason, Inc.

In addition, our executive officers and directors, as well as the current and future members of our investment adviser,
Oxford Lane Management, may serve as officers, directors or principals of other entities that operate in the same or a
related line of business as we do. Accordingly, they may have obligations to investors in those entities, the fulfillment
of which obligations may not be in the best interests of us or our stockholders. Each of TICC Capital Corp., TICC
CLO LLC, Greenwich Loan Income Fund Limited and T2 Income Fund CLO I Ltd., as well as any affiliated

investment vehicle formed in the future and managed by our investment adviser or its affiliates may, notwithstanding
different stated investment objectives, have overlapping investment objectives with our own and, accordingly, may
invest in asset classes similar to those targeted by us. As a result, Oxford Lane Management may face conflicts in

allocating investment opportunities between us and such other entities. Although Oxford Lane Management endeavors
to allocate investment opportunities in a fair and equitable manner, it is possible that, in the future, we may not be
given the opportunity to participate in investments made by investment funds, including TICC Capital Corp., TICC
CLO LLC, Greenwich Loan Income Fund Limited, T2 Income Fund CLO I Ltd. and Oxford Gate Capital, LLC (a
private partnership that invests in a broad range of assets, including the equity and debt tranches of CLO vehicles)

managed by our investment adviser or an investment manager affiliated with our investment adviser. In any such case,
when Oxford Lane Management�s investment team identifies an investment, it will be required to choose which

investment fund should make the investment.

In certain instances, we may co-invest on a concurrent basis with affiliates of our investment adviser, subject to
compliance with applicable regulations and regulatory guidance and our written allocation procedures. Such

co-investment may require exemptive relief from the SEC. If we elect to seek such relief, there can be no assurance
when, or if, such relief may be obtained.

In addition, we will pay BDC Partners, an affiliate of Oxford Lane Management, our allocable portion of overhead
and other expenses incurred by BDC Partners in performing its obligations under an administration agreement by and
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among us and BDC Partners (the �Administration Agreement�), including rent, the fees and expenses associated with
performing compliance functions, and our allocable portion of the compensation of our Chief Financial Officer, Chief
Compliance Officer and any administrative support staff. These arrangements will create conflicts of interest that our

Board of Directors must monitor.

6

Edgar Filing: Oxford Lane Capital Corp. - Form N-2/A

Oxford Lane Management 20



TABLE OF CONTENTS

Investment Focus
Our investment objective is to maximize our portfolio�s total return. We seek to achieve our investment objective by
investing primarily in Senior Loans, with an emphasis on current income. Those investments may take a variety of
forms, including the direct purchases of Senior Loans (either in the primary or secondary markets) or through
investments in entities that in turn own a pool of Senior Loans. We have initially implemented our investment

objective by investing principally in the equity and junior debt tranches of CLO vehicles, which are collateralized
primarily by a diverse portfolio of leveraged corporate loans, and which generally have very little or no exposure to
real estate or mortgage loans or to pools of consumer-based debt, such as credit card receivables or auto loans. We

may invest in securities issued by foreign entities, including foreign CLO vehicles.

The CLO investments we have initially targeted generally represent either a residual economic interest, in the case of
an equity tranche, or a debt investment collateralized by a portfolio of Senior Loans. The value of our CLO

investments generally depend on both the quality and nature of the underlying portfolio it references and also on the
specific structural characteristics of the CLO itself, both of which are described below.

CLO Structural Elements

Structurally, CLO vehicles are entities that were formed to originate and manage a portfolio of loans. The loans within
the CLO vehicle are limited to loans which meet established credit criteria and are subject to concentration limitations

in order to limit a CLO vehicle�s exposure to a single credit.

A CLO vehicle is formed by raising multiple �tranches� of debt (with the most senior tranches being rated �AAA� to the
most junior tranches typically being rated �BB�) and equity. As interest payments are received the CLO vehicle makes
contractual interest payments to each tranche of debt based on their seniority. If there are funds remaining after each
tranche of debt receives its contractual interest rate and the CLO vehicle meets or exceeds required collateral coverage
levels (or other similar covenants) the remaining funds may be paid to the equity tranche. The contractual provisions
setting out this order of payments are set out in detail in the CLO vehicle�s indenture. These provisions are referred to
as the �priority of payments� or the �waterfall� and determine any other obligations that may be required to be paid ahead
of payments of interest and principal on the securities issued by a CLO vehicle. In addition, for payments to be made
to each tranche, after the most senior tranche of debt, there are various tests which must be complied with, which are

different for each CLO vehicle.

CLO indentures typically provide for adjustments to the priority of payments in the event that certain cashflow or
collateral requirements are not maintained. The collateral quality tests that may divert cashflows in the priority of
payments are predominantly determined by reference to the par values of the underlying loans, rather than their

current market values. Accordingly, we believe that CLO equity and junior debt investments allow investors to gain
diversified exposure to the Senior Loan market on a levered basis without being structurally subject to mark-to-market
price fluctuations of the underlying loans. As such, although the current valuations of CLO equity and junior debt
tranches are expected to fluctuate based on price changes within the loan market, interest rate movements and other
macroeconomic factors, those tranches will generally be expected to continue to receive distributions from the CLO
vehicle periodically so long as the underlying portfolio does not suffer defaults, realized losses or other covenant

violations sufficient to trigger changes in the waterfall allocations. We therefore believe that an investment portfolio
consisting of CLO equity and junior debt investments of this type has the ability to provide attractive risk-adjusted

rates of return.
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The diagram below is for illustrative purposes only. The CLO structure highlighted below is only a hypothetical
structure and structures among CLO vehicles in which we may invest may vary substantially from the hypothetical

example set forth below.
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The Syndicated Senior Loan Market

We believe that while the syndicated leveraged corporate loan market is relatively large, with Standard and Poor�s
estimating the total par value outstanding at approximately $518 billion as of February 8, 2012, this market remains
largely inaccessible to a significant portion of investors that are not lenders or approved institutions. The CLO market
permits wider exposure to syndicated Senior Loans, but this market is almost exclusively private and predominantly

institutional.

The Senior Loan market is characterized by various factors, including:

�
Seniority.  A Senior Loan typically ranks senior in a company�s capital structure to all other forms of debt or equity.
As such, that loan maintains the senior-most claim on the company�s assets and cash flow, and, we believe should, all
other things being equal, offer the prospect of a relatively more stable and lower-risk holding.

�Floating rate instruments.  A Senior Loan typically contains a floating versus a fixed interest rate, which we believeprovides some measure of protection against the risk of interest rate fluctuation.

�Frequency of interest payments.  A Senior Loan typically provides for scheduled interest payments no less frequentlythan quarterly.
In the current environment, we believe the above attributes seem particularly desirable.

Investment Opportunity
We believe that the Senior Loan market has and continues to represent an attractive area for investment. We believe
that the CLO equity and junior debt investments we intend to seek currently represent, as a class, an opportunity to
obtain attractive risk-adjusted investment returns. We believe that a number of factors support this conclusion,

including:

�
We believe that the long-term and relatively low-cost capital that many CLO vehicles have secured, compared with
the increasing asset spreads and the introduction of more LIBOR floors have created opportunities to purchase certain
CLO equity and junior debt instruments that may produce attractive risk-adjusted returns.

�

We believe that CLO equity and junior debt have generally become more liquid since mid-2009. From late 2007
through mid-2009, these assets traded only very infrequently. We believe that greater recent liquidity in this market
has created an opportunity to better analyze and compare various equity and debt instruments from among a large
number of different structures.
8
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�We believe that although Senior Loan asset prices have risen since mid-2010, CLO equity and junior debt instruments
still offer attractive risk-adjusted returns.

�
We believe that larger institutional investors with sufficient resources to source, analyze and negotiate the purchase of
these assets may refrain from purchasing assets of the size that we are targeting, thereby potentially reducing the
competition for our target investments.

�
We believe that investing in CLO securities and CLO equity instruments in particular, requires a high level of
research and analysis. We believe that typically this analysis can only be adequately conducted by knowledgeable
market participants, as the nature of that analysis tends to be highly specialized.

�

We believe that a stronger credit market for Senior Loans has substantially reduced the risk of collateral coverage test
violations across many CLO structures, thereby reducing the risk that current cash distributions otherwise payable to
junior debt tranches and/or equity will be diverted under the priority of payments to pay down the more senior
obligations in various CLO structures.

�

We believe that the US CLO market is relatively large with a total par value of approximately $250 billion invested in
over 500 different CLO vehicles. We estimate the size of the junior-most debt tranches (specifically the tranches
originally rated �BB�) is approximately $9.0 billion (of which �turbo BB� tranches are an attractive sub-segment), and the
size of the equity tranches is approximately $20 billion.

Risk Factors
The value of our assets, as well as the market price of our shares, will fluctuate. Our investments may be risky, and
you may lose all or part of your investment in us. Investing in Oxford Lane Capital involves other risks, including the

following:

� We have a limited operating history as a closed-end investment company;
� We are dependent upon Oxford Lane Management�s key personnel for our future success;

�
Our incentive fee structure and the formula for calculating the fee payable to Oxford Lane Management may
incentivize Oxford Lane Management to pursue speculative investments, use leverage when it may be unwise to do
so, or refrain from de-levering when it would otherwise be appropriate to do so;

�
A general increase in interest rates will likely have the effect of making it easier for our investment adviser to receive
incentive fees, without necessarily resulting in an increase in our net earnings due to the �catch up� feature of the
incentive fee;

�CLO vehicles are very highly levered (typically 10-14 times), and therefore the junior debt and equity instruments inwhich we invest are subject to a higher degree of risk of total loss;

�
Our portfolio of investments may lack diversification among CLO vehicles which may subject us to a risk of
significant loss if one or more of these CLO vehicles experiences a high level of defaults on its underlying Senior
Loans;

�
The Senior Loan portfolios of the CLO vehicles in which we will invest may be concentrated in a limited number of
industries, 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 our CLO vehicles� investments are concentrated;

�Our financial results may be affected adversely if one or more of our significant equity or junior debt investments insuch CLO vehicles defaults on its payment obligations or fails to perform as we expect;

�Investing in CLO vehicles and other high-yield corporate credits involves a variety of risks, any of which mayadversely impact our performance;

�A disruption or downturn in the capital markets and the credit markets could impair our ability to raise capital andnegatively affect our business;

�We may borrow money to leverage our portfolio, which would magnify the potential for gain or loss on amounts
invested and may increase the risk of investing in us;
9
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�
Our investment portfolio will be recorded at fair value, with our Board of Directors having final responsibility for
overseeing, reviewing and approving, in good faith, its estimate of fair value and, as a result, there will be uncertainty
as to the value of our portfolio investments;

� We may experience fluctuations in our quarterly results;

�We will become subject to corporate-level income tax if we are unable to qualify as a RIC under Subchapter M of the
Code;

�
Shares of closed-end management investment companies, including Oxford Lane Capital, have in the past frequently
traded at discounts to their net asset values, and we cannot assure you that the market price of shares of our common
stock will not decline below our net asset value per share;

� Our common stock price may be volatile and may decrease substantially;

�There is a risk that our stockholders may not receive distributions or that our distributions may not grow or may bereduced over time, including on a per share basis as a result of the dilutive effects of this offering;

�Your economic and voting interest in us, as well as your proportionate interest in our net asset value, may be dilutedas a result of this rights offering.

�
We may terminate the rights offering at any time prior to delivery of the shares of our common stock offered hereby,
and neither we nor the subscription agent will have any obligation to you except to return your subscription payments,
without interest.

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

See �Risk Factors� beginning on page 15, and the other information included in this prospectus, for additional
discussion of factors you should carefully consider before exercising any rights to subscribe for shares of our common

stock.

Operating and Regulatory Structure
Oxford Lane Capital is a Maryland corporation that is a non-diversified closed-end management investment company
that has registered as an investment company under the 1940 Act. As a registered closed-end fund, we are required to
meet regulatory tests. See �Regulation as a Registered Closed-End Investment Company.� We may also borrow funds to
make investments. In addition, we intend to elect to be treated for federal income tax purposes, and intend to qualify
annually thereafter, as a RIC under Subchapter M of the Code. See �Material U.S. Federal Income Tax Considerations.�

Our investment activities are managed by Oxford Lane Management and supervised by our Board of Directors.
Oxford Lane Management is an investment adviser that is registered under the Advisers Act. Under our Investment
Advisory Agreement, we have agreed to pay Oxford Lane Management an annual base management fee based on our
gross assets as well as an incentive fee based on our performance. See �Investment Advisory Agreement.� We have also
entered into an administration agreement with BDC Partners, which we refer to as the Administration Agreement,
under which we have agreed to reimburse BDC Partners for our allocable portion of overhead and other expenses

incurred by BDC Partners in performing its obligations under the Administration Agreement, including furnishing us
with office facilities, equipment and clerical, bookkeeping and record keeping services at such facilities, as well as

providing us with other administrative services. See �Administration Agreement.�

BDC Partners also serves as the managing member of Oxford Lane Management. Messrs. Cohen and Rosenthal, in
turn, serve as the managing member and non-managing member, respectively, of BDC Partners.
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Our Corporate Information
Our offices are located at 8 Sound Shore Drive, Suite 255, Greenwich, CT 06830, and our telephone number is (203)

983-5275.
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FEES AND EXPENSES
The following table is intended to assist you in understanding the costs and expenses that you will bear directly or
indirectly. We caution you that some of the percentages indicated in the table below are estimates and may vary.

Except where the context suggests otherwise, whenever this prospectus contains a reference to fees or expenses paid
by �us� or �Oxford Lane Capital,� or that �we� will pay fees or expenses, you will indirectly bear such fees or expenses as

an investor in Oxford Lane Capital Corp.

Stockholder transaction expenses:
Sales load (as a percentage of offering price) 4.00 %(1)

Offering expenses borne by us (as a percentage of offering price) 0.37 %(2)

Dividend reinvestment plan expenses None (3)

Total stockholder transaction expenses (as a percentage of offering price) 4.37 % 
Annual expenses (as a percentage of net assets attributable to common stock):
Base management fee 2.00 %(4)

Incentive fees payable under our investment advisory agreement 0.62 %(5)

Interest payments on borrowed funds 0.00 %(6)

Other expenses (estimated) 0.72 %(7)

Acquired fund fees and expenses 2.64 %(8)

Total annual expenses (estimated) 5.98 % 

Example

The following example demonstrates the projected dollar amount of total cumulative expenses that would be incurred
over various periods with respect to a hypothetical investment in our common stock. In calculating the following
expense amounts, we have assumed that our annual operating expenses would remain at the levels set forth in the
table above. See Note 6 below for additional information regarding certain assumptions regarding our level of

leverage subsequent to this offering.

1 Year 3Years
5
Years

10
Years

You would pay the following expenses on a $1,000 investment,
assuming a 5% annual return $ 95 $ 197 $ 298 $ 547

The example and the expenses in the tables above should not be considered a representation of our future
expenses, and actual expenses may be greater or less than those shown. While the example assumes, as required
by the SEC, a 5.0% annual return, our performance will vary and may result in a return greater or less than 5.0%. The
incentive fee under the Investment Advisory Agreement, which, assuming a 5.0% annual return, would either not be
payable or would have an insignificant impact on the expense amounts shown above, is not included in the example.

Also, while the example assumes reinvestment of all dividends at net asset value, participants in our dividend
reinvestment plan will receive a number of shares of our common stock, determined by dividing the total dollar
amount of the dividend payable to a participant by the market price per share of our common stock at the close of
trading on the dividend payment date, which may be at, above or below net asset value. See �Dividend Reinvestment

Plan� for additional information regarding our dividend reinvestment plan.
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(1)
Oxford Lane Capital has agreed to pay the dealer managers a fee for their financial advisory, marketing and
soliciting services equal to 4.0% of the aggregate subscription price for the shares issued pursuant to the offer. See
�The Offer � Distribution Arrangements.�

(2)

Amount reflects estimated offering expenses of approximately $500,000, which assumes that the offer is fully
subscribed. This amount includes the fee that we have agreed to pay to the subscription agent, estimated to be
$20,000 plus reimbursement for its out-of-pocket expenses related to the offer. See �The Offer � Distribution
Arrangements.�

(3) The expenses of the dividend reinvestment plan are included in �other expenses.�
11
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(4)

The above calculation reflects our base management fee as a percentage of our net assets. Our base management
fee under the Investment Advisory Agreement, however, is based on our gross assets, which is defined as all the
assets of Oxford Lane Capital, including those acquired using borrowings for investment purposes. As a result, to
the extent we use leverage, it would have the effect of increasing our base management fee as a percentage of our
net assets. For purposes of this table, net assets and gross assets, including the estimated net proceeds of this
offering, are both estimated to be $166.4 million. See �Investment Advisory Agreement.�

(5)

Amount reflects the estimated annual incentive fees payable to our investment adviser, Oxford Lane Management,
during the fiscal year following this offering. The estimate assumes that the incentive fee earned will be
proportional to the fee earned during the six-month period ended September 30, 2011. Based on our current
business plan, we anticipate that substantially all of the net proceeds of this offering will be invested within three
months depending on the availability of investment opportunities that are consistent with our investment objective
and other market conditions. We expect that it will take approximately one to three months to invest all of the
proceeds of this offering, in part because equity and junior debt investments in CLO vehicles require substantial
due diligence prior to investment.

The incentive fee, which is payable quarterly in arrears, equals 20.0% of the excess, if any, of our �Pre-Incentive Fee
Net Investment Income� that exceeds a 1.75% quarterly (7.0% annualized) hurdle rate, which we refer to as the Hurdle,
subject to a �catch-up� provision measured at the end of each calendar quarter. The incentive fee is computed and paid
on income that may include interest that is accrued but not yet received in cash. The operation of the incentive fee for

each quarter is as follows:

�no incentive fee is payable to our investment adviser in any calendar quarter in which our Pre-Incentive Fee NetInvestment Income does not exceed the Hurdle of 1.75%;

�

100% of our Pre-Incentive Fee Net Investment Income with respect to that portion of such Pre-Incentive Fee Net
Investment Income, if any, that exceeds the Hurdle but is less than 2.1875% in any calendar quarter (8.75%
annualized) is payable to our investment adviser. We refer to this portion of our Pre-Incentive Fee Net Investment
Income (which exceeds the Hurdle but is less than 2.1875%) as the �catch-up.� The �catch-up� is meant to provide our
investment adviser with 20.0% of our Pre-Incentive Fee Net Investment Income, as if a Hurdle did not apply when
our Pre-Incentive Fee Net Investment Income exceeds 2.1875% in any calendar quarter; and

�
20.0% of the amount of our Pre-Incentive Fee Net Investment Income, if any, that exceeds 2.1875% in any calendar
quarter (8.75% annualized) is payable to our investment adviser (once the Hurdle is reached and the catch-up is
achieved, 20.0% of all Pre-Incentive Fee Investment Income thereafter is allocated to our investment adviser).
No incentive fee is payable to our investment adviser on realized capital gains. For a more detailed discussion of the

calculation of this fee, see �Investment Advisory Agreement.�

(6)

Assumes that we will refrain from borrowing for investment purposes during the 12 months following completion
of this offering. We do not currently anticipate incurring indebtedness on our portfolio or paying any interest
during the twelve months following completion of this offering. Although we have no current intention to do so,
we may borrow additional funds to make investments, to the extent we determine that additional capital would
allow us to take advantage of additional investment opportunities, if the market for debt financing presents
attractively priced debt financing opportunities, or if our Board of Directors determines that leveraging our
portfolio would be in our best interests and the best interests of our stockholders. We do not currently anticipate
issuing any preferred stock. The costs associated with any borrowing will be indirectly borne by our investors.

(7) �Other expenses� ($1.2 million) are based upon estimates for the current fiscal year.
(8)Reflects the estimated annual collateral manager fees that will be indirectly incurred by us in connection with our

investments in CLO equity tranches during the fiscal year following this offering, including the investment of
approximately 50% of the net proceeds from this offering in CLO equity tranches within six months of the closing
of this offering in addition to the CLO equity investments held as of December 31, 2011 and net assets of $166.4
million. Collateral manager fees are charged on the total assets of the CLO vehicle, including the assets acquired
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with borrowed funds, but are assumed to be paid from the residual cash flows after interest payments to the senior
debt tranches. Therefore, these collateral manager
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fees (which are generally 0.50% to 0.55% of total assets) are effectively much higher when allocated only to
the equity tranches. The calculation does not include any other operating expense ratios of the CLO
vehicles, as these amounts are not routinely reported to shareholders on a basis consistent with this
methodology; however, it is estimated that additional operating expenses of approximately 0.5% to 1.0%
could be incurred. As a result of our investments in such CLO equity investments, our stockholders will be
required to pay two levels of fees and expenses in connection with their investment in our common stock,
including fees payable under our Investment Advisory Agreement and fees and expenses charged to us on
the CLO equity tranches in which we are invested.

13
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FINANCIAL HIGHLIGHTS
The financial highlights table is intended to help you understand our financial performance. Information is shown

since the commencement of our operations on January 25, 2011. The financial data for the fiscal year ended March 31,
2011 is derived from our financial statements which have been audited by PricewaterhouseCoopers LLP, our

independent registered public accounting firm. The financial data for the six months ended September 30, 2011 is
derived from unaudited financial statements, but in the opinion of management, reflects all adjustments (consisting

only of normal recurring adjustments) which are necessary to present fairly the results for such interim period. Interim
results at and for the six months ended September 30, 2011, are not necessarily indicative of the results that may be
expected for the year ending March 31, 2012. The data should be read in conjunction with our financial statements

and related notes thereto included in this prospectus.

Six months
ended
September 30,
2011

January 25, 2011
(Commencement
of
Operations) to
March 31, 2011

Per Share Data
Net asset value at beginning of period(1) $18.19 $ 16.80
Net investment income(2) 0.57 0.07
Net realized and unrealized capital losses(3) (1.61 ) (0.03 ) 
Total from investment operations (1.04 ) 0.04
Less distributions to shareholders from investment income (1.00 ) (0.25 ) 
Effect of shares issued, net of underwriting costs (0.91 ) 1.79
Effect of offering costs (0.10 ) (0.19 ) 
Effect of shares issued, net (1.01 ) 1.60
Net asset value at end of period $15.14 $ 18.19
Per share market value at beginning of period. $18.75 $ 20.00
Per share market value at end of period $13.64 $ 18.75
Total return(4) (22.55%) (5.00%)
Shares outstanding at end of period 2,455,238 1,861,250
Ratios/Supplemental Data
Net assets at end of period (000�s) $37,165 $ 33,863
Ratio of net investment income to average daily net assets(5) 6.49 % 3.51 % 
Ratio of expenses to average daily net assets(5) 5.73 % 4.79 % 
Portfolio turnover rate 0.00 % 0.05 % 

(1) The $16.80 represents the net asset value per share prior to commencement of operations, January 25, 2011.
(2) Represents per share net investment income for the period, based upon average shares outstanding.

(3) Net realized and unrealized capital losses includes adjustment to reconcile changes in net asset value per share.

(4)

Total return based on market value is calculated assuming that shares of the Fund�s common stock were purchased
at the market price as of the beginning of the period, dividends, capital gains and other distributions were
reinvested as provided for in the Fund�s dividend reinvestment plan and then sold at the closing market price per
share on the last day of the period. The computation does not reflect any sales commission investors may incur in
purchasing or selling shares of the Fund. Not annualized.

(5)
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Annualized. With respect to the period January 25, 2011 (Commencement of Operations) to March 31, 2011,
annualized after adjusting for certain annual periodic expenses recorded during the period ended March 31, 2011.
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RISK FACTORS
Investing in our common stock involves a number of significant risks. In addition to the other information contained in
this prospectus, you should consider carefully the following information before making an investment in our common
stock. The risks set out below are not the only risks we face. Additional risks and uncertainties not presently known to
us or not presently deemed material by us might also impair our operations and performance. If any of the following
events occur, our business, financial condition and results of operations could be materially and adversely affected. In
such case, our net asset value and the trading price of our common stock could decline, and you may lose all or part

of your investment.

Risks Relating to Our Business and Structure

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

We are a non-diversified, closed-end management investment company with a limited operating history of only one
year. As a result, we do not have significant financial information on which you can evaluate an investment in our
company or our prior performance. We are subject to all of the business risks and uncertainties associated with any

new business, including the risk that we will not achieve our investment objective and that the value of your
investment could decline substantially or become worthless. We anticipate that it may take approximately one to three
months to invest substantially all of the net proceeds of this offering in our targeted investments. During this period,

we will invest in temporary investments, such as cash, cash equivalents, U.S. government securities and other
high-quality debt investments that mature in one year or less, which we expect will earn yields substantially lower
than the interest or other income that we anticipate receiving in respect of investments in CLO vehicles or other debt
securities. As a result, our dividends may be substantially lower than the dividends that we expect to pay when the

proceeds of this offering have been fully invested in accordance with our investment objective.

Our investment portfolio is recorded at fair value, with our Board of Directors
having final responsibility for overseeing, reviewing and approving, in good
faith, its estimate of fair value and, as a result, there will be uncertainty as to

the value of our portfolio investments.

Under the 1940 Act, we are required to carry our portfolio investments at market value or, if there is no readily
available market value, at fair value as determined by us in accordance with our written valuation policy with our

Board of Directors having final responsibility for overseeing, reviewing and approving, in good faith, our estimate of
fair value. Typically, there will not be a public market for the type of investments we target. As a result, we will value
these securities quarterly at fair value based on relevant information compiled by our investment adviser, third-party
pricing services (when available) and our Valuation Committee and with the oversight, review and approval of our

Board of Directors.

The determination of fair value and, consequently, the amount of unrealized gains and losses in our portfolio, are to a
certain degree subjective and dependent on a valuation process approved by our Board of Directors. Certain factors

that may be considered in determining the fair value of our investments include available indicative bids or quotations,
as well as external events, such as private mergers, sales and acquisitions involving comparable companies. Because
such valuations, and particularly valuations of private securities, are inherently uncertain, they may fluctuate over

short periods of time and may be based on estimates. Our determinations of fair value may differ materially from the
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values that would have been used if an active public market for these securities existed. Our determinations of the fair
value of our investments have a material impact on our net earnings through the recording of unrealized appreciation
or depreciation of investments and may cause our net asset value on a given date to materially understate or overstate
the value that we may ultimately realize on one or more of our investments. Investors purchasing our common stock
based on an overstated net asset value may pay a higher price than the value of our investments might warrant.
Conversely, investors selling shares during a period in which the net asset value understates the value of our
investments may receive a lower price for their shares than the value of our investments might warrant.
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Our financial condition and results of operations depend on our ability to
effectively manage and deploy capital.

Our ability to achieve our investment objective depends on our ability to effectively manage and deploy capital, which
depends, in turn, on our investment adviser�s ability to identify, evaluate and monitor, and our ability to acquire,

investments that meet our investment criteria.

Accomplishing our investment objective on a cost-effective basis is largely a function of our investment adviser�s
handling of the investment process, its ability to provide competent, attentive and efficient services and our access to
investments offering acceptable terms, either in the primary or secondary markets. Even if we are able to grow and
build upon our investment operations, any failure to manage our growth effectively could have a material adverse
effect on our business, financial condition, results of operations and prospects. The results of our operations will
depend on many factors, including the availability of opportunities for investment, readily accessible short and
long-term funding alternatives in the financial markets and economic conditions. Furthermore, if we cannot

successfully operate our business or implement our investment policies and strategies as described herein, it could
negatively impact our ability to pay dividends.

We may face increasing competition for investment opportunities.

We may compete for investments with other investment funds (potentially including private equity funds, mezzanine
funds and business development companies), as well as traditional financial services companies, which could include
commercial banks, investment banks, finance companies and other sources of funding. Many of our competitors are
substantially larger and have considerably greater financial, technical and marketing resources than us. For example,
some competitors may have a lower cost of capital and access to funding sources that may not be available to us,
including from federal government agencies through federal rescue programs such as the U.S. Department of

Treasury�s Financial Stability Plan (formerly known as the Troubled Asset Relief Program). 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 higher pricing
than we are willing to offer to potential sellers. We may lose investment opportunities if our competitors are willing to
pay more for the types of investments that we intend to target. If we are forced to pay more for our investments, we
may not be able to achieve acceptable returns on our investments or may bear substantial risk of capital loss. An

increase in the number and/or the size of our competitors in our target markets could force us to accept less attractive
investments. Furthermore, many of our competitors have greater experience operating under, or are not be subject to,

the regulatory restrictions that the 1940 Act imposes on us as a closed-end management investment company.

We are dependent upon Oxford Lane Management�s key personnel for our
future success.

We depend on the diligence, skill and network of business contacts of Messrs. Cohen and Rosenthal, who serve as the
investment committee of Oxford Lane Management, and who lead Oxford Lane Management�s investment team.
Messrs. Cohen and Rosenthal, together with the other senior investment professionals available to Oxford Lane

Management, evaluate, acquire and monitor our investments. Our future success depends on the continued service of
Messrs. Cohen and Rosenthal and the other members of Oxford Lane Management�s senior investment team. We
cannot assure you that unforeseen business, medical, personal or other circumstances would not lead any such

individual to terminate his relationship with us. The loss of Mr. Cohen or Mr. Rosenthal, or any of the other senior
investment professionals who serve on Oxford Lane Management�s senior investment team, could have a material
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adverse effect on our ability to achieve our investment objective as well as on our financial condition and results of
operations. In addition, we can offer no assurance that Oxford Lane Management will continue indefinitely as our

investment adviser.

The members of Oxford Lane Management�s investment team are and may in the future become affiliated with entities
engaged in business activities similar to those intended to be conducted by us, and may have conflicts of interest in
allocating their time. In particular, the members of Oxford Lane Management�s investment team, including Messrs.
Cohen and Rosenthal, are currently actively involved in the management of the portfolios of TICC Capital Corp., a
publicly-traded business development company that invests principally in the debt of U.S.-based companies, TICC

CLO LLC, a CLO structured finance vehicle that
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invests in a diversified portfolio of Senior Loans, the assets of which are included in the gross assets of TICC Capital
Corp., Greenwich Loan Income Fund Limited, a Guernsey fund that invests primarily in Senior Loans, and T2 Income
Fund CLO I Ltd., a CLO structured finance vehicle that invests in a diversified portfolio of Senior Loans, the assets of
which are included in the gross assets of Greenwich Loan Income Fund Limited. Neither Messrs. Cohen or Rosenthal,

or the investment team, is required to dedicate any specific portion of their time to the activities of Oxford Lane
Capital; moreover, they are engaged in other business activities which divert their time and attention.

Our success depends on the ability of Oxford Lane Management to retain
qualified personnel in a competitive environment.

Our success requires that Oxford Lane Management retain investment and administrative personnel in a competitive
market. Its ability to attract and retain personnel with the requisite credentials, experience and skills depends on

several factors including, but not limited to, its ability to offer competitive wages, benefits and professional growth
opportunities. Many of the entities, including investment funds (such as private equity funds, mezzanine funds and

business development companies) and traditional financial services companies, with which we compete for
experienced personnel have greater resources than we have.

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

Oxford Lane Management�s investment team presently manages the portfolios of TICC Capital Corp., a
publicly-traded business development company that invests principally in the debt of U.S.-based companies, TICC

CLO LLC, a CLO structured finance vehicle that invests in a diversified portfolio of Senior Loans, the assets of which
are included in the gross assets of TICC Capital Corp., Greenwich Loan Income Fund Limited, a Guernsey fund that
invests primarily in Senior Loans, T2 Income Fund CLO I Ltd., a CLO structured finance vehicle that invests in a
diversified portfolio of Senior Loans, the assets of which are included in the gross assets of Greenwich Loan Income
Fund Limited, and Oxford Gate Capital, LLC, a private partnership that invests in a broad range of assets, including
the equity and debt of CLOs. In addition, our executive officers and directors, as well as the current and future

members of our investment adviser, Oxford Lane Management, may serve as officers, directors or principals of other
entities that operate in the same or a related line of business as we do. Accordingly, they may have obligations to

investors in those entities, the fulfillment of which obligations may not be in the best interests of us or our
stockholders. Each of TICC Capital Corp., TICC CLO LLC Greenwich Loan Income Fund Limited, T2 Income Fund
CLO I Ltd. and Oxford Gate Capital, LLC, as well as any affiliated investment vehicle formed in the future and

managed by our investment adviser or its affiliates may, notwithstanding different stated investment objectives, have
overlapping investment objectives with our own and, accordingly, may invest in asset classes similar to those targeted
by us. As a result, Oxford Lane Management may face conflicts in allocating investment opportunities between us and
such other entities. Although Oxford Lane Management will endeavor to allocate investment opportunities in a fair

and equitable manner, it is possible that, in the future, we may not be given the opportunity to participate in
investments made by investment funds, including TICC Capital Corp., TICC CLO LLC Greenwich Loan Income

Fund Limited, T2 Income Fund CLO I Ltd. and Oxford Gate Capital, LLC, managed by our investment adviser or an
investment manager affiliated with our investment adviser. In any such case, when Oxford Lane Management�s
investment team identifies an investment, it will be required to choose which investment fund should make the

investment, although Oxford Lane Management maintains an allocation policy to ensure the equitable distribution of
such investment opportunities, consistent with the requirements of the 1940 Act.

In certain instances, we may co-invest on a concurrent basis with affiliates of our investment adviser, subject to
compliance with applicable regulations and regulatory guidance and our written allocation procedures. Such
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co-investment may require exemptive relief from the SEC. If we elect to seek such relief, there can be no assurance
when, or if, such relief may be obtained.

In addition, we will pay BDC Partners, an affiliate of Oxford Lane Management, our allocable portion of overhead
and other expenses incurred by BDC Partners in performing its obligations under the Administration Agreement,
including rent, the fees and expenses associated with performing compliance functions, and our allocable portion of

the compensation of our Chief Financial Officer, Chief Compliance Officer and any
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administrative support staff. These arrangements may create conflicts of interest that our Board of Directors must
monitor. Oxford Lane Management will not be reimbursed for any performance-related compensation of its

employees.

Our incentive fee structure and the formula for calculating the fee payable to
Oxford Lane Management may incentivize Oxford Lane Management to pursue
speculative investments, use leverage when it may be unwise to do so, or
refrain from de-levering when it would otherwise be appropriate to do so.

The incentive fee payable by us to Oxford Lane Management may create an incentive for Oxford Lane Management
to pursue investments on our behalf that are riskier or more speculative than would be the case in the absence of such
compensation arrangement. Such a practice could result in our investing in more speculative securities than would
otherwise be the case, which could result in higher investment losses, particularly during economic downturns. The
incentive fee payable to our investment adviser is based on our pre-incentive net investment income, as calculated in
accordance with our Investment Advisory Agreement. In addition, our base management fee is calculated on the basis
of our gross assets, including assets acquired through the use of leverage. This may encourage our investment adviser

to use leverage to increase the aggregate amount of and the return on our investments, even when it may not be
appropriate to do so, and to refrain from de-levering when it would otherwise be appropriate to do so. Under certain
circumstances, the use of leverage may increase the likelihood of default, which would impair the value of our

common stock.

We may invest, to the extent permitted by law, in the securities and other instruments of other investment companies,
including private funds, and, to the extent we so invest, will bear our ratable share of any such investment company�s
expenses, including management and performance fees. We will also remain obligated to pay management and

incentive fees to Oxford Lane Management with respect to the assets invested in the securities and other instruments
of other investment companies. With respect to each of these investments, each of our stockholders will bear his or her
share of the management and incentive fee of Oxford Lane Management as well as indirectly bearing the management

and performance fees and other expenses of any investment companies in which we invest.

In the course of our investing activities, we will pay management and incentive fees to Oxford Lane Management and
reimburse Oxford Lane Management for certain expenses it incurs. As a result, investors in our common stock will

invest on a �gross� basis and receive distributions on a �net� basis after expenses, resulting in a lower rate of return than an
investor might achieve through direct investments.

A general increase in interest rates will likely have the effect of making it
easier for our investment adviser to receive incentive fees, without

necessarily resulting in an increase in our net earnings.

Given the structure of our Investment Advisory Agreement with Oxford Lane Management, any general increase in
interest rates will likely have the effect of making it easier for Oxford Lane Management to meet the quarterly hurdle
rate for payment of income incentive fees under the Investment Advisory Agreement without any additional increase
in relative performance on the part of our investment adviser. In addition, in view of the catch-up provision applicable
to income incentive fees under the Investment Advisory Agreement, our investment adviser could potentially receive
a significant portion of the increase in our investment income attributable to such a general increase in interest rates. If
that were to occur, our increase in net earnings, if any, would likely be significantly smaller than the relative increase

in our investment adviser�s income incentive fee resulting from such a general increase in interest rates.
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Our investment adviser has the right to resign on 60 days� notice, and we may
not be able to find a suitable replacement within that time, resulting in a
disruption in our operations that could adversely affect our financial

condition, business and results of operations.

Our investment adviser has the right, under the Investment Advisory Agreement, to resign at any time upon 60 days�
written notice, whether we have found a replacement or not. If our investment adviser resigns, we may not be able to
find a new investment adviser or hire internal management with similar expertise and ability to provide the same or
equivalent services on acceptable terms within 60 days, or at all. If we are unable to do so quickly, our operations are
likely to experience a disruption, our financial condition, business and results of operations as well as our ability to

pay distributions are likely to be adversely affected and the
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market price of our shares may decline. In addition, the coordination of our internal management and investment
activities is likely to suffer if we are unable to identify and reach an agreement with a single institution or group of
executives having the expertise possessed by our investment adviser and its affiliates. Even if we are able to retain

comparable management, whether internal or external, the integration of such management and their lack of
familiarity with our investment objective may result in additional costs and time delays that may adversely affect our

financial condition, business and results of operations.

Our investment adviser may not be able to achieve the same or similar returns
as those achieved by Messrs. Cohen and Rosenthal while managing other

portfolios.

Although Messrs. Cohen and Rosenthal have experience managing other investment portfolios, including those of
TICC Capital Corp., a publicly traded business development company that invests principally in the debt of

U.S.-based companies, TICC CLO LLC, a CLO structured finance vehicle that invests in a diversified portfolio of
Senior Loans, the assets of which are included in the gross assets of TICC Capital Corp., Greenwich Loan Income

Fund Limited, a Guernsey fund that invests primarily in leveraged corporate loans, and T2 Income Fund CLO I Ltd., a
CLO structured finance vehicle that invests in a diversified portfolio of Senior Loans, the assets of which are included

in the gross assets of Greenwich Loan Income Fund Limited, their track record and prior achievements are not
necessarily indicative of future results that will be achieved by our investment adviser. We cannot assure you that we
will be able to achieve the results realized by other vehicles managed by Messrs. Cohen and Rosenthal, including

TICC Capital Corp., Greenwich Loan Income Fund Limited and T2 Income Fund CLO I Ltd.

Regulations governing our operation as a registered closed-end management
investment company affect our ability to raise additional capital and the way

in which we do so. The raising of debt capital may expose us to risks,
including the typical risks associated with leverage.

Although we have no current intention to do so, 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 in amounts such that our asset
coverage ratio, 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, of at least 300% after each issuance of senior

securities. If the value of our assets declines, we may be unable to satisfy this test. If that happens, we may be required
to sell a portion of our investments and, depending on the nature of our leverage, repay a portion of our indebtedness
at a time when such sales may be disadvantageous. Also, any amounts that we use to service our indebtedness 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. If we issue
preferred stock, the preferred stock would rank �senior� to common stock in our capital structure, preferred stockholders
would have separate voting rights on certain matters and might have other rights, preferences, or privileges more
favorable than those of our common stockholders, and the issuance of preferred stock could have the effect of

delaying, deferring or preventing a transaction or a change of control that might involve a premium price for holders
of our common stock or otherwise be in your best interest.

We are not generally able to issue and sell our common stock 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 common stock at a price
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below the then-current net asset value per share of our common stock if our Board of Directors determines that such
sale is in the best interests of Oxford Lane Capital 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 common stock, then the percentage
ownership of our stockholders at that time will decrease, and you may experience dilution.
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We may borrow money to leverage our portfolio, which would magnify the
potential for gain or loss on amounts invested and will increase the risk of

investing in us.

The use of leverage magnifies the potential for gain or loss on amounts invested and, therefore, increases the risks
associated with investing in our securities. Although we have no current intention to do so, we may borrow from and
issue senior debt securities to banks, insurance companies and other lenders in the future. Holders of these senior

securities will have fixed dollar claims on our assets that are superior to the claims of our common stockholders, and
we would expect such lenders to seek recovery against our assets in the event of a default. 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 to decline more sharply than it would have
had we not borrowed. Such a decline could also negatively affect our ability to make dividend payments on our

common stock. 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. Moreover, as the management fee payable to our investment adviser, Oxford Lane
Management, will be payable based on our gross assets, including those assets acquired through the use of leverage,
Oxford Lane Management will have a financial incentive to incur leverage which may not be consistent with our

stockholders� interests. In addition, our common stockholders will bear the burden of any increase in our expenses as a
result of leverage, including any increase in the management fee payable to Oxford Lane Management.

As a registered closed-end management investment company, we will generally be required to meet an asset coverage
ratio, 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, of at least 300% after each issuance of senior securities. If
this ratio declines below 300%, we may not be able to incur additional debt and could be required by law to sell a
portion of our investments to repay some debt 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 distributions. The amount of leverage that we

employ will depend on our investment 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 status as a RIC under Subchapter M of the Code.

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 interest rate payable on the debt securities we
acquire, the level of portfolio dividend and fee income, the level of our expenses, variations in and the timing of the
recognition of realized and unrealized gains or losses, the degree to which we encounter competition in our markets
and general economic conditions. As a result of these factors, results for any period should not be relied upon as being

indicative of performance in future periods.

Our Board of Directors is authorized to reclassify any unissued shares of
common stock into one or more classes of preferred stock, which could

convey special rights and privileges to its owners.
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Under Maryland General Corporation Law and our charter, our Board of Directors will be authorized to classify and
reclassify any authorized but unissued shares of stock into one or more classes of stock, including preferred stock.
Prior to issuance of shares of each class or series, the Board of Directors will be required by Maryland law and our

charter to set the terms, preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends
or other distributions, qualifications and terms or conditions of redemption for each class or series. Thus, the Board of
Directors could authorize the issuance of shares of preferred stock with terms and conditions which could have the
effect of delaying, deferring or preventing a transaction or a change in control that might involve a premium price for
holders of our common stock or otherwise be in their best interest. The cost of any such reclassification would be

borne by our common
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stockholders. Certain matters under the 1940 Act require the separate vote of the holders of any issued and
outstanding preferred stock. For example, holders of preferred stock would vote separately from the holders of
common stock on a proposal to cease operations as a registered closed-end management investment company. In

addition, the 1940 Act provides that holders of preferred stock are entitled to vote separately from holders of common
stock to elect two preferred stock directors. We currently have no plans to issue preferred stock. These effects, among

others, could have an adverse effect on your investment in our common stock.

Our Board of Directors may change our operating policies and strategies
without prior notice or stockholder approval, the effects of which may be

adverse.

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

investment. See �Regulation as a Registered Closed-End Management Investment Company � Fundamental Investment
Policies.�

We will be subject to corporate-level income tax if we are unable to qualify as
a RIC under Subchapter M of the Code.

Although we intend to elect to be treated as a RIC under Subchapter M of the Code for 2011 and succeeding tax years,
no assurance can be given that we will be able to qualify for and maintain RIC status. To obtain and maintain RIC tax
treatment under the Code, we must meet the following annual distribution, income source and asset diversification

requirements.

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. Because we may use debt financing, we are subject to certain asset coverage ratio requirements
under the 1940 Act and financial covenants under loan and credit agreements that could, under certain circumstances,
restrict us from making distributions necessary to satisfy the distribution requirement. If we are unable to obtain cash
from other sources, we could fail to qualify for RIC tax treatment and thus become subject to corporate-level income

tax.

The income source requirement will be satisfied if we obtain at least 90% of our income for each year from dividends,
interest, gains from the sale of stock 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. Failure to meet those requirements may result in our having to dispose of certain
investments quickly in order to prevent the loss of RIC status. Because most of our investments will be in CLO

vehicles for which there will likely be no active public market, any such dispositions could be made at
disadvantageous prices and could result in substantial losses.

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

There is a risk that our stockholders may not receive distributions or that our
distributions may not grow or may be reduced over time, including on a per

share basis as a result of the dilutive effects of this offering.

We intend to make distributions on a quarterly basis 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 as a Registered Closed-End Management Investment Company.�
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We may have difficulty paying our required distributions if we recognize
income before or without receiving cash representing such income.

For federal income tax purposes, we will include in income certain amounts that we have not yet received in cash,
such as original issue discount or market discount, which may arise if we acquire a debt security at a significant

discount to par. Such discounts will be included in income before we receive any corresponding cash payments. We
also may be required to include in income certain other amounts that we will not receive in cash.

Since, in certain cases, we may recognize income before or without receiving cash representing such income, we may
have difficulty meeting the annual distribution requirement necessary to maintain RIC tax treatment under the Code.

In addition, since our incentive fee is payable on our income recognized, rather than cash received, we may be
required to pay advisory fees on income before or without receiving cash representing such income. Accordingly, we

may have to sell some of our investments at times and/or at prices we would not consider advantageous, raise
additional debt or equity capital or forgo new investment opportunities for this purpose. If we are not able to obtain
cash from other sources, we may fail to qualify for RIC tax treatment and thus become subject to corporate-level
income tax. For additional discussion regarding the tax implications of a RIC, please see �Material U.S. Federal

Income Tax Considerations � Taxation as a Regulated Investment Company.�

We may in the future choose to pay dividends 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. Under certain applicable provision of the Code and the Treasury regulations, distributions payable in cash
or in shares of stock at the election of stockholders are treated as taxable dividends. The Internal Revenue Service has
issued private rulings indicating that this rule will apply even where the total amount of cash that may be distributed is
limited to no more than 20% of the total distribution. Under these rulings, if too many stockholders elect to receive
their distributions in cash, each such stockholder would receive a pro rata share of the total cash to be distributed and
would receive the remainder of their distribution in shares of stock. If we decide to make any distributions consistent
with these rulings 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 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 United States 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. In addition, if a

significant number of our stockholders determine to sell shares of our stock in order to pay taxes owed on dividends, it
may put downward pressure on the trading price of our stock.

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

We, the CLO vehicles in which we intend to invest, and the portfolio companies whose securities are held by such
CLO vehicles will be subject to applicable local, state and federal laws and regulations, including, without limitation,

federal immigration laws and regulations. New legislation may be enacted or new interpretations, rulings or
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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 may cause us to alter our investment strategy in order to avail ourselves of
new or different opportunities. Such changes could result in material differences to the strategies and plans set forth
herein and may result in our investment focus shifting from the areas of expertise of our investment adviser�s senior

investment team to
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other types of investments in which the investment team may have less expertise or little or no experience. Thus, any
such changes, if they occur, could have a material adverse effect on our results of operations and the value of your

investment.

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

As a publicly traded company, we incur legal, accounting and other expenses, including costs associated with the
periodic reporting requirements applicable to a company whose securities are registered under the Securities Exchange
Act of 1934, as amended, or the Exchange Act, as well as additional corporate governance requirements, including

requirements under the Sarbanes-Oxley Act of 2002, and other rules implemented by the SEC.

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

We are a registered closed-end management investment company and we rely on our ability to raise additional capital
for investment purposes. Without sufficient access to the capital markets or credit markets, our business operations
may be limited or we may not be able to pursue new business opportunities. Since the middle of 2007, the capital

markets and the credit markets have been experiencing volatility and disruption and, accordingly, there has been and
may continue to be uncertainty in the financial markets in general. Ongoing disruptive conditions in the financial
industry and the impact of new legislation in response to those conditions could restrict our business operations and
could adversely impact our results of operations and financial condition. Further, a prolonged period of market

illiquidity may have an adverse effect on our business, financial condition and results of operations.

If the fair value of our assets declines substantially, we may fail to maintain the asset coverage ratios imposed upon us
by the 1940 Act. Any such failure would affect our ability to issue senior securities, including borrowings, and pay
dividends, which could materially impair our business operations. Our liquidity could be impaired further by an

inability to access the capital markets or to obtain debt financing. For example, we cannot be certain that we would be
able to obtain borrowing facilities on commercially reasonable terms, if at all. Reflecting concern about the stability of
the financial markets, many lenders and institutional investors have reduced or ceased providing funding to borrowers.

This market turmoil and tightening of credit have led to increased market volatility and widespread reduction of
business activity generally.

If we are unable to access the capital markets or obtain debt financing on commercially reasonable terms, our liquidity
will be lower than it would have been with the benefit of those activities. If we are unable to repay amounts

outstanding under any borrowing facility we may in the future obtain, and are declared in default or are unable to
renew or refinance any such facility, we would not be able to initiate significant originations or to operate our business

in the normal course. These situations may arise due to circumstances that we may be unable to control, such as
inaccessibility to the credit markets, a severe decline in the value of the U.S. dollar, a further economic downturn or
an operational problem that affects third parties or us, and could materially damage our business. Moreover, we are
unable to predict when economic and market conditions may become more favorable. Even if such conditions

improve broadly and significantly over the long term, adverse conditions in particular sectors of the financial markets
could adversely impact our business.

We may be more susceptible than a diversified fund to being adversely
affected by any single corporate, economic, political or regulatory occurrence.
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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 qualify 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.
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Terrorist attacks, acts of war or natural disasters may affect any market for
our common stock, impact the businesses in which we invest and harm our

business, operating results and financial condition.

Terrorist acts, acts of war or natural disasters may disrupt our operations, as well as the operations of the businesses in
which we intend to invest. Such acts have created, and continue to create, economic and political uncertainties and
have contributed to global economic instability. Future terrorist activities, military or security operations, or natural

disasters could further weaken the domestic/global economies and create additional uncertainties, which may
negatively impact the businesses in which we invest either directly or indirectly and, in turn, could have a material
adverse impact on our business, operating results and financial condition. Losses from terrorist attacks and natural

disasters are generally uninsurable.

Risks Related to Our Investments

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

We have initially invested principally in equity and junior debt tranches issued by CLO vehicles. Generally, there may
be less information available to us regarding the underlying debt investments held by such CLO vehicles 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 CLO vehicles in which we will invest. Our CLO investments 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 CLO vehicles.

The accounting and tax implications of such investments are complicated. In particular, reported earnings from the
equity tranche investments of these CLO vehicles are recorded under generally accepted accounting principles based
upon a constant yield calculation. Current taxable earnings on these investments, however, will generally not be

determinable until after the end of the fiscal year of each individual CLO vehicle that ends within the Company�s fiscal
year, even though the investments are generating cash flow. In general, the tax treatment of these investments may

result in higher distributable earnings in the early years and a capital loss at maturity, while for reporting purposes the
totality of cash flows are reflected in a constant yield to maturity.

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

Our portfolio may hold investments in a limited number of CLO vehicles. Beyond the asset diversification
requirements associated with our qualification as a RIC under the Code, we will not have fixed guidelines for

diversification, we will not have any limitations on the ability to invest in any one CLO vehicle, and our investments
may be concentrated in relatively few CLO vehicles. As our portfolio is less diversified than the portfolios of some

larger funds, we are more susceptible to failure if one or more of the CLO vehicles in which we are invested
experiences a high level of defaults on its underlying Senior Loans. Similarly, the aggregate returns we realize may be
significantly adversely affected if a small number of investments perform poorly or if we need to write down the value

of any one investment.
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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.
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The CLO vehicles in which we invest will incur, or will have already incurred,
debt that ranks senior to our investment.

We intend to invest primarily in equity and junior debt tranches issued by CLO vehicles. As a result, the CLO vehicles
in which we invest will issue and sell or have already issued and sold debt tranches that will rank senior to the

tranches in which we invest. By their terms, such tranches may entitle the holders to receive payment of interest or
principal on or before the dates on which we are entitled to receive payments with respect to the tranches in which we
invest. Also, in the event of insolvency, liquidation, dissolution, reorganization or bankruptcy of a CLO vehicle,
holders of senior debt instruments would typically be entitled to receive payment in full before we receive any

distribution. After repaying such senior creditors, such CLO vehicle may not have any remaining assets to use for
repaying its obligation to us. In the case of tranches ranking equally with the tranches in which we invest, we would
have to share on an equal basis any distributions with other creditors holding such securities in the event of an

insolvency, liquidation, dissolution, reorganization or bankruptcy of the relevant CLO vehicle. Therefore, we may not
receive back the full amount of our investment in a CLO vehicle.

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

The failure by a CLO vehicle in which we invest to satisfy 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 that a CLO
vehicle fails certain tests, senior debt holders 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, which may include the waiver of certain financial covenants,
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.

Our financial results may be affected adversely if one or more of our
significant equity or junior debt investments in such CLO vehicles defaults on

its payment obligations or fails to perform as we expect.

Our portfolio will consist primarily of equity and junior debt investments in CLO vehicles, which involves a number
of significant risks. CLO vehicles are typically very highly levered (10-14 times), and therefore the junior debt and

equity tranches that we will invest in are subject to a higher degree of risk of total loss. In particular, investors in CLO
vehicles indirectly bear risks of the underlying debt investments held by such CLO vehicles. We will generally have

the right to receive payments only from the CLO vehicles, and will generally not have direct rights against the
underlying borrowers or the entity that sponsored the CLO vehicle. While the CLO vehicles we have initially targeted

generally enable the investor to acquire interests in a pool of Senior Loans without the expenses associated with
directly holding the same investments, we will generally pay a proportionate share of the CLO vehicles� administrative
and other expenses. Although it is difficult to predict whether the prices of indices and securities underlying CLO
vehicles will rise or fall, these prices (and, therefore, the prices of the CLO vehicles) will be influenced by the same

types of political and economic events that affect issuers of securities and capital markets generally.

The interests we intend to acquire in CLO vehicles will likely be thinly traded or have only a limited trading market.
CLO vehicles are typically privately offered and sold, even in the secondary market. As a result, investments in CLO
vehicles may be characterized as illiquid securities. In addition to the general risks associated with investing in debt
securities, CLO vehicles carry additional risks, including, but not limited to: (i) the possibility that distributions from
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collateral securities will not be adequate to make interest or other payments; (ii) the quality of the collateral may
decline in value or default; (iii) the fact that our investments in CLO tranches will likely be subordinate to other senior
classes of note tranches thereof; and (iv) the complex structure of the security may not be fully understood at the time

of investment and may produce disputes with the CLO vehicle or unexpected investment results.

Investments in structured vehicles, including equity and junior debt instruments issued by CLO vehicles, 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 Loans held by a CLO vehicle may cause payments on the
instruments we hold to be reduced, either temporarily or permanently. Structured investments, particularly the

subordinated interests in which we invest, are less liquid than many other types of securities and may be more volatile
than the Senior Loans underlying the CLO vehicles we target.
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Investing in CLO vehicles, Senior Loans and other high-yield corporate credits
involves a variety of risks, any of which may adversely impact our

performance.

Investment Risk.  An investment in our common stock is subject to investment risk, including the possible loss of
your entire investment. An investment in our common stock represents an indirect investment in the portfolio of

equity and junior tranches issued by CLO vehicles and other securities owned by us, and the value of these securities
may fluctuate, sometimes rapidly and unpredictably. At any point in time an investment in our common stock may be
worth less than the original amount invested, even after taking into account distributions paid by us and the ability of
shareholders to reinvest dividends. Because of their security features, we believe that certain Senior Loans that are
experiencing, or are more likely to experience financial difficulty may represent attractive investment opportunities.
We may invest in certain Senior Loans of borrowers that have filed for bankruptcy protection. Because of the security

provided in certain Senior Loans, we believe that we may be able to recover more of our investment in certain
defaulted Senior Loans than would be the case for some other types of defaulted debt securities. Nevertheless, there is
no assurance that the sale of collateral (which was pledged against the Senior Loan) would raise enough cash to satisfy

the borrower�s obligation or that the collateral can or will be liquidated.

Market Risk.  Market risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate
because of changes in market prices and includes interest rate risk, foreign currency risk and �other price risks�, such as
index price risk. We may use derivative instruments to hedge the investment portfolio against currency risks. Our
investments in CLO vehicles typically have no significant assets other than the collateral. Accordingly, payments on
the equity and junior debt instruments we intend to initially target are payable solely from the cash flows from the
collateral, net of all management fees and other expenses. Quarterly distributions or interest payments to us as a
holder of equity or junior debt instruments, respectively, will only be made after payments due on any outstanding

senior debt tranches have been made in full for such quarter.

Rating Risk.  Rating agencies, including Moody�s and Standard and Poor�s, have and may continue to downgrade the
tranches of CLO vehicles that we are targeting and, therefore, these investments may be seen as riskier than they were
previously thought to be. We cannot assure you that the CLO vehicles in which we invest, or the tranches of those

CLO vehicles that we hold, will not experience downgrades. To the extent our portfolio experiences such downgrades,
the value of our investments, and our ability to liquidate such investments, would likely be impaired. A significant
impairment of any of our investments may have a material adverse effect on our financial results and operations.

Interest Rate Risk.  Our investments have initially been focused on investments in equity and junior debt tranches
issued by CLO vehicles. Our investments have some exposure to interest rate risk and our investments in equity
tranches of CLO vehicles have dollar-for-dollar interest rate risk on the equity portion. We expect to have less
significant interest rate-related fluctuations in our net asset value per share than investment companies investing

primarily in fixed income securities. When interest rates decline, the value of a fixed income portfolio can normally be
expected to rise. Conversely, when interest rates rise, the value of a fixed income portfolio can normally be expected
to decline. Currently, LIBOR rates are at historic lows. Although the income available to us will vary, we expect that
our acquisition of interests in CLO vehicles may minimize fluctuations in our net asset value resulting from changes

in market interest rates.

However, because floating or variable rates only reset periodically, changes in prevailing interest rates can be
expected to cause some fluctuations in our net asset value. Similarly, a sudden and significant increase in market

interest rates may cause a decline in our net asset value. In addition, any debt instruments that allow the borrower to
opt between LIBOR-based interest rates and interest rates based on bank prime rates may have an impact on our net
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asset value. A material decline in our net asset value may impair our ability to maintain required levels of asset
coverage, to the extent we elect to use debt to finance investments.

Credit Risk.  Credit risk is the risk that one or more investments in a portfolio will decline in price or fail to pay
interest or principal when due because the issuer of the security experiences a decline in its financial condition. While
a senior position in the capital structure of a corporate borrower may provide some protection to the CLO vehicles in
which we invest, losses or other reductions in collateral may still occur in the portfolios of such CLO vehicles because

the market value of such loans is affected by the creditworthiness
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of borrowers and by general economic and specific industry conditions. As we invest in equity and junior debt
tranches of CLO vehicles, we are exposed to a greater amount of credit risk than a fund which invests in senior debt or
investment grade securities. The prices of primarily non-investment grade securities are more sensitive to negative
developments, such as a decline in a CLO vehicle�s collateral or cash flows or a general economic downturn, than are
the prices of more senior debt securities. Securities of below investment grade quality 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. We will typically be in a first loss or subordinated position with respect to realized losses on the collateral of
each investment we make in a CLO vehicle. The leveraged nature of the CLO vehicle, in particular, magnifies the
adverse impact of collateral defaults. In addition, we may purchase participations in leveraged corporate loans. Such
participations have rights that are more limited than the rights provided under assignments. In a participation the

contractual relationship is typically with the lender selling the participation, but not with the borrower. As a result, a
participant assumes the credit risk of the lender selling the participation in addition to the credit risk of the borrower.
In the event of the insolvency of the lender selling the participation, a participant may be treated as a general creditor

of the lender and may not have a senior claim to the lender�s interest in the Senior Loan.

Liquidity Risk.  Liquidity risk is defined as the risk that we may not be able to settle or meet our obligations on time
or at a reasonable price. We may invest up to 100% of our portfolio in securities that are considered illiquid. �Illiquid
securities� are securities which cannot be sold within seven days in the ordinary course of business at approximately
the value used by us in determining our net asset value. 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 market price of securities, thereby adversely affecting our net asset
value and ability to make dividend distributions. Some instruments issued by CLO vehicles may not be readily

marketable and may be subject to restrictions on resale. Securities issued by CLO vehicles are generally not listed on
any U.S. national securities exchange and no active trading market may exist for the securities in which we 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 CLO equity and junior debt

instruments 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 position
in a CLO vehicle 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. Further, Senior Loans
generally are not listed on any national securities exchange or automated quotation system and no active trading

market exists for many Senior Loans. As a result, many Senior Loans are illiquid, meaning that we may not be able to
sell them quickly at a fair price. The market for illiquid securities is more volatile than the market for liquid securities.

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

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

We may expose ourselves to risks if we engage in hedging transactions.

If we engage in hedging transactions, we may expose ourselves to risks associated with such transactions. We may
utilize instruments such as forward contracts, currency options and interest rate swaps, caps, collars and floors to seek
to hedge against fluctuations in the relative values of our portfolio positions from changes in currency exchange rates
and market interest rates. Hedging against a decline in the values of our portfolio positions does not eliminate the
possibility of fluctuations in the values of such positions or prevent losses if the values of such positions decline.
However, such hedging can establish other positions designed to gain from those same developments, thereby

offsetting the decline in the value of such portfolio positions. Such hedging transactions may also limit the opportunity
for gain if the values of the underlying portfolio positions increase. It may not be possible to hedge against an

exchange rate or interest rate fluctuation that is so generally anticipated that we are not able to enter into a hedging
transaction at an acceptable price. Moreover, for a variety of reasons, we may not seek to establish a perfect
correlation between such hedging instruments and the portfolio holdings being hedged. Any such imperfect

correlation may prevent us from achieving the intended hedge and expose us to risk of loss. In addition, it may not be
possible to hedge fully or perfectly against currency fluctuations affecting the value of securities denominated in
non-U.S. currencies because the value of those securities is likely to fluctuate as a result of factors not related to

currency fluctuations.

Any unrealized losses we experience on our portfolio may be an indication of
future realized losses, which could reduce our income available for

distribution.

As a registered closed-end management investment company, we are required to carry our investments at market
value or, if no market value is ascertainable, at the fair value as determined in good faith by our Board of Directors.
Decreases in the market values or fair values of our investments will be recorded as unrealized depreciation. Any

unrealized losses in our portfolio could be an indication of an issuer�s inability to meet its repayment obligations to us
with respect to the affected investments. This could result in realized losses in the future and ultimately in reductions

of our income available for distribution in future periods.

Our investments in CLO vehicles may be subject to special anti-deferral
provisions that could result in us incurring tax or recognizing income prior to

receiving cash distributions related to such income.

We anticipate that the CLO vehicles in which we invest may constitute �passive foreign investment companies�
(�PFICs�). Because we acquire shares in PFICs (including equity tranche investments in CLO vehicles that are PFICs),
we may be subject to federal income tax on a portion of any �excess distribution� or gain from the disposition of such
shares even if such income is distributed as a taxable dividend by us to our 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 PFIC�s income for each year regardless of whether we receive any distributions
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from such PFIC. We must nonetheless distribute such income to maintain our status as a RIC.

If we hold more than 10% of the shares in a foreign corporation that is treated as a controlled foreign corporation
(�CFC�) (including equity tranche investments in a CLO vehicle 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 corporation�s income for the tax year (including both ordinary earnings and capital gains). If we
are required to include such deemed distributions from a CFC in our income, we will be required to distribute such

income to maintain our RIC status regardless of whether or not the CFC makes an actual distribution during such year.
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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 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.�

Risks Relating to This Offering

Shares of closed-end management investment companies have in the past
frequently traded at discounts to their net asset values, and we cannot assure

you that the market price of shares of our common stock will not decline
below our net asset value per share.

Shares of closed-end management investment companies have in the past frequently traded at discounts to their net
asset values and our stock may also be discounted in the market. This characteristic of closed-end management

investment companies is separate and distinct from the risk that our net asset value per share may decline. We cannot
predict whether shares of our common stock will trade above, at or below our net asset value. The risk of loss

associated with this characteristic of closed-end management investment companies may be greater for investors
expecting to sell shares of common stock purchased in the offering soon after the offering. In addition, if our common
stock trades below its net asset value, we will generally not be able to sell additional shares of our common stock to
the public at its market price without first obtaining the approval of our stockholders (including our unaffiliated

stockholders) and our independent directors for such issuance.

Our common stock price may be volatile and may decrease substantially.

The trading price of our common stock may fluctuate substantially. The price of our common stock that will prevail in
the market after this offering may be higher or lower than the price you pay, depending on many factors, some of

which are beyond our control and may not be directly related to our operating performance. These factors include, but
are not limited to, the following:

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

�
significant volatility in the market price and trading volume of securities of registered closed-end management
investment companies or other companies in our sector, which are not necessarily related to the operating
performance of these companies;

�changes in regulatory policies or tax guidelines with respect to RICs or registered closed-end management investmentcompanies;
� failure to qualify as a RIC, or the loss of RIC status;

�any shortfall in revenue or net income or any increase in losses from levels expected by investors or securitiesanalysts;
� changes, or perceived changes, in the value of our portfolio investments;

� departures of any members of Oxford Lane Management�s senior investment team;
� operating performance of companies comparable to us; or

� general economic conditions and trends and other external factors.

Edgar Filing: Oxford Lane Capital Corp. - Form N-2/A

Risks Relating to This Offering 63



In the past, following periods of volatility in the market price of a company�s securities, securities class action
litigation has often been brought against that company. Due to the potential volatility of our stock price, we may

become the target of securities litigation in the future. Securities litigation could result in substantial costs and divert
management�s attention and resources from our business.

We cannot assure you that we will be able to successfully deploy the
proceeds of this offering within the timeframe we have contemplated.

We currently anticipate that substantially all of the net proceeds of this offering will be invested in accordance with
our investment objective within approximately one to three months after the consummation of
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this offering. We cannot assure you, however, that we will be able to locate a sufficient number of suitable investment
opportunities to allow us to successfully deploy substantially all of the net proceeds of this offering in that timeframe.
To the extent we are unable to invest substantially all of the net proceeds of this offering within our contemplated
timeframe after the completion of this offering, our investment income, and in turn our results of operations, will

likely be materially adversely affected.

We will have broad discretion over the use of proceeds of this offering and
will use proceeds in part to satisfy operating expenses.

We will have significant flexibility in applying the proceeds of this offering and may use the net proceeds from this
offering in ways with which you may not agree, or for purposes other than those contemplated at the time of this
offering. We will also pay operating expenses, and may pay other expenses such as due diligence expenses of

potential new investments, from net proceeds. Our ability to achieve our investment objective may be limited to the
extent that net proceeds of this offering, pending full investment, are used to pay operating expenses.

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

price of our common stock.

The Maryland General Corporation Law and our charter and bylaws contain provisions that may discourage, delay or
make more difficult a change in control of Oxford Lane Capital or the removal of our directors. We are subject to the
Maryland Business Combination Act, subject to any applicable requirements of the 1940 Act. Our Board of Directors
has adopted a resolution exempting from the Business Combination Act any business combination between us and any
other person, subject to prior approval of such business combination by our Board of Directors, including approval by
a majority of our independent Directors. If the resolution exempting business combinations is repealed or our Board of
Directors does not approve a business combination, the Business Combination Act may discourage third parties from
trying to acquire control of us and increase the difficulty of consummating such an offer. Our bylaws exempt from the
Maryland Control Share Acquisition Act acquisitions of our stock by any person. If we amend our bylaws to repeal
the exemption from the Control Share Acquisition Act, the Control Share Acquisition Act also may make it more
difficult for a third party to obtain control of us and increase the difficulty of consummating such a transaction.

We have also adopted measures that may make it difficult for a third party to obtain control of us, including provisions
of our charter classifying our Board of Directors in three classes serving staggered three-year terms, and authorizing
our Board of Directors to classify or reclassify shares of our stock in one or more classes or series, to cause the
issuance of additional shares of our stock, to amend our charter without stockholder approval and to increase or

decrease the number of shares of stock that we have authority to issue. These provisions, as well as other provisions of
our charter and bylaws, may delay, defer or prevent a transaction or a change in control that might otherwise be in the

best interests of our stockholders.

Your economic and voting interest in us, as well as your proportionate
interest in our net asset value, may be substantially diluted as a result of this

rights offering.

Stockholders who do not fully exercise their rights should expect that they will, at the completion of the offer, own a
substantially smaller proportional interest in us, including with respect to voting rights, than would otherwise be the
case if they fully exercised their rights. We cannot state precisely the amount of any such dilution in share ownership
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because we do not know at this time what proportion of the shares will be purchased as a result of the offer.

In addition because the subscription price is less than our net asset value per share, our stockholders will experience
substantial immediate dilution of the aggregate net asset value of their shares as a result of the offer. This offering will
also cause substantial dilution in the dividends per share we are able to distribute subsequent to completion of the

offering. In addition, our reported earnings per share will be retroactively adjusted to reflect the dilutive effects of this
offering. See �Dilution.�
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We may terminate the rights offering at any time prior to delivery of the shares
of our common stock offered hereby, and neither we nor the subscription
agent will have any obligation to you except to return your subscription

payments, without interest.

We may, in our sole discretion, terminate the rights offering at any time prior to delivery of the shares of our common
stock offered hereby. If the rights offering is terminated, all rights will expire without value and the subscription agent

will return as soon as practicable all exercise payments, without interest.
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CAUTIONARY STATEMENT REGARDING
FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements that involve substantial risks and uncertainties. These
forward-looking statements are not historical facts, but rather are based on current expectations, estimates and

projections about Oxford Lane Capital Corp., our current and prospective portfolio investments, our industry, our
beliefs, and our assumptions. Words such as �anticipates,� �expects,� �intends,� �plans,� �will,� �may,� �continue,� �believes,� �seeks,�
�estimates,� �would,� �could,� �should,� �targets,� �projects,� and variations of these words and similar expressions are intended to

identify forward-looking statements.

The forward-looking statements contained in this prospectus involve risks and uncertainties, including statements as
to:

� our future operating results;
� our business prospects and the prospects of a CLO vehicle�s portfolio companies;

� the impact of investments that we expect to make;
� our contractual arrangements and relationships with third parties;

�the dependence of our future success on the general economy and its impact on the industries in which we invest;
� the ability of a CLO vehicle�s portfolio companies to achieve their objectives;

� our expected financings and investments;
� the adequacy of our cash resources and working capital; and
� the timing of cash flows, if any, from our investments.

These statements are not guarantees of future performance and are subject to risks, uncertainties, and other factors,
some of which are beyond our control and difficult to predict and could cause actual results to differ materially from

those expressed or forecasted in the forward-looking statements, including without limitation:

�an economic downturn could impair the ability of a CLO vehicle�s portfolio companies to continue to operate, whichcould lead to the loss of some or all of our investment in such CLO vehicle;
�a contraction of available credit and/or an inability to access the equity markets could impair our investment activities;

�interest rate volatility could adversely affect our results, particularly if we elect to use leverage as part of ourinvestment strategy;

�currency fluctuations could adversely affect the results of our investments in foreign companies, particularly to theextent that we receive payments denominated in foreign currency rather than U.S. dollars; and

�the risks, uncertainties and other factors we identify in �Risk Factors� and elsewhere in this prospectus and in our filingswith the SEC.
Although we believe that the assumptions on which these forward-looking statements are based are reasonable, any of

those assumptions could prove to be inaccurate, and as a result, the forward-looking statements based on those
assumptions also could be inaccurate. Important assumptions include our ability to originate new investments, certain
margins and levels of profitability and the availability of additional capital. In light of these and other uncertainties,

the inclusion of a projection or forward-looking statement in this prospectus should not be regarded as a representation
by us that our plans and objectives will be achieved. These risks and uncertainties include those described or identified

in �Risk Factors� and elsewhere in this prospectus. You should not place undue reliance on these forward-looking
statements, which apply only as of the date of this prospectus. However, we will update this prospectus to reflect any
material changes to the information contained herein. The forward-looking statements contained in this prospectus are
excluded from the safe harbor protection provided by Section 27A of the Securities Act of 1933, as amended, or the

�Securities Act.�
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THE OFFER

Purpose of the Offer

Our Board of Directors has determined that it would be in the best interest of Oxford Lane Capital and its stockholders
to increase the capital available for making additional investments, as well as to generally enhance our liquidity. In
order to remain relevant in the market, we must have sufficient liquidity available to remain a credible source of

capital. The offering will increase the capital available for us to make additional investments. We believe that we will
have limited capital available for new investments in 2012 unless we increase our present capital resources. However,

we expect to have sufficient resources available from investment income to pay our current expenses for the
foreseeable future. The current offering gives existing shareholders the right to purchase additional shares at a price
that is expected to be below market, while providing us access to such additional capital resources. In connection with
the approval of this rights offering, our Board of Directors considered, among other things, the following factors:

�the subscription price relative to the market price and to our net asset value per share, including the likelihood that thesubscription price will be below our net asset value per share;

�the increased capital to be available upon completion of the rights offering for us to make additional investmentsconsistent with our investment objective;
� the dilution to be experienced by non-exercising stockholders;

�the dilutive effect the offering will have on the dividends per share we distribute subsequent to completion of theoffering;

�the terms and expenses in connection with the offering relative to other alternatives for raising capital, including feespayable to the dealer managers;
� the size of the offering in relation to the number of shares outstanding;

� the fact that the rights will not be listed on the NASDAQ Global Select Market;
� the market price of our common stock, both before and after the announcement of the rights offering;

� the general condition of the securities markets; and

�any impact on operating expenses associated with an increase in capital, including an increase in fees payable to ourinvestment adviser.
There can be no assurance of the amount of dilution that a stockholder will experience or that the rights offering will

be successful.

We cannot provide you assurance that the current offering will be successful, or that by increasing the size of our
available equity capital, our aggregate expenses and, correspondingly, our expense ratio will be lowered. In addition,
our investment adviser�s management fee is based upon our gross assets, which include any cash or cash equivalents

that we have not yet invested in the securities of portfolio companies.

In determining that this offer was in our best interest and in the best interests of our stockholders, we have retained
Ladenburg Thalmann & Co. Inc. and JMP Securities LLC, the dealer managers for this offer, to provide us with
financial advisory, marketing and soliciting services relating to this offer, including advice with respect to the

structure, timing and terms of the offer. In this regard, our Board of Directors considered, among other things, using a
fixed pricing versus variable pricing mechanism, the benefits and drawbacks of conducting a non-transferable versus a

transferable rights offering, the effect on us if this offer is not fully subscribed and the experience of the dealer
managers in conducting rights offerings.

Although we have no present intention to do so, we may, in the future and in our discretion, choose to make additional
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rights offerings from time to time for a number of shares and on terms which may or may not be similar to this offer,
provided that our Board of Directors must determine that each subsequent rights offering is in the best interest of our
stockholders. Any such future rights offering will be made in accordance with the 1940 Act. For a discussion of

certain benefits of this offer to our affiliates, see �� Certain Effects of This Offer� below.
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Terms of the Offer

We are issuing to record date stockholders non-transferable rights to subscribe for up to approximately 9,827,432
shares of our common stock, which amount includes the estimated number of rights we expect to issue on shares

delivered under our dividend reinvestment plan on March 30, 2012. Each record date stockholder is being issued four
non-transferable rights for each whole share owned on the record date. The rights entitle each holder, or rights holder,

to acquire at the subscription price one share for every one right held (1 for 1), which we refer to as the primary
subscription right. Rights may be exercised at any time during the subscription period, which commences on April 11,

2012, the record date, and ends at 5:00 p.m., New York City time, on April 20, 2012, the expiration date, unless
extended by us.

The rights are non-transferable and will not be listed for trading on the NASDAQ Global Select Market or any other
stock exchange. The rights may not be purchased or sold and there will not be any market for trading the rights. The
shares of our common stock issued pursuant to an exercise of rights will be listed on the NASDAQ Global Select
Market under the symbol �OXLC.� The rights will be evidenced by subscription certificates which will be mailed to

stockholders, except as discussed below under �� Foreign Stockholders.�

We will not issue fractional shares upon the exercise of rights; accordingly, rights may be exercised only in multiples
of one.

Shares for which there is no subscription during the primary subscription will be offered, by means of the
over-subscription privilege, first to record date stockholders who fully exercise the rights issued to them pursuant to
this offering (other than those rights that cannot be exercised because they represent in the aggregate the right to
acquire less than one share) and who wish to acquire more than the number of shares they are entitled to purchase
pursuant to the exercise of their rights. Shares acquired pursuant to the over-subscription privilege are subject to

certain limitations and pro rata allocations. See �� Over-Subscription Privilege� below.

For purposes of determining the number of shares a record date stockholder may acquire pursuant to the offer,
broker-dealers, trust companies, banks or others whose shares are held of record by Cede & Co. (�Cede�) or by any
other depository or nominee will be deemed to be the holders of the rights that are issued to Cede or the other

depository or nominee on their behalf.

There is no minimum number of rights which must be exercised in order for the offer to close.

Over-Subscription Privilege

Shares not subscribed for by rights holders, which we refer to as remaining shares, will be offered, by means of the
over-subscription privilege, to rights holders who have fully exercised the rights issued to them and who wish to

acquire more than the number of shares they are entitled to purchase pursuant to the basic subscription. Rights holders
should indicate on the subscription certificate that they submit with respect to the exercise of the rights issued to them

how many additional shares they are willing to acquire pursuant to the over-subscription privilege. If there are
sufficient remaining shares, all rights holders� over-subscription requests will be honored in full. If rights holder
requests for shares pursuant to the over-subscription privilege exceed the remaining shares available, the available
remaining shares will be allocated pro-rata among rights holders who over-subscribe based on the number of shares
held on the record date. The percentage of remaining shares each over-subscribing rights holder may acquire will be
rounded down to result in delivery of whole shares. The allocation process may involve a series of allocations to

assure that the total number of remaining shares available for over-subscriptions is distributed on a pro-rata basis. The

Edgar Filing: Oxford Lane Capital Corp. - Form N-2/A

Terms of the Offer 72



formula to be used in allocating the remaining shares is as follows:

                                Stockholder�s Record Date Position                                 × Remaining
SharesTotal Record Date Position of All Over-Subscribers

However, if this pro-rata allocation results in any holder being allocated a greater number of shares than the holder
subscribed for pursuant to the exercise of the over-subscription privilege, then such holder will be allocated only such
number of shares pursuant to the over-subscription privilege as such holder subscribed for. Banks, brokers, trustees
and other nominee holders of rights will be required to certify to the subscription agent, before any over-subscription

privilege may be exercised with respect to any particular beneficial owner,
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as to the aggregate number of rights exercised pursuant to the primary subscription and the number of shares
subscribed for pursuant to the over-subscription privilege by such beneficial owner and that such beneficial owner�s

primary subscription was exercised in full. We will not offer or sell in connection with the offer any shares that are not
subscribed for pursuant to the primary subscription or the over-subscription privilege.

The Subscription Price

The subscription price for the shares to be issued pursuant to the offer will be $13.75. Since the expiration date will be
April 20, 2012 (unless we extend the subscription period), rights holders will be required initially to pay for both the
shares subscribed for pursuant to the primary subscription right and, if eligible, any additional shares subscribed for
pursuant to the over-subscription privilege at the subscription price of $13.75 per share. See �� Payment for Shares�

below. Rights holders who exercise their rights will have no right to rescind a purchase after receipt of their completed
subscription certificates together with payment for shares by the subscription agent. We do not have the right to

withdraw the rights or cancel this offer after the rights have been distributed.

Expiration of the Offer

The offer will expire at 5:00 p.m., New York City time, on April 20, 2012, the expiration date, unless extended by us.
The rights will expire on the expiration date of the rights offering and may not be exercised thereafter.

Our Board of Directors may determine to extend the subscription period, and thereby postpone the expiration date, to
the extent our Board of Directors determines that doing so is in the best interest of our stockholders. For example, our
Board of Directors may elect to extend the subscription period in the event there is substantial instability or volatility
in the trading price of our common stock on the NASDAQ Global Select Market at or near the expiration date, or if
any event occurs which causes trading to cease or be suspended on the NASDAQ Global Select Market or the

financial markets generally. The foregoing are not the only circumstances under which this offer may be extended,
and our Board of Directors is free to extend the subscription period at its discretion, provided it determines that doing

so is in the best interests of our stockholders.

Any extension of the offer will be followed as promptly as practicable by announcement thereof, and in no event later
than 9:00 a.m., New York City time, on the next business day following the previously scheduled expiration date.
Without limiting the manner in which we may choose to make such announcement, we will not, unless otherwise
required by law, have any obligation to publish, advertise or otherwise communicate any such announcement other

than by issuing a press release or such other means of announcement as we deem appropriate.

Dilutive Effects

Any stockholder who chooses not to participate in the offering should expect to own a smaller interest in us upon
completion of the offering. The offering will dilute the ownership interest and voting power of stockholders who do
not fully exercise their basic subscription rights. Further, because the net proceeds per share from the offering may be
lower than our net asset value per share, the offering may reduce our net asset value per share. The amount of dilution

that a stockholder will experience could be substantial.

Shares of closed-end investment companies have in the past frequently traded at discounts to their net asset values.
This characteristic of closed-end investment companies is separate and distinct from the risk that our net asset value
per share may decline. We cannot predict whether our shares will trade above, at or below our net asset value.
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Amendments and Waivers; Termination

We reserve the right to amend the terms and conditions of the offering, whether the amended terms are more or less
favorable to you. We will comply with all applicable laws, including the federal securities laws, in connection with

any such amendment.
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We will decide all questions as to the validity, form and eligibility (including times of receipt, beneficial ownership
and compliance with other procedural matters) in our sole discretion, and our determination shall be final and binding.

The acceptance of subscription certificates and the subscription price also will be determined by us. Alternative,
conditional or contingent subscriptions will not be accepted. We reserve the right to reject any exercise if such

exercise is not in accordance with the terms of the offering or not in proper form or if the acceptance thereof or the
issuance of shares of our common stock thereto could be deemed unlawful. We, in our sole discretion, may waive any
defect or irregularity, or permit a defect or irregularity to be corrected within such time as we may determine, or reject

the purported exercise of any right. Subscriptions will not be deemed to have been received or accepted until all
irregularities have been waived or cured within such time as we determine in our sole discretion. We will not be under
any duty to give notification of any defect or irregularity in connection with the submission of subscription certificates

or incur any liability for failure to give such notification.

We may, in our sole discretion, terminate the rights offering at any time prior to delivery of the shares of our common
stock offered hereby by giving oral or written notice thereof to the subscription agent and making a public

announcement thereof. If the offering is terminated, all rights will expire without value and we will promptly arrange
for the refund, without interest, of all funds received from holders of rights. All monies received by the subscription

agent in connection with the offering will be held by the subscription agent, on our behalf, in a segregated
interest-bearing account at a negotiated rate. All such interest shall be payable to us even if we determine to terminate

the offering and return your subscription payment.

Information Agent

Georgeson Inc. will act as the information agent in connection with the offering. The information agent will receive
for its services a fee estimated to be approximately $8,000 plus reimbursement of all out-of-pocket expenses related to

the offering. Georgeson Inc. can be contacted at the below address:

Georgeson Inc.
199 Water Street, 26th Floor
New York, NY 10038

Toll-free: (866) 296-5716
Broker-dealers and nominees may call (212) 440-9800

Subscription Agent

Computershare Inc. and Computershare Trust Company, N.A. will act as the subscription agent in connection with
this offer. The subscription agent will receive for its administrative, processing, invoicing and other services a fee
estimated to be approximately $20,000, plus reimbursement for all out-of-pocket expenses related to the offer.

Completed subscription certificates must be sent together with full payment of the subscription price for all shares
subscribed for in the primary subscription and the pursuant to over-subscription privilege to the subscription agent by
one of the methods described below. Alternatively, an Eligible Guarantor Institution may send notices of guaranteed
delivery by facsimile to (781) 930-4942 which must be received by the subscription agent at or prior to 5:00 p.m.,
New York City time, on the expiration date of the rights offering. Facsimiles should be confirmed by telephone at

(781) 930-4900. We will accept only properly completed and duly executed subscription certificates actually received
at any of the addresses listed below, at or prior to 5:00 p.m., New York City time, on the expiration date of the rights
offering or by the close of business on the third business day after the expiration date of the rights offering following
timely receipt of a notice of guaranteed delivery. See �� Payment for Shares� below. In this prospectus, close of business
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Subscription Certificate
Delivery Method Address/Number

By Notice of Guaranteed
Delivery:

Contact an Eligible Guarantor Institution, which may include a commercial
bank or trust company, a member firm of a domestic stock exchange or a
savings bank or credit union, to notify us of your intent to exercise the rights.

By First Class Mail Only:
(No Overnight
/Express Mail)

Computershare Trust Company, N.A.
Oxford Lane Capital Rights Offering
Attn: Voluntary Corporate Actions
P.O. Box 43011
Providence, RI 02940-3011

By Overnight Delivery:

Computershare Trust Company, N.A.
Oxford Lane Capital Rights Offering
Attn: Voluntary Corporate Actions
250 Royall Street, Suite V
Canton, MA 02021

Delivery to an address other than one of the addresses listed above will not constitute valid delivery.

Any questions or requests for assistance concerning the method of subscribing for shares or for additional copies of
this prospectus or subscription certificates or notices of guaranteed delivery may be directed to the information agent

at its telephone number and address listed below:

Georgeson Inc.
199 Water Street, 26th Floor
New York, NY 10038

Toll-free: (866) 296-5716
Broker-dealers and nominees may call (212) 440-9800

Stockholders may also contact their broker-dealers or nominees for information with respect to the offer.

Non-Transferability of Rights

The rights are not transferable and will not be listed for trading on the NASDAQ Global Select Market or any other
stock exchange. The rights may not be purchased or sold and there will not be any market for trading the rights. The
shares of common stock to be issued pursuant to this offering will be listed for trading on the NASDAQ Global Select

Market under the symbol �OXLC.�

Methods for Exercising Rights

Rights are evidenced by subscription certificates that, except as described below under �� Foreign Stockholders,� will be
mailed to record date stockholders or, if a record date stockholder�s shares are held by Cede or any other depository or
nominee on their behalf, to Cede or such depository or nominee. Rights may be exercised by completing and signing
the subscription certificate that accompanies this prospectus and mailing it in the envelope provided, or otherwise

delivering the completed and duly executed subscription certificate to the subscription agent, together with payment in
full for the shares at the estimated subscription price by the expiration date of the rights offering. Rights may also be
exercised by contacting your broker, trustee or other nominee, who can arrange, on your behalf, to guarantee delivery
of payment and delivery of a properly completed and duly executed subscription certificate pursuant to a notice of
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guaranteed delivery by the close of business on the third business day after the expiration date. A fee may be charged
for this service. Completed subscription certificates and related payments must be received by the subscription agent
prior to 5:00 p.m., New York City time, on or before the expiration date (unless payment is effected by means of a

notice of guaranteed delivery as described below under �� Payment for Shares�) at the offices of the subscription agent at
the address set forth above. Fractional shares will not be issued upon the exercise of rights.
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Exercise of the Over-Subscription Privilege

Rights holders who fully exercise all rights issued to them may participate in the over-subscription privilege by
indicating on their subscription certificate the number of shares they are willing to acquire. If sufficient remaining

shares are available after the primary subscription, all over-subscriptions will be honored in full; otherwise remaining
shares will be allocated pro-rata among rights holders who over-subscribe based on the number of shares held on the

record date and the number of remaining shares issued to some or all rights holders participating in the
over-subscription privilege may be reduced as described under �� Over-Subscription Privilege� above.

Record Date Stockholders Whose Shares Are Held By a Nominee

Record date stockholders whose shares are held by a nominee, such as a bank, broker-dealer or trustee, must contact
that nominee to exercise their rights. In that case, the nominee will complete the subscription certificate on behalf of
the record date stockholder and arrange for proper payment by one of the methods set forth under �� Payment for Shares�

below.

Nominees

Nominees, such as brokers, trustees or depositories for securities, who hold shares for the account of others, should
notify the respective beneficial owners of the shares as soon as possible to ascertain the beneficial owners� intentions
and to obtain instructions with respect to the rights. If the beneficial owner so instructs, the nominee should complete

the subscription certificate and submit it to the subscription agent with the proper payment as described under ��
Payment for Shares� below.

All questions as to the validity, form, eligibility (including times of receipt and matters pertaining to beneficial
ownership) and the acceptance of subscription forms and the subscription price will be determined by us, which

determinations will be final and binding. No alternative, conditional or contingent subscriptions will be accepted. We
reserve the right to reject any or all subscriptions not properly submitted or the acceptance of which would, in the

opinion of our counsel, be unlawful.

We reserve the right to reject any exercise if such exercise is not in accordance with the terms of this rights offering or
not in proper form or if the acceptance thereof or the issuance of shares of our common stock thereto could be deemed
unlawful. We reserve the right to waive any deficiency or irregularity with respect to any subscription certificate.

Subscriptions will not be deemed to have been received or accepted until all irregularities have been waived or cured
within such time as we determine in our sole discretion. We will not be under any duty to give notification of any

defect or irregularity in connection with the submission of subscription certificates or incur any liability for failure to
give such notification.

Foreign Stockholders

Subscription certificates will not be mailed to foreign stockholders. Foreign stockholders will receive written notice of
this offer. The subscription agent will hold the rights to which those subscription certificates relate for these

stockholders� accounts until instructions are received to exercise the rights, subject to applicable law. If no instructions
have been received by the expiration date, such rights will expire.
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Payment of Shares

Participating rights holders may choose between the following methods of payment:

(1)

A participating rights holder may send the subscription certificate together with payment for the shares acquired in
the primary subscription and any additional shares subscribed for pursuant to the over-subscription privilege to the
subscription agent based on the subscription price of $13.75 per share. To be accepted, the payment, together with
a properly completed and executed subscription certificate, must be received by the subscription agent at one of the
subscription agent�s offices set forth above, at or prior to 5:00 p.m., New York City time, on the expiration date.

(2)

A participating rights holder may request a Eligible Guarantor Institution as that term is defined in Rule 17Ad-15
under the Exchange Act to send a notice of guaranteed delivery by facsimile or otherwise guaranteeing delivery of
(i) payment of the full subscription price for the shares subscribed for in the primary subscription and any
additional shares subscribed for pursuant to the over-subscription privilege and (ii) a properly completed and duly
executed subscription certificate. The subscription agent will not honor a notice of guaranteed delivery unless a
properly completed and duly executed subscription certificate and full payment for the shares is received by the
subscription agent at or prior to 5:00 p.m., New York City time, on April 25, 2012 (or, if the offer is extended, by
the close of business on the third business day after the extended expiration date).

All payments by a participating rights holder must be in U.S. dollars by money order or check or bank draft drawn on
a bank or branch located in the United States and payable to Oxford Lane Capital Corp. The subscription agent will
deposit all funds received by it prior to the final payment date into a segregated account pending pro-ration and

distribution of the shares.

The method of delivery of subscription certificates and payment of the subscription price to us will be at the
election and risk of the participating rights holders, but if sent by mail it is recommended that such certificates
and payments be sent by registered mail, properly insured, with return receipt requested, and that a sufficient
number of days be allowed to ensure delivery to the subscription agent and clearance of payment prior to 5:00
p.m., New York City time, on the expiration date or the date guaranteed payments are due under a notice of
guaranteed delivery (as applicable). Because uncertified personal checks may take at least five business days to
clear, you are strongly urged to pay, or arrange for payment, by means of certified or cashier�s check or money

order.

On a date within ten business days following the expiration date, the subscription agent will send to each participating
rights holder (or, if rights are held by Cede or any other depository or nominee, to Cede or such other depository or
nominee) a confirmation showing (i) the number of shares purchased pursuant to the primary subscription; (ii) the
number of shares, if any, acquired pursuant to the over-subscription privilege; (iii) the per share and total purchase

price for the shares; and (iv) any additional amount payable to us by the participating rights holder or any excess to be
refunded by us to the participating rights holder, in each case based on the subscription price as determined on the

expiration date. Any additional payment required from a participating rights holder must be received by the
subscription agent within ten business days after the confirmation date. Any excess payment to be refunded by us to a
participating rights holder will be mailed by the subscription agent to the rights holder as promptly as practicable. No

interest will be paid on any amounts refunded.

Whichever of the two methods described above is used, issuance of the shares purchased is subject to collection
of checks and actual payment. If a participating rights holder who subscribes for shares pursuant to the primary

subscription or over-subscription privilege does not make payment of any amounts due by the expiration date, the date
guaranteed payments are due under a notice of guaranteed delivery or within ten business days of the confirmation
date, as applicable, the subscription agent reserves the right to take any or all of the following actions: (i) reallocate
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the shares to other participating rights holders in accordance with the over-subscription privilege; (ii) apply any
payment actually received by it from the participating rights holder toward the purchase of the greatest whole number
of shares which could be acquired by such participating rights holder upon exercise of the primary subscription and/or

the
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over-subscription privilege; and/or (iii) exercise any and all other rights or remedies to which it may be entitled,
including, without limitation, the right to set off against payments actually received by it with respect to such

subscribed for shares.

All questions concerning the timeliness, validity, form and eligibility of any exercise of rights will be determined by
us, whose determinations will be final and binding. We in our sole discretion may waive any defect or irregularity, or
permit a defect or irregularity to be corrected within such time as we may determine, or reject the purported exercise
of any right. Subscriptions will not be deemed to have been received or accepted until all irregularities have been

waived or cured within such time as we determine in our sole discretion. The subscription agent will not be under any
duty to give notification of any defect or irregularity in connection with the submission of subscription certificates or

incur any liability for failure to give such notification.

Participating rights holders will have no right to rescind their subscription after receipt of their payment for
shares by the subscription agent, except as provided below under �� Notice of Net Asset Value Decline.�

Notice of Net Asset Value Decline

We, as required by the SEC�s registration form, will suspend the offer until we amend this prospectus if, subsequent to
the effective date of this prospectus, our net asset value declines more than 10% from our net asset value as of that

date. Accordingly, the expiration date would be extended and we would notify record date stockholders of the decline
and permit participating rights holders to cancel their exercise of rights.

Delivery of Stock Certificates

Participants in our dividend reinvestment plan will have any shares that they acquire pursuant to the offer credited to
their stockholder dividend reinvestment accounts in the plan. Stockholders whose shares are held of record by Cede or

by any other depository or nominee on their behalf or their broker-dealers� behalf will have any shares that they
acquire credited to the account of Cede or the other depository or nominee. With respect to all other stockholders,
stock certificates for all shares acquired will be mailed after payment for all the shares subscribed for has cleared,

which may take up to 15 days from the date of receipt of the payment.

Federal Income Tax Consequences of the Offer

For federal income tax purposes, neither the receipt nor the exercise of the rights by record date stockholders will
result in taxable income to such stockholders, and no loss will be realized if the rights expire without exercise.

A record date stockholder�s basis in a right will be zero unless either (i) the fair market value of the right on the date of
distribution is 15% or more of the fair market value of the shares with respect to which the right was distributed or (ii)
the record date stockholder elects, in his or her federal income tax return for the taxable year in which the right is
received, to allocate part of the basis of the shares to the right. If either of clauses (i) or (ii) is applicable, then if the

right is exercised, the record date stockholder will allocate his or her basis in the shares with respect to which the right
was distributed between the shares and the right in proportion to the fair market values of each on the date of

distribution.

The holding period of a right received by a record date stockholder includes the holding period of the shares with
regard to which the right is issued. If the right is exercised, the holding period of the shares acquired begins on the
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date the right is exercised.

A record date stockholder�s basis for determining gain or loss upon the sale of a share acquired upon the exercise of a
right will be equal to the sum of the record date stockholder�s basis in the right, if any, and the subscription price per
share. A record date stockholder�s gain or loss recognized upon a sale of a share acquired upon the exercise of a right
will be capital gain or loss (assuming the share was held as a capital asset at the time of sale) and will be long-term

capital gain or loss if the share is held for more than one year.

The foregoing is a general summary of the material U.S. federal income tax consequences of the offer under the
provisions of the Code and Treasury regulations in effect as of the date of the prospectus that are generally applicable

to record date stockholders who are United States persons within the meaning of the
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Code, and does not address any foreign, state or local tax consequences. The Code and Treasury regulations are
subject to change or differing interpretations by legislative or administrative action, which may be retroactive.

Participating rights holders should consult their tax advisors regarding specific questions as to foreign, federal, state or
local taxes.

ERISA Considerations

Stockholders who are employee benefit plans subject to the Employee Retirement Income Security Act of 1974,
which we refer to as ERISA (including corporate savings and 401(k) plans), Keogh or H.R. 10 plans of self-employed
individuals and individual retirement accounts should be aware that additional contributions of cash to a retirement
plan (other than rollover contributions or trustee-to-trustee transfers from other retirement plans) in order to exercise
rights would be treated as contributions to the retirement plan and, when taken together with contributions previously

made, may result in, among other things, excise taxes for excess or nondeductible contributions. In the case of
retirement plans qualified under Section 401(a) of the Code and certain other retirement plans, additional cash

contributions could cause the maximum contribution limitations of Section 415 of the Code or other qualification
rules to be violated. It may also be a reportable distribution and there may be other adverse tax and ERISA

consequences if rights are sold or transferred by a retirement plan.

Retirement plans and other tax exempt entities, including governmental plans, should also be aware that if they
borrow in order to finance their exercise of rights, they may become subject to the tax on unrelated business taxable
income under Section 511 of the Code. If any portion of an individual retirement account is used as security for a loan,

the portion so used is also treated as distributed to the IRA depositor. ERISA contains fiduciary responsibility
requirements, and ERISA and the Code contain prohibited transaction rules that may impact the exercise of rights.
Due to the complexity of these rules and the penalties for noncompliance, retirement plans should consult with their

counsel and other advisers regarding the consequences of their exercise of rights under ERISA and the Code.

Distribution Arrangements

Ladenburg Thalmann & Co. Inc. and JMP Securities LLC, which are broker-dealers and members of the Financial
Industry Regulatory Authority, will act as dealer managers for this offer. Under the terms and subject to the conditions
contained in the dealer management agreement, the dealer managers will provide financial advisory and marketing
services in connection with this offer and will solicit the exercise of rights and participation in the over-subscription
privilege. This offer is not contingent upon any number of rights being exercised. We have agreed to pay the dealer

managers a fee for its financial advisory, marketing and soliciting services equal to 4.0% of the aggregate subscription
price for shares issued pursuant to this offer. In addition, we have agreed to reimburse the dealer managers an

aggregate amount up to $50,000 for their expenses incurred in connection with this offer.

The dealer managers will reallow to other broker-dealers that have executed and delivered a soliciting dealer
agreement and have solicited the exercise of rights, solicitation fees equal to 0.5% of the subscription price per share
for each share issued pursuant to the exercise of rights as a result of their soliciting efforts, subject to a maximum fee
based on the number of shares held by each broker-dealer through DTC on the record date. Fees will be paid by us to

the broker-dealer designated on the applicable portion of the subscription certificates or, in the absence of such
designation, to the dealer managers.

We have agreed to indemnify the dealer managers for, or contribute to losses arising out of, certain liabilities,
including liabilities under the Securities Act. The dealer manager agreement also provides that the dealer managers
will not be subject to any liability to us in rendering the services contemplated by the dealer manager agreement
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except for any act of bad faith, willful misfeasance, or gross negligence of the dealer managers or reckless disregard
by the dealer managers of its obligations and duties under the dealer manager agreement.

The principal business addresses of the dealer managers are: Ladenburg Thalman & Co. Inc., 520 Madison Avenue,
9th Floor, New York, New York 10022; and JMP Securities LLC, 600 Montgomery Street, 11th Floor, San Francisco,

CA 94111.
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Prior to the expiration of this offer, the dealer managers may independently offer for sale shares, including shares
acquired through purchasing and exercising the rights, at prices they set. The dealer managers may realize profits or

losses independent of any fees described in this prospectus.

Certain Effects of This Offer

Our investment adviser will benefit from this offer because a portion of the investment advisory fee we pay to the
investment adviser is based on our gross assets. See �Management � Investment Advisory Agreement.� It is not possible
to state precisely the amount of additional compensation the investment adviser will receive as a result of this offer
because it is not known how many shares will be subscribed for. However, assuming (i) all rights are exercised, (ii)
the average value of our gross assets, excluding proceeds from this offer, remains at approximately $37.9 million, (iii)

the subscription price is $13.75 per share, and (iv) all of the proceeds from the offer are invested in additional
portfolio companies, and after giving effect to dealer manager fees and other expenses related to this offer, the

investment adviser would receive additional annualized advisory fees of approximately $2.6 million and the amount
of the administrative fee received would not change. Two of our directors who voted to authorize this offer are

interested persons of the investment adviser. The other three directors who approved this offer are not affiliated with
the investment adviser.

As a result of the terms of this offer, stockholders who do not fully exercise their rights will own, upon completion of
this offer, a smaller proportional interest in us than they owned prior to the offer, including with respect to voting

rights. In addition, because the subscription price per share will be less than the net asset value per share, based on our
current market price, the offer will result in an immediate dilution of net asset value per share for all of our
stockholders. Any such dilution will disproportionately affect non-exercising stockholders. In addition, all

stockholders will experience a decrease in the net asset value per share held by them, irrespective of whether they
exercise all or any portion of their rights. This offering will also cause dilution in the dividends per share we are able

to distribute subsequent to completion of the offering. See �Dilution.�
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USE OF PROCEEDS
If shares of our common stock are sold at the subscription price of $13.75, the net proceeds of the offer will be

approximately $129.2 million, after deducting dealer manager fees of approximately $5.4 million and other expenses
related to this offer payable by us estimated at approximately $500,000. There can be no assurance that all the rights

will be exercised in full.

We plan to use the net proceeds of this offering for acquiring investments in accordance with our investment objective
and strategies described in this prospectus and for general working capital purposes. We will also pay operating

expenses, including advisory and administrative fees and expenses, and may pay other expenses such as due diligence
expenses of potential new investments, from the net proceeds of this offering. We anticipate that substantially all of
the net proceeds of this offering will be used for the above purposes within approximately one to three months from
the consummation of this offering, depending on the availability of appropriate investment opportunities consistent
with our investment objective and market conditions. We cannot assure you we will achieve our targeted investment

pace.

Pending such investments, we will invest the net proceeds primarily in cash, cash equivalents, U.S. government
securities and other high-quality investments that mature in one year or less from the date of investment. The

management fee payable by us will not be reduced while our assets are invested in such securities. See �Regulation as a
Closed-End Investment Company � Temporary Investments� for additional information about temporary investments we

may make while waiting to make longer-term investments in pursuit of our investment objective.

Since the closing of our initial public offering on January 25, 2011 and a subsequent rights offering on August 26,
2011, through March 26, 2012, we have invested approximately $41.0 million of the $42.4 million in cumulative net
proceeds we received from our initial public offering (including the proceeds received from the underwriters' partial
exercise of the over-allotment option) and subsequent rights offering, representing approximately 96.7% of those

cumulative proceeds. Consistent with our investment objective, these investments were made in junior debt and equity
tranches of CLOs.
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PRICE RANGE OF COMMON STOCK AND
DISTRIBUTIONS

Our common stock is traded on the NASDAQ Global Select Market under the symbol �OXLC.� The following table
sets forth, for each fiscal quarter since our initial public offering, the net asset value (�NAV�) per share of our common
stock, the high and low sales prices for our common stock, such sales prices as a percentage of NAV per share and

quarterly distributions per share.

Price Range

NAV(1) High Low

High
Sales
Price as a
Percentage
of
NAV(2)

Low
Sales
Price as a
Percentage
of
NAV(2)

Cash
Distributions
Per
Share(3)

Fiscal 2012
Fourth Quarter (through
March 26, 2012) * $16.41 $13.30 * * $ 0.55

Third Quarter $15.08 14.98 12.06 99 % 80 % 0.50
Second Quarter 15.14 18.74 13.05 124 % 119 % 0.50
First Quarter 17.44 20.00 17.61 115 % 101 % 0.50
Fiscal 2011
Fourth Quarter (from January 20, 2011
through March 31, 2011) 18.19 20.50 17.11 113 % 94 % $ 0.25

(1)
Net asset value per share is determined as of the last day in the relevant quarter and therefore may not reflect the
net asset value per share on the date of the high and low sales prices. The net asset values shown are based on
outstanding shares at the end of each period.

(2) Calculated as the respective high or low sales price divided by NAV.
(3) Represents the cash distribution declared in the specified quarter.

* Not determinable at the time of filing.
On March 26, 2012, the last reported sales price of our common stock was $15.33 per share. As of March 26, 2012,

we had 50 shareholders of record.

Shares of closed-end management investment companies may trade at a market price that is less than the value of the
net assets attributable to those shares. The possibility that our shares of common stock will trade at a discount from net
asset value or at premiums that are unsustainable over the long term are separate and distinct from the risk that our net
asset value will decrease. Since our initial public offering, shares of our common stock have traded at a discount and
at a premium to the net assets attributable to those shares. It is not possible to predict whether the shares offered

hereby will trade at, above, or below net asset value.

To the extent that we have income available, we intend to distribute quarterly dividends to our stockholders. Our
quarterly dividends, if any, will be determined by our Board of Directors. Any dividends to our stockholders will be
declared out of assets legally available for distribution. The following table reflects the cash distributions, including

dividends and returns of capital, if any, per share that we have declared on our common stock to date:
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Date Declared Record Date Payment Date Amount
Fiscal 2012
January 25, 2012 March 16, 2012 March 30, 2012 $ 0.55
October 24, 2011 December 16, 2011 December 30, 2011 0.50
July 22, 2011 September 16, 2011 September 30, 2011 0.50
April 6, 2011 June 16, 2011 June 30, 2011 0.50
Total (2012) 2.05
Fiscal 2011
March 7, 2011 March 21, 2011 April 1, 2011 0.25
Total (2011) 0.25

$ 2.30
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For accounting purposes the distributions declared for the fiscal period ended March 31, 2011 were in excess of the
reported earnings. However, as a RIC, earnings and distributions are determined on a tax basis. For tax purposes, the

distribution declared in March 2011 and paid in April 2011 is considered a distribution for the tax year 2012.
Furthermore, taxable earnings are determined according to tax regulations and differ from reported income for

accounting purposes. Therefore, for the fiscal period ended March 31, 2011 distributions were spilled-back for tax
purposes in an amount equal to taxable earnings. Based on current estimates of taxable earnings for fiscal 2012, we do
not expect that any portion of the above-referenced dividends will represent a tax return of capital to our stockholders;
however, there can be no assurance that actual results will not differ materially from the projections and assumptions
upon which the amount of such dividend was based. To the extent that taxable earnings for fiscal 2012 are less than
the amount of the dividends paid during the year, there would be a tax return of capital to shareholders. The specific

tax characteristics of our dividends will be reported to shareholders after the end of each calendar year.

We intend to elect to be treated, and intend to qualify annually thereafter, as a RIC under Subchapter M of the Code
beginning with our 2011 taxable year. To obtain and maintain RIC tax treatment, we must, among other things,
distribute at least 90% of our ordinary income and realized net short-term capital gains in excess of realized net
long-term capital losses, if any. In order to avoid certain excise taxes imposed on RICs, we currently intend to

distribute during each calendar year an amount at least equal to the sum of: (1) 98% of our ordinary income for the
calendar year; (2) 98.2% of our capital gains in excess of capital losses for the one-year period ending on October 31
of the calendar year; and, (3) any ordinary income and net capital gains for preceding years that were not distributed
during such years and on which we paid no federal income tax. In addition, although we currently intend to distribute

realized net capital gains (i.e., net long term capital gains in excess of short term capital losses), if any, at least
annually, we may in the future decide to retain such capital gains for investment and elect to treat such gains as

deemed distributions to you. If this happens, you will be treated as if you had received an actual distribution of the
capital gains we retain and reinvested the net after tax proceeds in us. In this situation, you would be eligible to claim
a tax credit (or, in certain circumstances, a tax refund) equal to your allocable share of the tax we paid on the capital
gains deemed distributed to you. See �Material U.S. Federal Income Tax Considerations.� We can offer no assurance
that we will achieve results that will permit the payment of any cash distributions and, to the extent that we issue
senior securities, we will be prohibited from making distributions if doing so causes us to fail to maintain the asset
coverage ratios stipulated by the 1940 Act or if distributions are limited by the terms of any of our borrowings.

Our current intention is to make any distributions in additional shares of our common stock under our dividend
reinvestment plan out of assets legally available therefore, unless you elect to receive your dividends and/or long-term
capital gains distributions in cash. See �Dividend Reinvestment Plan.� If you hold shares in the name of a broker or
financial intermediary, you should contact the broker or financial intermediary regarding your election to receive

distributions in cash. We can offer no assurance that we will achieve results that will permit the payment of any cash
distributions and, if we issue senior securities, we will be prohibited from making distributions if doing so causes us to
fail to maintain the asset coverage ratios stipulated by the 1940 Act or if distributions are limited by the terms of any

of our borrowings.
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CAPITALIZATION
The following table sets forth:

� our actual capitalization as of September 30, 2011; and

�

our capitalization on a pro forma basis, as adjusted to reflect the effects of the sale of 9,827,432 shares of our common
stock in this offering, which amount includes the estimated number of rights we expect to issue on shares delivered
under our dividend reinvestment plan on March 30, 2012, assuming all rights are exercised at the subscription price of
$13.75 per share, and our receipt of the estimated net proceeds from that sale. You should read this table together with
�Use of Proceeds� and our financial statements and notes thereto included in this prospectus.

As of September 30, 2011
(unaudited)
Actual As Adjusted

Cash and cash equivalents $2,042,203 $131,264,305
Debt � �
Net assets applicable to 2,455,238 and 12,284,290 shares, respectively, of
$0.01 par value common stock outstanding:
Paid in capital 42,583,636 171,805,738
Net unrealized depreciation on investments (4,060,318 ) (4,060,318 ) 
Distribution in excess of net investment income (1,357,913 ) (1,357,913 ) 
Total net assets $37,165,405 $166,387,507
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DILUTION
As of September 30, 2011, our total net assets were $37,165,405, or $15.14 per share. After giving effect to the sale of
9,827,432 shares of our common stock in this offering, which amount includes the estimated number of rights we
expect to issue on shares delivered under our dividend reinvestment plan on March 30, 2012, assuming all rights are
exercised at the subscription price of $13.75 per share, and our receipt of the net proceeds from that sale, our pro
forma net asset value would be $166,387,507 or $13.55 per share, representing an immediate dilution of $1.59 per

share to our existing stockholders.

The following table illustrates the dilutive effects of this offering on a per share basis, assuming all rights are
exercised at the subscription price of $13.75 per share:

As of
September 30, 2011
(unaudited)
Actual As Adjusted

Net asset value per common share $ 15.14 $ 13.55

Six Months Ended
September 30, 2011
Actual As Adjusted

Net increase in net assets resulting from net investment income per
common share $0.57 (1) $0.10 (2)

Net decrease in net assets resulting from operations per
common share $(1.04)(1) $(0.24 )(2)

Distributions per common share $1.00 $0.18 (3)

(1) Weighted average number of shares outstanding is 2,052,883.

(2)
Assumes that on April 1, 2011, the beginning of the indicated period, (i) all rights were exercised at the
subscription price of $13.75 per share and (ii) 9,827,432 shares of our common stock were issued upon exercise of
such rights.

(3) Assumes actual cash distributions divided by adjusted shares, including shares issued upon exercise of rights.
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BUSINESS

Overview

We are a non-diversified closed-end management investment company that has registered as an investment company
under the 1940 Act. Our investment objective is to maximize our portfolio�s total return. We seek to achieve our

investment objective by investing primarily in Senior Loans, with an emphasis on current income. Those investments
may take a variety of forms, including the direct purchases of Senior Loans (either in the primary or secondary
markets) or through investments in entities that in turn own a pool of Senior Loans. We believe that recent

dislocations in the credit markets have created opportunities to purchase our targeted investments at attractive risk
adjusted returns.

We have initially implemented our investment objective by purchasing in the secondary market portions of equity and
junior debt tranches of CLO vehicles. Structurally, CLO vehicles are entities that were formed to originate and
manage a portfolio of loans. The loans within the CLO vehicle are limited to loans which meet established credit
criteria and are subject to concentration limitations in order to limit a CLO vehicle�s exposure to a single credit. A

CLO vehicle is formed by raising various classes or �tranches� of debt (with the most senior tranches being rated �AAA�
to the most junior tranches typically being rated �BB�) and equity. The CLO vehicles which we focus on are

collateralized primarily by Senior Loans, and generally have very little or no exposure to real estate, mortgage loans
or to pools of consumer-based debt, such as credit card receivables or auto loans. We may also invest, on an

opportunistic basis, in other corporate credits of a variety of types. We expect that each of our investments will range
in size from $1 million to $8 million, although the investment size may vary consistent with the size of our overall

portfolio.

Oxford Lane Management manages our investments and its affiliate arranges for the performance of the
administrative services necessary for us to operate.

Recent Developments

Distributions

The following table reflects the cash distributions, including dividends and returns of capital, if any, per share that we
have declared on our common stock to date:

Date Declared Record Date Payment Date Amount
Fiscal 2012
January 25, 2012 March 16, 2012 March 30, 2012 $ 0.55
October 24, 2011 December 16, 2011 December 30, 2011 0.50
July 22, 2011 September 16, 2011 September 30, 2011 0.50
April 6, 2011 June 16, 2011 June 30, 2011 0.50
Total (2012) 2.05
Fiscal 2011
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