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Approximate date of proposed public offering: From time to time after the effective date of this Registration Statement.

|

|

Check box if the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans.

Check box if any securities being registered on this Form will be offered on a delayed or continuous basis in reliance on Rule 415
under the Securities Act of 1933 (“Securities Act”), other than securities offered in connection with a dividend reinvestment
plan.

Check box if this Form is a registration statement pursuant to General Instruction A.2 or a post-effective amendment thereto.

Check box if this Form is a registration statement pursuant to General Instruction B or a post-effective amendment thereto that
will become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act.

Check box if this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction B to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act.

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

|

When declared effective pursuant to Section 8(c) of the Securities Act.

If appropriate, check the following box:

|

|

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

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

This Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, and the Securities Act
registration statement number of the earlier effective registration statement for the same offering is

This Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, and the Securities Act
registration statement number of the earlier effective registration statement for the same offering is

Check each box that appropriately characterizes the Registrant:

Registered Closed-End Fund (closed-end company that is registered under the Investment Company Act of 1940 (“Investment
Company Act”)).

Business Development Company (closed-end company that intends or has elected to be regulated as a business development
company under the Investment Company Act).

Interval Fund (Registered Closed-End Fund or a Business Development Company that makes periodic repurchase offers under
Rule 23c-3 under the Investment Company Act).

A.2 Qualified (qualified to register securities pursuant to General Instruction A.2 of this Form).
Well-Known Seasoned Issuer (as defined by Rule 405 under the Securities Act).
Emerging Growth Company (as defined by Rule 12b-2 under the Securities Exchange Act of 1934 (“Exchange Act”)).

If an Emerging Growth Company, indicate by check mark if the registrant has elected not to use the extended transition period
for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of Securities Act.
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New Registrant (registered or regulated under the Investment Company Act for less than 12 calendar months preceding this
filing).

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.

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 it is not soliciting an offer to buy these securities in any state where the offer and sale is not permitted.
Subject to Completion
Preliminary Prospectus dated October 27, 2023
BASE PROSPECTUS
dated

[GRAPHIC OMITTED]

$100,000,000

Ellsworth Growth and Income Fund Ltd.

Common Shares
Preferred Shares
Notes
Subscription Rights to Purchase Common Shares
Subscription Rights to Purchase Preferred Shares
Subscription Rights to Purchase Common and Preferred Shares

Investment Objectives. The Fund is a diversified, closed-end management investment company, organized as a Delaware statutory trust,
registered under the Investment Company Act of 1940, as amended (the “1940 Act”). Gabelli Funds, LLC (the “Investment Adviser”)
serves as investment adviser to the Fund. The Fund invests primarily in convertible securities with the objectives of providing income
and the potential for capital appreciation (which objectives the Fund considers to be relatively equal, over the long term, due to the nature
of the securities in which it invests). Under normal market conditions, the Fund will invest at least 65% of its total assets in convertible
securities (that is, bonds, debentures, corporate notes or preferred stock that are convertible into common stock) and common stock
received upon conversion or exchange of securities and retained in the Fund’s portfolio to permit orderly disposition or to establish long-
term holding periods for U.S. federal income tax purposes. The Fund may invest in convertible securities rated below investment grade
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by the established rating services (“Ba” or lower by Moody’s Investors Service, Inc. (“Moody’s”) or “BB” or lower by Standard & Poor’s
Ratings Services (“Standard & Poor’s” or “S&P”)) or in unrated securities which are in the judgment of the Fund’s investment adviser
of equivalent quality. Securities rated below investment grade, commonly referred to as “junk bonds” or “high yield” securities, are
predominantly speculative, involve major risk exposure to adverse conditions and include securities of issuers in default, which are likely
to have the lowest rating. The Fund is not required to sell securities for the purpose of assuring that 65% of its total assets are invested
in convertible securities. Under normal market conditions, the remainder of the Fund’s total assets may be invested in other securities,
including non-convertible equity and debt securities, options, warrants, U.S. government or agency obligations, or repurchase agreements
or they may be held as cash or cash equivalents. The Fund may invest in non-convertible equity securities of any market capitalization.
The Fund does not intend to participate in derivative transactions other than options transactions as described in this Prospectus. An

investment in the Fund is not appropriate for all investors. We cannot assure you that the Fund will achieve its investment objectives.

We may offer, from time to time, in one or more offerings, our common and/or fixed rate preferred shares, each with a par value $0.01
per share (together, “shares”), our promissory notes (“notes”), and/or our subscription rights to purchase our common and/or fixed rate
preferred shares, which we refer to collectively as the “securities.” Securities may be offered at prices and on terms to be set forth in one
or more supplements to this Prospectus (each, a “Prospectus Supplement”). You should read this Prospectus and the applicable Prospectus
Supplement carefully before you invest in our securities.

Our securities may be offered directly to one or more purchasers, through agents designated from time to time by us, or to or through
underwriters or dealers. The Prospectus Supplement relating to the offering will identify any agents or underwriters involved in the sale
of our securities, and will set forth any applicable purchase price, fee, commission or discount arrangement between us and our agents or
underwriters, or among our underwriters, or the basis upon which such amount may be calculated. The Prospectus Supplement relating
to any sale of preferred shares will set forth the liquidation preference and information about the dividend period, dividend rate, any
call protection or non-call period and other matters. The Prospectus Supplement relating to any sale of notes will set forth the principal
amount, interest rate, interest payment dates, maturities, prepayment protection (if any) and other matters. The Prospectus Supplement
relating to any offering of subscription rights will set forth the number of common and/or fixed rate preferred shares issuable upon the
exercise of each right and the other terms of such rights offering. We may offer subscription rights for common shares, preferred shares
or common and preferred shares. We may not sell any of our securities through agents, underwriters or dealers without delivery of a
Prospectus Supplement describing the method and terms of the particular offering of our securities.

Our common shares are listed on the NYSE American LLC (the “NYSE American”) under the symbol “ECF” and our 5.25% Series A
Cumulative Preferred Shares (the “Series A Preferred”) trade on the NYSE American under the symbol “ECF Pr A.” On September 19,
2023, the last reported sale price of our common shares was $8.14 and the last reported sale prices of our Series A Preferred was $22.62.
The net asset value of the Fund’s common shares at the close of business on September 19, 2023, was $9.28 per share.

Shares of closed-end funds often trade at a discount from net asset value. This creates a risk of loss for an investor purchasing
shares in a public offering.

Investing in the Fund’s securities involves risks. See “Risk Factors and Special Considerations” beginning on page 9 and
“Additional Fund Information—Risk Factors and Special Considerations” in the Fund’s Annual Report for factors that should
be considered before investing in securities of the Fund, including risks related to a leveraged capital structure.

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

This Prospectus may not be used to consummate sales of securities by us through agents, underwriters or dealers unless accompanied by
a Prospectus Supplement.

This Prospectus, together with an applicable Prospectus Supplement, sets forth concisely the information about the Fund that a
prospective investor should know before investing. You should read this Prospectus, together with an applicable Prospectus Supplement,
which contains important information about the Fund, before deciding whether to invest in the securities, and retain it for future reference.
A Statement of Additional Information, dated , 2023, containing additional information about the Fund, has been filed with the
Securities and Exchange Commission and is incorporated by reference in its entirety into this Prospectus. You may request a free copy of
our annual and semiannual reports, request a free copy of the Statement of Additional Information, the table of contents of which is on
page [34] of this Prospectus, or request other information about us and make shareholder inquiries by calling (800) GABELLI (422-3554)
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or by writing to the Fund. You may also obtain a copy of the Statement of Additional Information (and other information regarding
the Fund) from the Securities and Exchange Commission’s website (http://www.sec.gov). Our annual and semiannual reports are also
available on our website (www.gabelli.com). The Statement of Additional Information is only updated in connection with an offering
and is therefore not available on the Fund’s website. Information on, or accessible through, the Fund’s website is not a part of, and is not
incorporated into, this Prospectus.

Our securities do not represent a deposit or obligation of, and are not guaranteed or endorsed by, any bank or other insured depository
institution, and are not federally insured by the Federal Deposit Insurance Corporation, the Federal Reserve Board, or any other

government agency.

You should rely only on the information contained or incorporated by reference in this Prospectus and any applicable Prospectus
Supplement. The Fund has not authorized anyone to provide you with different information. The Fund is not making an offer to
sell these securities in any state where the offer or sale is not permitted. You should not assume that the information contained in
this Prospectus and any applicable Prospectus Supplement is accurate as of any date other than the date of this Prospectus or the
date of the applicable Prospectus Supplement.
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This is only a summary. This summary may not contain all of the information that you should consider before investing in our securities.
You should review the more detailed information contained or incorporated by reference in this prospectus (this “Prospectus”), including
the sections titled “Risk Factors and Special Considerations” beginning on page [9] and in the Annual Report, the applicable Prospectus
Supplement and the Statement of Additional Information, dated , 2023 (the “SAI”).

The Fund

The Offering

Ellsworth Growth and Income Fund Ltd. is a diversified, closed-end management investment
company that commenced investment operations in July 1986 and reorganized as a Delaware
statutory trust on February 17, 2006. Throughout this Prospectus, we refer to Ellsworth Growth
and Income Fund Ltd. as the “Fund” or as “we.” See “The Fund.”

The Fund’s outstanding common shares, par value $0.01 per share, are listed on the NYSE
American LLC (the “NYSE American’) under the symbol “ECF.” On September 19, 2023, the
last reported sale price of our common shares was $8.14. The net asset value of the Fund’s
common shares at the close of business on September 19, 2023 was $9.28 per share. As of
March 31, 2023, the net assets of the Fund attributable to its common shares were $132,449,113.
The Fund’s outstanding Series A 5.25% Cumulative Preferred Shares, liquidation preference
$25 per share (the “Series A Preferred”) are listed on the NYSE American as “ECF Pr A.” The
Fund’s outstanding Series B Cumulative Preferred Shares, liquidation preference $10 per share
(the “Series B Preferred” and together with the Series A Preferred, the “preferred shares™) are
not listed on an exchange. As of March 31, 2023, the Fund had outstanding 13,779,242 common
shares, 1,167,315 shares of Series A Preferred, and 2,503,000 shares of Series B Preferred, for a
total liquidation value of $54,212,875 million.

We may offer, from time to time, in one or more offerings, our common and/or fixed rate
preferred shares, $0.01 par value per share, our notes, or our subscription rights to purchase our
common or fixed rate preferred shares or both, which we refer to collectively as the “securities.”
The securities may be offered at prices and on terms to be set forth in one or more supplements
to this Prospectus (each a “Prospectus Supplement”). The offering price per common share of
the Fund will not be less than the net asset value per common share at the time we make the
offering, exclusive of any underwriting commissions or discounts; however, transferable rights
offerings that meet certain conditions may be offered at a price below the then current net
asset value per common share of the Fund. You should read this Prospectus and the applicable
Prospectus Supplement carefully before you invest in our securities. Our securities may be
offered directly to one or more purchasers, through agents designated from time to time by
us, or through underwriters or dealers. The Prospectus Supplement relating to the offering will
identify any agents, underwriters or dealers involved in the sale of our securities, and will set
forth any applicable purchase price, fee, commission or discount arrangement between us and
our agents or underwriters, or among our underwriters, or the basis upon which such amount
may be calculated. The Prospectus Supplement relating to any sale of preferred shares will set
forth the liquidation preference and information about the dividend period, dividend rate, any
call protection or non-call period and other matters. The Prospectus Supplement relating to any
sale of notes will set forth the principal amount, interest rate, interest payment dates, maturities,
prepayment protection (if any), and other matters. The Prospectus Supplement relating to any
offering of subscription rights will set forth the number of common and/or fixed rate preferred
shares issuable upon the exercise of each right and the other terms of such rights offering.

While the aggregate number and amount of securities we may issue pursuant to this registration
statement is limited to $100,000,000 of securities, our Board of Trustees (cach member, a
“Trustee,” and collectively, the “Board”) may, without any action by the shareholders, amend
our Amended and Restated Agreement and Declaration of Trust from time to time to increase
or decrease the aggregate number of shares or the number of shares of any class or series that
we have authority to issue. We may not sell any of our securities through agents, underwriters
or dealers without delivery of a Prospectus Supplement describing the method and terms of the
particular offering.
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Investment Objectives and
Policies

Investment Adviser

Preferred Shares

Leverage

Dividends and Distributions

The Fund invests primarily in convertible securities with the objectives of providing income and
the potential for capital appreciation (which objectives the Fund considers to be relatively equal,
over the long term, due to the nature of the securities in which it invests). These investment
objectives may be modified in the future by the Board without the approval of a majority, as
defined in the 1940 Act, of the outstanding voting securities of the Fund. The Fund will provide
stockholders with at least 60 days’ written notice prior to implementation of any changes to
these investment objectives. There can be no assurance that the Fund will achieve its investment
objectives. See “Investment Objectives and Policies.”

Gabelli Funds, LLC, a New York limited liability company, with offices at One Corporate
Center, Rye, New York 10580-1422, serves as investment adviser to the Fund (the “Investment
Adviser”). The Investment Adviser’s investment philosophy with respect to equity and debt
securities is to identify assets that are selling in the public market at a discount to their private
market value. The Investment Adviser defines private market value as the value informed
purchasers are willing to pay to acquire assets with similar characteristics. The Investment
Adviser also normally evaluates an issuer’s free cash flow and long-term earnings trends.
Finally, the Investment Adviser looks for a catalyst, something indigenous to the company, its
industry or country that will surface additional value.

The terms of each series of preferred shares may be fixed by the Board and may materially limit
and/or qualify the rights of holders of the Fund’s common shares. If the Fund’s Board determines
that it may be advantageous to the holders of the Fund’s common shares for the Fund to utilize
leverage, the Fund may issue series of fixed rate preferred shares. Any fixed rate preferred shares
issued by the Fund will pay distributions at a fixed rate.

Leverage creates a greater risk of loss as well as a potential for more gains for the common
shares than if leverage were not used. See “Additional Fund Information—Risk Factors and
Special Considerations—Special Risks to Holders of Common Shares—Leverage Risk” in the
Annual Report. The Fund may also determine in the future to issue other forms of senior
securities, such as securities representing debt, subject to the limitations of the 1940 Act. The
Fund may also engage in investment management techniques (i.e., the writing of options) which
will not be considered senior securities if the Fund complies with Rule 18f-4 under the 1940 Act;
the Fund does not intend to use any such investment management techniques other than options
transactions as described herein. See “Additional Fund Information—Investment Objective and
Policies—Other Investment Practices—Options” and “Additional Fund Information—Risks and
Special Considerations—Special Risks Related to Investment in Derivatives” in the Annual
Report. The Fund may also borrow money, to the extent permitted by the 1940 Act.

Preferred Shares Distributions. In accordance with the Fund’s Governing Documents (as
defined below) and as required by the 1940 Act, all preferred shares of the Fund must have
the same seniority with respect to distributions. Accordingly, no complete distribution due for
a particular dividend period will be declared or paid on any series of preferred shares of the
Fund for any dividend period, or part thereof, unless full cumulative dividends and distributions
due through the most recent dividend payment dates for all series of outstanding preferred
shares of the Fund are declared and paid. If full cumulative distributions due have not been
declared and made on all outstanding preferred shares of the Fund, any distributions on such
preferred shares will be made as nearly pro rata as possible in proportion to the respective
amounts of distributions accumulated but unmade on each such series of preferred shares
on the relevant dividend payment date. As used herein, “Governing Documents” means the
Fund’s Amended and Restated Agreement and Declaration of Trust and Amended and Restated
By-Laws, together with any amendments or supplements thereto, including any Statement of
Preferences establishing a series of preferred shares.
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The distributions to the Fund’s preferred shareholders for the fiscal year ended September 30,
2022, were comprised of net investment income and short term and long term capital gains. The
Fund’s annualized distributions on its preferred shares may in the future contain a return
of capital. Preferred shareholders who receive the payment of a distribution consisting of a
return of capital may be under the impression that they are receiving net profits when they
are not. Shareholders should not assume that the source of a distribution from the Fund is
net profit. The composition of each distribution is estimated based on the earnings of the Fund
as of the record date for each distribution. The actual composition of each year’s distributions
will be based on the Fund’s investment activity through the end of the calendar year. In addition,
any amount treated as a tax free return of capital will reduce a shareholder’s adjusted tax basis
in its shares, thereby increasing the shareholder’s potential taxable gain or reducing the potential
taxable loss on the sale of the shares

Distributions on fixed rate preferred shares, at the applicable annual rate of the per share
liquidation preference, are cumulative from the original issue date and are payable, when, as and
if declared by the Board, out of funds legally available therefor.

Common Shares Distributions. In order to allow its common shareholders to realize a
predictable, but not assured, level of cash flow and some liquidity periodically on their
investment without having to sell shares, the Fund has adopted a managed distribution policy
of paying, on a quarterly basis, a minimum distribution at an annual rate equal to 5% of the
Fund’s trailing twelve month average month end market price or an amount sufficient to satisfy
the minimum distribution requirements of the Internal Revenue Code of 1986, as amended (the
“Code”), to maintain its status as a “regulated investment company” under Subchapter M of the
Code (“RIC”) and avoid paying U.S. federal excise tax, whichever is greater.

The Fund’s distribution policy, including its policy to pay quarterly distributions and the
annualized amount that the Fund seeks to distribute, may be modified from time to time by
the Board as it deems appropriate, including in light of market and economic conditions and
the Fund’s current, expected and historical earnings and investment performance. Common
shareholders are expected to be notified of any such modifications by press release or in the
Fund’s periodic shareholder reports.

Under the Fund’s distribution policy, the Fund declares and pays quarterly distributions from
net investment income, capital gains, and paid-in capital. The actual source of the distribution is
determined after the end of the year. If the Fund does not generate sufficient earnings (dividends
and interest income and realized net capital gain) equal to or in excess of the aggregate
distributions paid by the Fund in a given year, then the amount distributed in excess of the
Fund’s earnings would be deemed a return of capital to the extent of the shareholder’s tax basis
in the shares (reducing the basis accordingly) and as capital gains thereafter. Since a return of
capital is considered a return of a portion of a shareholder’s original investment, it is generally
not taxable and is treated as a reduction in the shareholder’s cost basis, thereby increasing the
shareholder’s potential taxable gain or reducing the potential taxable loss on the sale of the
shares. In determining the extent to which a distribution will be treated as being made from
the Fund’s earnings and profits, earnings and profits will be allocated on a pro rata basis first
to distributions with respect to preferred shares, and then to the Fund’s common shares. Under
federal tax regulations, some or all of the return of capital distributed by the Fund may be taxable
as ordinary income in certain circumstances.

Distributions sourced from paid-in capital should not be considered as the dividend yield
or total return of an investment in the Fund. Shareholders who receive the payment of a
distribution consisting of a return of capital may be under the impression that they are
receiving net profits when they are not. Shareholders should not assume that the source of a
distribution from the Fund is net profit.

Copyright © 2023 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Indebtedness

Use of Proceeds

Exchange Listing

Risk Factors and Special
Considerations

During the fiscal year ended September 30, 2022, the Fund made distributions of $1.50 per
common share, none of which constituted a return of capital. When the Fund makes distributions
consisting of returns of capital, such distributions will further decrease the Fund’s total assets
and, therefore have the likely effect of increasing the Fund’s expense ratio as the Fund’s fixed
expenses will become a larger percentage of the Fund’s average net assets. In addition, in order
to make such distributions, the Fund may have to sell a portion of its investment portfolio at a
time when independent investment judgment may not dictate such action. These effects could
have a negative impact on the prices investors receive when they sell shares of the Fund.

Limitations on Distributions. If at any time the Fund has borrowings outstanding, the Fund
will be prohibited from paying any distributions on any of its common shares (other than in
additional shares) and from repurchasing any of its common shares or preferred shares, unless
the value of its total assets, less certain ordinary course liabilities, exceed 300% of the amount
of the debt outstanding and exceed 200% of the sum of the amount of debt and preferred shares
outstanding. In addition, in such circumstances the Fund will be prohibited from paying any
distributions on its preferred shares unless the value of its total assets, less certain ordinary
course liabilities, exceed 200% of the amount of debt outstanding.

Under applicable state law and our Amended and Restated Agreement and Declaration of Trust,
we may borrow money without prior approval of holders of common and preferred shares.
We also may issue debt securities, including notes, or other evidence of indebtedness and may
secure any such notes or borrowings by mortgaging, pledging or otherwise subjecting as security
our assets to the extent permitted by the 1940 Act or rating agency guidelines. Any borrowings,
including without limitation any notes, will rank senior to the preferred shares and the common
shares. The Prospectus Supplement related to any offering of notes will describe the interest
payment provisions relating to notes. Interest on notes will be payable when due as described in
the related Prospectus Supplement. If we do not pay interest when due, it will trigger an event of
default and we will be restricted from declaring dividends and making other distributions with
respect to our common shares and preferred shares.

The Fund will use the net proceeds from the offering to purchase portfolio securities in
accordance with its investment objectives and policies. The Investment Adviser anticipates
that the investment of the proceeds will be made as appropriate investment opportunities are
identified, which is expected to substantially be completed within three months. Depending on
market conditions and operations, a portion of the proceeds to be identified in any relevant
Prospectus Supplement may be used to pay distributions. See “Use of Proceeds” in the
Prospectus.

The Fund’s common shares are listed on the NYSE American under the trading or “ticker”
symbol “ECF.” The Fund’s Series A Preferred are listed on the NYSE American under the
ticker symbol “ECF Pr A.” See “Description of the Securities” in the Prospectus. The Fund’s
common shares have historically traded at a discount to the Fund’s net asset value. Since the
Fund commenced trading on the NYSE American, the Fund’s common shares have traded at a
discount to net asset value as low as 32.9% and a premium as high as 11.0%. Any additional
series of fixed rate preferred shares or subscription rights issued by the Fund in the future
pursuant to a Prospectus Supplement would also likely be listed on the NYSE American.

Risk is inherent in all investing and you could lose all or any portion of the amount you
invest in our securities. Therefore, before investing in our securities, you should consider the
risks described in this Prospectus, the Fund’s Annual Report and any Prospectus Supplement
carefully. The following is only a summary of certain risks of investing in the Fund described in
more detail in the Annual Report and elsewhere in this Prospectus and any applicable Prospectus
Supplement. Before you invest, you should read the full summary of the risks of investing in
the Fund, beginning on page [9] of this Prospectus under the heading “Risk Factors and Special
Considerations,” in any accompanying Prospectus Supplement and in the Fund’s Annual Report.
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Risks related to the Fund’s portfolio investments include risks related to:

e investments in convertible securities, common stocks, distribution paying equities,
preferred stocks, corporate bonds, non-investment grade securities (commonly known
as “high-yield securities” or “junk bonds”), distressed and defaulted securities, unrated
securities, foreign securities, emerging markets, temporary investments, and restricted
and illiquid securities;

e value investing, total return and allocation strategies;

e changes in interest rates;

e the yield and ratings on securities;

e investments denominated in foreign currencies;

e short sales; and

e lending portfolio securities.

Special risks to investors in the Fund’s common shares include risks relating to the Fund’s
common share distribution policy, dividends and use of leverage, the common shares’ market
price and liquidity, dilution and portfolio turnover.

Special risks to investors in the Fund’s preferred shares include risks relating to the preferred
shares’” market price and liquidity, distributions on the preferred shares, redemption,

reinvestment and subordination.

Special risks to investors in the Fund’s notes include risks relating to the notes’ liquidity, market
price (if traded) and terms of redemption.

Special risks to investors in the Fund’s preferred shares and notes include risks relating to
common share repurchases, common share distributions and credit quality ratings.

Special risks to holders of the Fund’s subscription rights include risks relating to dilution, market
price for subscription rights and the value of the rights.

Other general risks include risks related to:

e the Fund’s long term investment horizon, management and dependence on key
personnel;

e market disruptions and geopolitical events, economic events and market events,
government intervention in the financial markets, and inflation;

e the anti-takeover provisions in the Fund’s Governing Documents; and

e the Fund’s status as a RIC for U.S. federal income tax purposes.
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Management and Fees

Repurchase of Common Shares

Anti-Takeover Provisions

The investment advisory agreement between the Fund and the Investment Adviser combines
investment advisory and administrative responsibilities in one agreement. As compensation
for its services rendered and the related expenses borne by the Investment Adviser, the Fund
pays the Investment Adviser a monthly fee computed at an annual rate of 0.80% of the first
$100,000,000 of average weekly net assets and 0.55% of average weekly net assets in excess
of $100,000,000. The Fund’s average weekly net assets shall be determined at the end of each
month on the basis of the Fund’s average net assets for each week during the month. The assets
for each weekly period shall be determined by averaging the net assets at the end of a week
with the net assets at the end of the prior week. The value of the Fund’s average weekly net
assets shall be deemed to be the average weekly value of the Fund’s total assets minus the sum
of the Fund’s liabilities (such liabilities shall exclude the aggregate liquidation preference of
outstanding preferred shares and accumulated dividends, if any, on those shares). Therefore, the
Fund will pay an advisory fee on any assets attributable to certain types of leverage it uses.
The Fund’s advisory fee will be higher when certain types of leverage are utilized, giving the
Investment Adviser an incentive to utilize such leverage.

Because the investment advisory fee is based on a percentage of the Fund’s net assets without
deduction for the liquidation preference of any outstanding preferred shares, the Investment
Adviser may have a conflict of interest in the input it provides to the Board regarding whether
to use or increase the Fund’s use of preferred share leverage. The Board bases its decision, with
input from the Investment Adviser, regarding whether and how much preferred share leverage
to use for the Fund on its assessment of whether such use of leverage is in the best interests
of the Fund, and the Board seeks to manage the Investment Adviser’s potential conflict of
interest by retaining the final decision on these matters and by periodically reviewing the Fund’s
performance and use of leverage.

See “Management of the Fund.”

The Board has authorized the Fund to consider the repurchase of its common shares in the open
market when the common shares are trading at a discount of 10% or more from net asset value
(or such other percentage as the Board may determine from time to time). Although the Board
has authorized such repurchases, the Fund is not required to repurchase its common shares. In
total through March 31, 2023, the Fund has repurchased and retired 1,654,341 common shares
in the open market at an average investment of $8.58 per share and at an average discount of
approximately 15.5% from the Fund’s net asset value. Such repurchases are subject to certain
notice and other requirements under the 1940 Act. See “Repurchase of Common Shares.”

Certain provisions of the Governing Documents may be regarded as “anti-takeover” provisions.
Pursuant to these provisions, only one of three classes of Trustees is elected each year; an
affirmative vote or consent of 66-2/3% of the outstanding shares entitled to vote is required
for the conversion of the Fund from a closed-end to an open-end investment company or for
the authorization of certain transactions between the Fund and a beneficial owner of 10% or
more of the Fund’s outstanding shares, unless such action has been previously approved by both
two-thirds of the Board and two-thirds of the Trustees who are not “interested persons” of the
Fund (as defined in the Investment Company Act of 1940, as amended (the “1940 Act”)), in
which case, an affirmative vote of a majority of the outstanding voting securities (as defined in
the 1940 Act) is required; advance notice to the Fund of any shareholder proposal is required;
any shareholder proposing the nomination or election of a person as a Trustee must supply
significant amounts of information designed to enable verification of whether such person
satisfies the qualifications required of potential nominees to the Board of Trustees; and Trustee
nominees in contested elections must be elected by a majority of the outstanding shares.
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Custodian, Transfer Agent,
Auction Agent and Dividend
Disbursing Agent

The Fund is organized as a Delaware statutory trust and thus is subject to the control share
acquisition statute contained in Subchapter III of the Delaware Statutory Trust Act (the “DSTA
Control Share Statute”). The DSTA Control Share Statute applies to any closed-end investment
company organized as a Delaware statutory trust and listed on a national securities exchange,
such as the Fund. The DSTA Control Share Statute became automatically applicable to the
Fund on August 1, 2022. The DSTA Control Share Statute provides for a series of voting
power thresholds above which shares are considered “control beneficial interests” (referred to
herein as “control shares”). Once a threshold is reached, an acquirer has no voting rights under
the DSTA or the governing documents of the Fund with respect to shares acquired in excess
of that threshold (i.e., the “control shares”) unless approved by shareholders of the Fund or
exempted by the Board. Approval by the shareholders requires the affirmative vote of two-
thirds of all votes entitled to be cast on the matter, excluding shares held by the acquirer and its
associates as well as shares held by certain insiders of the Fund. Further approval by the Fund’s
shareholders would be required with respect to additional acquisitions of control shares above
the next applicable threshold level. The Board is permitted, but not obligated to, exempt specific
acquisitions or classes of acquisitions of control shares, either in advance or retroactively.

The overall effect of these provisions is to render more difficult the accomplishment of a merger
with, or the assumption of control by, a principal shareholder. These provisions may have the
effect of depriving the Fund’s common shareholders of an opportunity to sell their shares at a
premium to the prevailing market price. The issuance of preferred shares could make it more
difficult for the holders of common shares to avoid the effect of these provisions. See “Anti-
Takeover Provisions of the Fund’s Governing Documents.”

State Street Bank and Trust Company (“State Street”), located at State Street Financial Center,
One Lincoln Street, Boston, Massachusetts 02111, serves as the custodian (the “Custodian”) of
the Fund’s assets pursuant to a custody agreement. Under the custody agreement, the Custodian
holds the Fund’s assets in compliance with the 1940 Act. For its services, the Custodian will
receive a monthly fee paid by the Fund based upon, among other things, the average value of
the total assets of the Fund, plus certain charges for securities transactions and out of pocket
expenses.

American Stock Transfer & Trust Company (“American Stock Transfer”), located at 6201 15th
Avenue, Brooklyn, New York 11219, serves as the Fund’s dividend disbursing agent, as agent
under the Fund’s automatic dividend reinvestment and voluntary cash purchase plan and as
transfer agent and registrar with respect to the common shares and preferred shares of the Fund.

SUMMARY OF FUND EXPENSES

The information contained under the heading “Additional Fund Information—Summary of Fund Expenses” in the Fund’s Annual Report

is incorporated herein by reference.

USE OF PROCEEDS

The Investment Adviser expects that it will initially invest the proceeds of the offering in high quality short term debt securities
and instruments. The Investment Adviser anticipates that the investment of the proceeds will be made in accordance with the Fund’s
investment objectives and policies as appropriate investment opportunities are identified, which is expected to substantially be completed
within three months. Depending on market conditions and operations, a portion of the cash held by the Fund, including any proceeds
raised from this offering to be identified in any relevant Prospectus Supplement, may be used to pay distributions in accordance with the
Fund’s distribution policy. Such distribution may include a return of capital and should not be considered as dividend yield or the total

return from an investment in the Fund.

THE FUND
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The Fund is a diversified, closed-end management investment company registered under the 1940 Act. The Fund commenced its
investment operations in July 1986 and was reorganized as a Delaware statutory trust on February 17, 2006. The common shares of the
Fund are listed on the NYSE American under the symbol “ECF.” The Fund’s principal office is located at One Corporate Center, Rye,
New York 10580-1422.

INVESTMENT OBJECTIVES AND POLICIES
Investment Objectives

The Fund invests primarily in convertible securities with the objectives of providing income and the potential for capital appreciation
(which objectives the Fund considers to be relatively equal, over the long term, due to the nature of the securities in which it invests).

These investment objectives may be modified in the future by the Board without the approval of a majority, as defined in the 1940
Act, of the outstanding voting securities of the Fund. The Fund will provide stockholders with at least 60 days’ written notice prior
to implementation of any changes to these investment objectives. There can be no assurance that the Fund will achieve its investment
objectives.

Investment Policies

As a fundamental investment policy, the Fund will invest, under normal market conditions, at least 65% of its total assets in convertible
securities (that is, bonds, debentures, corporate notes or preferred stock that are convertible into common stock) and common stock
received upon conversion or exchange of securities and retained in the Fund’s portfolio to permit orderly disposition or to establish long-
term holding periods for U.S. federal income tax purposes.

The Fund is not required to sell securities for the purpose of assuring that 65% of its total assets are invested in convertible securities.

Convertible securities include debt securities and preferred stocks which are convertible into, or carry the right to purchase, common
stock. The debt security or preferred stock may itself be convertible into or exchangeable for common stock, or the conversion privilege
may be evidenced by warrants attached to the security or acquired as part of a unit with the security. A convertible security may also be
structured so that it is convertible at the option of the holder or of the issuer, or subject to mandatory conversion.

Gabelli Funds, LLC, a New York limited liability company, with offices at One Corporate Center, Rye, New York 10580-1422, serves as
investment adviser to the Fund.

The information contained under the headings “Additional Fund Information—Investment Objectives and Policies” and “—Additional
Investment Policies” in the Fund’s Annual Report is incorporated herein by reference.

RISK FACTORS AND SPECIAL CONSIDERATIONS

The information contained under the heading “Additional Fund Information—Risk Factors and Special Considerations” in the Fund’s
Annual Report is incorporated herein by reference.

HOW THE FUND MANAGES RISK

The information contained under the heading “Additional Fund Information—How the Fund Manages Risk” in the Fund’s Annual Report
is incorporated herein by reference.

MANAGEMENT OF THE FUND

The information contained under the heading “Additional Fund Information—Management of the Fund” in the Fund’s Annual Report is
incorporated herein by reference.

PORTFOLIO TRANSACTIONS
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Principal transactions are not entered into with affiliates of the Fund. However, G.research, LLC, an affiliate of the Investment Adviser,
may execute portfolio transactions on stock exchanges and in the OTC markets on an agency basis and may be paid commissions. For a
more detailed discussion of the Fund’s brokerage allocation practices, see “Portfolio Transactions” in the SAIL

DIVIDENDS AND DISTRIBUTIONS?

In order to allow its common shareholders to realize a predictable, but not assured, level of cash flow and some liquidity periodically
on their investment without having to sell shares, the Fund has adopted a managed distribution policy of paying on, a quarterly basis, a
minimum distribution at an annual rate equal to 5% of the Fund’s trailing twelve month average month end market price or an amount
sufficient to satisfy the minimum distribution requirements of the Internal Revenue Code of 1986, as amended (the “Code”), to maintain
its status as a “regulated investment company” under Subchapter M of the Code (“RIC”) and avoid paying U.S. federal excise tax,
whichever is greater. The Fund’s distribution policy, including its policy to pay quarterly distributions and the annualized amount that
the Fund seeks to distribute, may be modified from time to time by the Board as it deems appropriate, including in light of market and
economic conditions and the Fund’s current, expected and historical earnings and investment performance. Common shareholders are
expected to be notified of any such modifications by press release or in the Fund’s periodic shareholder reports. As a RIC under the Code,
the Fund will not be subject to U.S. federal income tax on any taxable income that it distributes to shareholders, provided that at least
90% of its investment company taxable income for that taxable year is distributed to its shareholders.

The Fund’s annualized distributions may contain a return of capital and should not be considered as the dividend yield or total return of
an investment in its common or preferred shares. Shareholders who receive the payment of a distribution consisting of a return of capital
may be under the impression that they are receiving net profits when they are not. Shareholders should not assume that the source of a
distribution from the Fund is net profit. No portion of the Fund’s common share distributions for the past ten fiscal years have included
a return of capital. For the fiscal year ended September 30, 2022, the Fund made distributions of $1.50 per common share, no portion of
which constituted a return of capital. To minimize the U.S. federal income tax that the Fund must pay at the corporate level, the Fund
intends to distribute substantially all of its investment company taxable income and previously undistributed cumulative net capital gain.
The composition of each distribution is estimated based on earnings as of the record date for the distribution. The actual composition
of each distribution may change based on the Fund’s investment activity through the end of the calendar year. Long term capital gains,
qualified dividend income, ordinary income, and paid-in capital, if any, will be allocated on a pro-rata basis to all distributions to common
shareholders for the year.

2 NTD: Skadden tax to review.

The Fund may retain for reinvestment, and pay the resulting U.S. federal income taxes on its net capital gain, if any, although, as
previously mentioned, the Fund intends to distribute substantially all of its previously undistributed cumulative net capital gain each year.
In the event that the Fund’s investment company taxable income and net capital gain exceeds the total of the Fund’s annual distributions
on any shares issued by the Fund, the Fund intends to pay such excess once a year. If the Fund does not generate sufficient earnings
(dividends and interest income and realized net capital gain) equal to or in excess of the aggregate distributions paid by the Fund in a given
year, then the amount distributed in excess of the Fund’s earnings would be deemed a return of capital. Since this would be considered
a return of a portion of a shareholder’s original investment, it is generally not taxable and is treated as a reduction in the shareholder’s
cost basis. See “Taxation.” Under federal tax regulations, some or all of the return of capital distributed by the Fund may be taxable as
ordinary income in certain circumstances. Despite the challenges of the extra recordkeeping, a distribution that incorporates a return of
capital may result in a more stable and consistent cash flow available to shareholders.

To the extent the Fund makes distributions consisting of returns of capital, such distributions will further decrease the Fund’s total assets
and, therefore have the likely effect of increasing the Fund’s expense ratio as the Fund’s fixed expenses will become a larger percentage
of the Fund’s average net assets. In addition, in order to make such distributions, a Fund may have to sell a portion of its investment
portfolio at a time when independent investment judgment may not dictate such action. These effects could have a negative impact on the
prices investors receive when they sell shares of the Fund.

The Fund, along with other closed-end registered investment companies advised by the Investment Adviser, is covered by an exemption
from Section 19(b) of the 1940 Act and Rule 19b-1 thereunder permitting the Fund to make periodic distributions of long term capital
gains provided that any distribution policy of the Fund with respect to its common shares calls for periodic distributions in an amount
equal to a fixed percentage of the Fund’s average net asset value over a specified period of time or market price per common share at or
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about the time of distribution or pay-out of a fixed dollar amount. The Fund’s current policy is to make quarterly distributions to holders
of its common shares. The exemption also permits the Fund to make such distributions with respect to any preferred shares in accordance
with such shares’ terms.

AUTOMATIC DIVIDEND REINVESTMENT
AND VOLUNTARY CASH PURCHASE PLAN

Enrollment in the Plan

It is the policy of Ellsworth Growth & Income Fund Ltd. to automatically reinvest dividends payable to common shareholders. As a
“registered” shareholder you automatically become a participant in the Fund’s Automatic Dividend Reinvestment Plan (the “Plan”). The
Plan authorizes the Fund to credit common shares to participants upon an income dividend or a capital gains distribution regardless of
whether the shares are trading at a discount or a premium to net asset value. All distributions to shareholders whose shares are registered
in their own names will be automatically reinvested pursuant to the Plan in additional shares of the Fund. Plan participants may send their
share certificates to American Stock Transfer (“AST”) to be held in their dividend reinvestment account. Registered shareholders wishing
to receive their distributions in cash must submit this request in writing to:

Ellsworth Growth and Income Fund Ltd.
¢/o American Stock Transfer
6201 15th Avenue
Brooklyn, NY 11219

Shareholders requesting this cash election must include the shareholder’s name and address as they appear on the share certificate.

Shareholders with additional questions regarding the Plan or requesting a copy of the terms of the Plan, may contact AST at (888)
888-0314.
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If your shares are held in the name of a broker, bank, or nominee, you should contact such institution. If such institution is not participating
in the Plan, your account will be credited with a cash dividend. In order to participate in the Plan through such institution, it may be
necessary for you to have your shares taken out of “street name” and re-registered in your own name. Once registered in your own name
your distributions will be automatically reinvested. Certain brokers participate in the Plan. Shareholders holding shares in “street name”
at participating institutions will have dividends automatically reinvested. Shareholders wishing a cash dividend at such institution must
contact their broker to make this change.

The number of common shares distributed to participants in the Plan in lieu of cash dividends is determined in the following manner.
Under the Plan, for the first three calendar quarter distributions, whenever the market price of the Fund’s common shares is equal to or
exceeds net asset value at the time shares are valued for purposes of determining the number of shares equivalent to the cash dividends or
capital gains distribution, participants are issued common shares valued at the greater of (i) the net asset value as most recently determined
or (i1) 95% of the then current market price of the Fund’s common shares. The valuation date is the dividend or distribution payment
date or, if that date is not a NYSE American trading day, the next trading day. If the net asset value of the common shares at the time of
valuation exceeds the market price of the common shares, participants will receive newly issued common shares from the Fund valued
at market price. For the fourth calendar quarter distribution, and in connection with any fiscal year-end distribution of capital gains or
dividend from net investment income, the Fund will make the distribution or dividend in shares issued at the lower of market price or
net asset value. If the Fund should declare a dividend or capital gains distribution payable only in cash, AST will buy common shares
in the open market, or on the NYSE American, or elsewhere, for the participants’ accounts, except that AST will endeavor to terminate
purchases in the open market and cause the Fund to issue shares at net asset value if, following the commencement of such purchases, the
market value of the common shares exceeds the then current net asset value.

The automatic reinvestment of dividends and capital gains distributions will not relieve participants of any income tax which may be
payable on such distributions. A participant in the Plan will be treated for federal income tax purposes as having received, on a dividend

payment date, a dividend or distribution in an amount equal to the cash the participant could have received instead of shares.

Voluntary Cash Purchase Plan
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The Voluntary Cash Purchase Plan is yet another vehicle for our shareholders to increase their investment in the Fund. In order to
participate in the Voluntary Cash Purchase Plan, shareholders must have their shares registered in their own name.

Participants in the Voluntary Cash Purchase Plan have the option of making additional cash payments to AST for investments in the
Fund’s common shares at the then current market price. Shareholders may send an amount from $100 to $10,000. AST will use these
funds to purchase shares in the open market on or about the 15th of each month. AST will charge each shareholder who participates a pro
rata share of the brokerage commissions. Brokerage charges for such purchases are expected to be less than the usual brokerage charge
for such transactions. It is suggested that any voluntary cash payments be sent to American Stock Transfer, 6201 15th Avenue, Brooklyn,
NY 11219 such that AST receives such payments approximately 10 days before the investment date. Funds not received at least five
days before the investment date shall be held for investment until the next purchase date. A payment may be withdrawn without charge
if notice is received by AST at least 48 hours before such payment is to be invested.

Shareholders wishing to liquidate shares held at AST must do so in writing or by telephone. Please submit your request to the above
mentioned address or telephone number. Include in your request your name, address, and account number. Brokerage charges are
expected to be less than the usual brokerage charge for such transactions.

For more information regarding the Automatic Dividend Reinvestment Plan and Voluntary Cash Purchase Plan, brochures are available
by calling (914) 921-5070 or by writing directly to the Fund.

The Fund reserves the right to amend or terminate the Plan as applied to any voluntary cash payments made and any dividend or
distribution paid subsequent to written notice of the change sent to the members of the Plan at least 90 days before the record date for
such dividend or distribution. The Plan also may be amended or terminated by AST on at least 90 days written notice to participants in
the Plan.

11

DESCRIPTION OF THE SECURITIES

The following is a brief description of the terms of the common and preferred shares, notes, and subscription rights. This description
does not purport to be complete and is qualified by reference to the Funds Governing Documents For complete terms of the common and
preferred shares, please refer to the actual terms of such series, which are set forth in the Governing Documents. For complete terms of
the notes, please refer to the actual terms of such notes, which will be set forth in an Indenture relating to such notes (the “Indenture”).
For complete terms of the subscription rights, please refer to the actual terms of such subscription rights which will be set forth in the
subscription rights agreement relating to such subscription rights (the “Subscription Rights Agreement”).

Common Shares

The Fund commenced its investment operations in July 1986 and was reorganized as a Delaware statutory trust on February 17, 2006.
The Fund is authorized to issue an unlimited number of common shares of beneficial interest, par value $0.01 per share. Each common
share has one vote and, when issued and paid for in accordance with the terms of the applicable offering, will be fully paid and non-
assessable. Though the Fund expects to pay distributions monthly on its common shares, it is not obligated to do so. All common shares
are equal as to distributions, assets and voting privileges and have no conversion, preemptive or other subscription rights. The Fund will
send annual and semiannual reports, including financial statements, to all holders of its shares. In the event of liquidation, each of the
Fund’s common shares is entitled to its proportion of the Fund’s assets after payment of debts and expenses and the amounts payable to
holders of the Fund’s preferred shares ranking senior to the Fund’s common shares as described below.

Offerings of shares require approval by the Fund’s Board. Any additional offering of common shares will be subject to the requirements
of the 1940 Act, which provides that common shares may not be issued at a price below the then current net asset value, exclusive of
sales load, except in connection with an offering to existing holders of common shares or with the consent of a majority of the Fund’s
common shareholders.

The Fund’s outstanding common shares have been listed and traded on the NYSE American under the symbol “ECF” since June 30,
1986. The Fund’s common shares have historically traded at a discount to the Fund’s net asset value. Over the past ten years, the Fund’s
common shares have traded at a discount to net asset value as low as 17.5% and a premium to net asset value as high as 2.8%. The average
weekly trading volume of the common shares on the NYSE American during the period from September 30, 2021 through September 30,
2022 was 292,775 shares.
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Unlike open-end funds, closed-end funds like the Fund do not continuously offer shares and do not provide daily redemptions. Rather,
if a shareholder determines to buy additional common shares or sell shares already held, the shareholder may do so by trading through a
broker on the NYSE American or otherwise.

Shares of closed-end investment companies often trade on an exchange at prices lower than net asset value. Because the market value
of the common shares may be influenced by such factors as dividend and distribution levels (which are in turn affected by expenses),
dividend and distribution stability, net asset value, market liquidity, relative demand for and supply of such shares in the market,
unrealized gains, general market and economic conditions and other factors beyond the control of the Fund, the Fund cannot assure you
that common shares will trade at a price equal to or higher than net asset value in the future. The common shares are designed primarily
for long term investors and you should not purchase the common shares if you intend to sell them soon after purchase.

Subject to the rights of the outstanding preferred shares, the Fund’s common shareholders vote as a single class to elect the Board and on

additional matters with respect to which the 1940 Act, Delaware law, the Governing Documents or resolutions adopted by the Trustees
provide for a vote of the Fund’s common shareholders. See “Anti-Takeover Provisions of the Fund’s Governing Documents.”

12

The Fund is a diversified, closed-end management investment company and as such its shareholders do not, and will not, have the right
to require the Fund to repurchase their shares. The Fund, however, may repurchase its common shares from time to time as and when it
deems such a repurchase advisable, subject to maintaining required asset coverage for each series of outstanding preferred shares. The
Board has authorized such repurchases to be made when the Fund’s common shares are trading at a discount from net asset value of
10% or more (or such other percentage as the Board of the Fund may determine from time to time). Pursuant to the 1940 Act, the Fund
may repurchase its common shares on a securities exchange (provided that the Fund has informed its shareholders within the preceding
six months of its intention to repurchase such shares) or pursuant to tenders and may also repurchase shares privately if the Fund meets
certain conditions regarding, among other things, distribution of net income for the preceding fiscal year, status of the seller, price paid,
brokerage commissions, prior notice to shareholders of an intention to repurchase shares and purchasing in a manner and on a basis that
does not discriminate unfairly against the other shareholders through their interest in the Fund.

When the Fund repurchases its common shares for a price below net asset value, the net asset value of the common shares that remain
outstanding will be enhanced, but this does not necessarily mean that the market price of the outstanding common shares will be affected,
either positively or negatively. The repurchase of common shares will reduce the total assets of the Fund available for investment and
may increase the Fund’s expense ratio. In total through March 31, 2023, the Fund has repurchased and retired 1,654,341 common shares
in the open market at an average investment of $8.58 per share and at an average discount of approximately 15.5% from the Fund’s net
asset value.

Book-Entry. The common shares will initially be held in the name of Cede & Co. as nominee for the Depository Trust Company (“DTC”).
The Fund will treat Cede & Co. as the holder of record of the common shares for all purposes. In accordance with the procedures of DTC,
however, purchasers of common shares will be deemed the beneficial owners of shares purchased for purposes of distributions, voting
and liquidation rights.

Preferred Shares

The Agreement and Declaration of Trust provides that the Board may authorize and issue senior securities with rights as determined
by the Board, by action of the Board without the approval of the holders of the common shares. Holders of common shares have no
preemptive right to purchase any senior securities that might be issued.

As of March 31, 2023, the Fund had outstanding 1,167,315 shares of Series A Preferred. Distributions on the Series A Preferred
accumulate at an annual rate of 5.25% of the liquidation preference of $25.00 per share, are cumulative from the date of original issuance
thereof, and are payable quarterly on March 26, June 26, September 26 and December 26 of each year. The Series A Preferred are
redeemable at the option of the Fund. The Series A Preferred is listed on the NYSE under the symbol “ECF Pr A.” The Series A Preferred
is rated “A1” by Moody’s Investors Service.

Additionally, as of March 31, 2023, the Fund had outstanding 2,503,000 shares of Series B Preferred. Distributions on the Series B
Preferred accumulate at an annual rate of 5.20% of the liquidation preference of $10.00 per share and are payable semiannually on June 26
and December 26 of each year. The Series B Preferred are puttable on June 26, 2024 and are callable after June 26, 2024.
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If the Fund publicly issues additional preferred shares, it will pay dividends to the holders of the preferred shares at a fixed rate, as
described in a Prospectus Supplement accompanying each preferred share offering.
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Upon a liquidation, each holder of the preferred shares will be entitled to receive out of the assets of the Fund available for distribution
to shareholders (after payment of claims of the Fund’s creditors but before any distributions with respect to the Fund’s common shares or
any other shares of the Fund ranking junior to the preferred shares as to liquidation payments) an amount per share equal to such share’s
liquidation preference plus any accumulated but unpaid distributions (whether or not earned or declared, excluding interest thereon) to
the date of distribution, and such shareholders shall be entitled to no further participation in any distribution or payment in connection
with such liquidation. Each series of the preferred shares will rank on a parity with any other series of preferred shares of the Fund as
to the payment of distributions and the distribution of assets upon liquidation, and will be junior to the Fund’s obligations with respect
to any outstanding senior securities representing debt. The preferred shares carry one vote per share on all matters on which such shares
are entitled to vote. The preferred shares will, upon issuance, be fully paid and nonassessable and will have no preemptive, exchange or
conversion rights. The Board may by resolution classify or reclassify any authorized but unissued capital shares of the Fund from time to
time by setting or changing the preferences, conversion or other rights, voting powers, restrictions, limitations as to distributions or terms
or conditions of redemption. The Fund will not issue any class of shares senior to the preferred shares.

Redemption, Purchase and Sale of Preferred Shares By the Fund. The terms of any preferred shares are expected to provide that (i) they
are redeemable by the Fund at any time (either after the date of initial issuance, or after some period of time following initial issuance) in
whole or in part at the original purchase price per share plus accumulated dividends per share, (ii) the Fund may tender for or purchase
preferred shares and (iii) the Fund may subsequently resell any shares so tendered for or purchased. Any redemption or purchase of
preferred shares by the Fund will reduce the leverage applicable to the common shares, while any resale of preferred shares by the Fund
will increase that leverage.

Rating Agency Guidelines. The Series A Preferred is rated by Moody’s. Upon issuance, it is expected that any new publicly issued series
of preferred shares will be rated by Moody’s and/or by Fitch Ratings Inc. (“Fitch”).

The Fund expects that it would be required under any applicable rating agency guidelines to maintain assets having in the aggregate
a discounted value at least equal to the Basic Maintenance Amount (as defined in the applicable organizational documents for each
series of preferred shares) for its outstanding preferred shares, including the Series A Preferred, with respect to the separate guidelines
Moody’s and Fitch has each established for determining discounted value. To the extent any particular portfolio holding does not satisfy
the applicable rating agency’s guidelines, all or a portion of such holding’s value will not be included in the calculation of discounted
value (as defined by such rating agency). The Moody’s and Fitch guidelines would also impose certain diversification requirements and
industry concentration limitations on the Fund’s overall portfolio, and apply specified discounts to securities held by the Fund (except
certain money market securities). The “Basic Maintenance Amount” is calculated as set out in the organizational documents for each
series of preferred shares.

The “Basic Maintenance Amount” is generally equal to (a) the sum of (i) the aggregate liquidation preference of any preferred shares
then outstanding plus (to the extent not included in the liquidation preference of such preferred shares) an amount equal to the aggregate
accumulated but unpaid distributions (whether or not earned or declared) in respect of such preferred shares, (ii) the Fund’s other
liabilities (excluding dividends and other distributions payable on the Fund’s common shares) and (iii) any other current liabilities of the
Fund (including amounts due and payable by the Fund pursuant to reverse repurchase agreements and payables for assets purchased)
less (b) the value of the Fund’s assets if such assets are either cash or evidences of indebtedness which mature prior to or on the date of
redemption or repurchase of preferred shares or payment of another liability and are either U.S. government securities or evidences of
indebtedness rated at least “Aaa,” “P-17, “VMIG-1" or “MIG-1” by Moody’s or “AAA”, “SP-1+" or “A-1+" by S&P and are held by the
Fund for distributions, the redemption or repurchase of preferred shares or the Fund’s liabilities.

If the value of the Fund’s assets, as discounted in accordance with the rating agency guidelines, is less than the Basic Maintenance
Amount, the Fund expects that it will be required to use its commercially reasonable efforts to cure such failure. If the Fund does not cure
in a timely manner a failure to maintain a discounted value of its portfolio equal to the Basic Maintenance Amount in accordance with
the requirements of any applicable rating agency or agencies then rating the preferred shares at the request of the Fund, the Fund may,
and in certain circumstances would be required to, mandatorily redeem preferred shares.
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The Fund may, but would not be required to, adopt any modifications to the rating agency guidelines that may be established by Moody’s
and Fitch (or such other rating agency then rating the preferred shares at the request of the Fund) following the issuance of any such
rated preferred shares. Failure to adopt any such modifications, however, may result in a change in the relevant rating agency’s ratings
or a withdrawal of such ratings altogether. In addition, any rating agency providing a rating for the preferred shares at the request of the
Fund may, at any time, change or withdraw any such rating. The Board, without further action by shareholders, would be expected to
be able to amend, alter, add to or repeal any provision of a Statement of Preferences that has been adopted by the Fund pursuant to the
rating agency guidelines or add covenants and other obligations of the Fund to a Statement of Preferences, if the applicable rating agency
confirms that such amendments or modifications are necessary to prevent a reduction in, or the withdrawal of, a rating of the Fund’s
preferred shares and such amendments and modifications do not adversely affect the rights and preferences of and are in the aggregate
in the best interests of the holders of the preferred shares. Additionally, the Board, without further action by the shareholders, would be
expected to be able to amend, alter, add to or repeal any provision of any Statement of Preferences, including provisions adopted pursuant
to rating agency guidelines, if the Board determines that such amendments or modifications will not in the aggregate adversely affect the
rights and preferences of the holders of any series of the preferred shares, provided that the Fund has received confirmation from each
applicable rating agency that such amendment or modification would not adversely affect such rating agency’s then-current rating of such
series of the Fund’s preferred shares.

As described by Moody’s and Fitch, any ratings assigned to the preferred shares are assessments of the capacity and willingness of
the Fund to pay the obligations of each series of the preferred shares. Any ratings on the preferred shares are not recommendations to
purchase, hold or sell shares of any series, inasmuch as the ratings do not comment as to market price or suitability for a particular
investor. The rating agency guidelines also do not address the likelihood that an owner of preferred shares will be able to sell such shares
on an exchange, in an auction or otherwise. Any ratings would be based on current information furnished to Moody’s and Fitch by the
Fund and the Investment Adviser and information obtained from other sources. Any ratings may be changed, suspended or withdrawn as
a result of changes in, or the unavailability of, such information.

The rating agency guidelines would apply to the preferred shares, as the case may be, only so long as such rating agency is rating such
shares at the request of the Fund. The Fund expects that it would pay fees to Moody’s and Fitch for rating any preferred shares.

Asset Maintenance Requirements. In addition to the requirements summarized under “—Rating Agency Guidelines” above, the Fund
must also satisfy asset maintenance requirements under the 1940 Act with respect to its preferred shares. Under the 1940 Act, such debt
or additional preferred shares may be issued only if immediately after such issuance the value of the Fund’s total assets (less ordinary
course liabilities) is at least 300% of the amount of any debt outstanding and at least 200% of the amount of any preferred shares and debt
outstanding.

The Fund is and likely will be required under the Statement of Preferences of each series of preferred shares to determine whether it has,
as of the last business day of each March, June, September and December of each year, an “asset coverage” (as defined in the 1940 Act) of
at least 200% (or such higher or lower percentage as may be required at the time under the 1940 Act) with respect to all outstanding senior
securities of the Fund that are debt or stock, including any outstanding preferred shares. If the Fund fails to maintain the asset coverage
required under the 1940 Act on such dates and such failure is not cured by a specific time (generally within 49 calendar days), the Fund
may, and in certain circumstances will be required to, mandatorily redeem preferred shares sufficient to satisfy such asset coverage. See
“—Redemption Procedures” below.

Distributions. Holders of any preferred shares are or will be entitled to receive, when, as and if authorized by the Board and declared by
the Fund, out of funds legally available therefor, cumulative cash distributions, at an annual rate set forth in the applicable Statement of
Preferences or Prospectus Supplement, payable with such frequency as set forth in the applicable Statement of Preferences or Prospectus
Supplement. Such distributions will accumulate from the date on which such shares are issued.
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Restrictions on Dividends and Other Distributions for the Preferred Shares. So long as any preferred shares are outstanding, the Fund
may not pay any dividend or distribution (other than a dividend or distribution paid in common shares or in options, warrants or rights to
subscribe for or purchase common shares) in respect of the common shares or call for redemption, redeem, purchase or otherwise acquire
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for consideration any common shares (except by conversion into or exchange for shares of the Fund ranking junior to the preferred shares
as to the payment of dividends or distributions and the distribution of assets upon liquidation), unless:

o the Fund has declared and paid (or provided to the relevant dividend paying agent) all cumulative distributions on the Fund’s
outstanding preferred shares due on or prior to the date of such common shares dividend or distribution;

e the Fund has redeemed the full number of preferred shares to be redeemed pursuant to any mandatory redemption provision in
the Fund’s Governing Documents; and

e after making the distribution, the Fund meets applicable asset coverage requirements described under “Preferred Shares—Rating
Agency Guidelines” and “—Asset Maintenance Requirements.”

No complete distribution due for a particular dividend period will be declared or made on any series of preferred shares for any
dividend period, or part thereof, unless full cumulative distributions due through the most recent dividend payment dates therefore for all
outstanding series of preferred shares of the Fund ranking on a parity with such series as to distributions have been or contemporaneously
are declared and made. If full cumulative distributions due have not been made on all outstanding preferred shares of the Fund ranking
on a parity with such series of preferred shares as to the payment of distributions, any distributions being paid on the preferred shares
will be paid as nearly pro rata as possible in proportion to the respective amounts of distributions accumulated but unmade on each such
series of preferred shares on the relevant dividend payment date. The Fund’s obligation to make distributions on the preferred shares will
be subordinate to its obligations to pay interest and principal, when due, on any senior securities representing debt.

Mandatory Redemption Relating to Asset Coverage Requirements. The Fund may, at its option, consistent with the Governing Documents
and the 1940 Act, and in certain circumstances will be required to, mandatorily redeem preferred shares in the event that:

e the Fund fails to maintain the asset coverage requirements specified under the 1940 Act on a quarterly valuation date (generally
the last business day of March, June, September and December) and such failure is not cured on or before a specified period of
time, following such failure (49 days following such Business Day in the case of the Series A Preferred and Series B Preferred);
or

e the Fund fails to maintain the asset coverage requirements as calculated in accordance with any applicable rating agency
guidelines as of any monthly valuation date (generally the last business day of each month), and such failure is not cured on or
before a specified period of time after such valuation date (10 business days in the case of the Series A Preferred).

The redemption price for preferred shares subject to mandatory redemption will be the liquidation preference, as stated in the Statement
of Preferences of each existing series of preferred shares or the Prospectus Supplement accompanying the issuance of any series of
preferred shares, plus an amount equal to any accumulated but unpaid distributions (whether or not earned or declared) to the date fixed
for redemption, plus any applicable redemption premium determined by the Board and included in the Statement of Preferences.

If the Fund is required to redeem any preferred shares as a result of a failure to maintain such minimum asset coverage amounts as of
an applicable cure date, then the Fund shall, to the extent permitted by the 1940 Act and Delaware law, by the close of business on such
cure date fix a redemption date that is on or before the 30th business day after such cure date and proceed to redeem the preferred shares.
The Fund may fix a redemption date that is after the 30th business day after such cure date if the Board determines, in good faith, that
extraordinary market conditions exist as a result of which disposal by the Fund of securities owned by it is not reasonably practicable, or
is not reasonably practicable at fair value.
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The number of preferred shares that will be redeemed in the case of a mandatory redemption will equal the minimum number of
outstanding preferred shares, the redemption of which, if such redemption had occurred immediately prior to the opening of business
on the applicable cure date, would have resulted in the relevant asset coverage requirement having been met or, if the required asset
coverage cannot be so restored, all of the preferred shares. In the event that preferred shares are redeemed due to a failure to satisfy the
1940 Act asset coverage requirements, the Fund may, but is not required to, redeem a sufficient number of preferred shares so that the
Fund’s assets exceed the asset coverage requirements under the 1940 Act after the redemption by 10% (that is, 220% asset coverage) or
some other amount specified in the Statement of Preferences. In the event that preferred shares are redeemed due to a failure to satisfy
applicable rating agency guidelines, the Fund may, but is not required to, redeem a sufficient number of preferred shares so that the Fund’s
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discounted portfolio value (as determined in accordance with the applicable rating agency guidelines) after redemption exceeds the asset
coverage requirements of each applicable rating agency by up to 10% (that is, 110% rating agency asset coverage) or some other amount
specified in the Statement of Preferences.

If the Fund does not have funds legally available for the redemption of, or is otherwise unable to redeem, all the preferred shares to be
redeemed on any redemption date, the Fund will redeem on such redemption date that number of shares for which it has legally available
funds, or is otherwise able to redeem, from the holders whose shares are to be redeemed ratably on the basis of the redemption price of
such shares, and the remainder of those shares to be redeemed will be redeemed on the earliest practicable date on which the Fund will
have funds legally available for the redemption of, or is otherwise able to redeem, such shares upon written notice of redemption.

If fewer than all of the Fund’s outstanding preferred shares are to be redeemed, the Fund, at its discretion and subject to the limitations of
the Governing Documents, the 1940 Act, and applicable law, will select the one or more series of preferred shares from which shares will
be redeemed and the amount of preferred shares to be redeemed from each such series. If fewer than all the shares of a series of preferred
are to be redeemed, such redemption will be made as among the holders of that series pro rata in accordance with the respective number
of shares of such series held by each such holder on the record date for such redemption (or by such other equitable method as the Fund
may determine). If fewer than all the preferred shares held by any holder are to be redeemed, the notice of redemption mailed to such
holder will specify the number of shares to be redeemed from such holder, which may be expressed as a percentage of shares held on the
applicable record date.

Optional Redemption. Preferred shares are not subject to optional redemption by the Fund until the date, if any, specified in the applicable
Prospectus Supplement, unless such redemption is necessary, in the judgment of the Fund, to maintain the Fund’s status as a RIC under
the Code. Commencing on such date and thereafter, the Fund may at any time redeem such fixed rate preferred shares in whole or in part
for cash at a redemption price per share equal to the initial liquidation preference per share plus accumulated and unpaid distributions
(whether or not earned or declared) to the redemption date plus any premium specified in or pursuant to the Statement of Preferences.
Such redemptions are subject to the notice requirements set forth under “—Redemption Procedures” and the limitations of the Governing
Documents and 1940 Act.

Redemption Procedures. A notice of redemption with respect to an optional redemption will be given to the holders of record of fixed rate
preferred shares selected for redemption not less than 15 days (subject to NYSE American requirements) nor more than 40 days prior to
the date fixed for redemption. Preferred shareholders may receive shorter notice in the event of a mandatory redemption. Each notice of
redemption will state (i) the redemption date, (ii) the number or percentage of preferred shares to be redeemed (which may be expressed
as a percentage of such shares outstanding), (iii) the CUSIP number(s) of such shares, (iv) the redemption price (specifying the amount
of accumulated distributions to be included therein), (v) the place or places where such shares are to be redeemed, (vi) that distributions
on the shares to be redeemed will cease to accumulate on such redemption date, (vii) the provision of the Statement of Preferences under
which the redemption is being made and (viii) any conditions precedent to such redemption. No defect in the notice of redemption or in
the mailing thereof will affect the validity of the redemption proceedings, except as required by applicable law.

The holders of preferred shares will not have the right to redeem any of their shares at their option except to the extent specified in the
Statement of Preferences.

Liguidation Preference. In the event of any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Fund, the
holders of preferred shares then outstanding will be entitled to receive a preferential liquidating distribution, which is expected to equal
the original purchase price per preferred share plus accumulated and unpaid dividends, whether or not declared, before any distribution
of assets is made to holders of common shares. After payment of the full amount of the liquidating distribution to which they are entitled,
the holders of preferred shares will not be entitled to any further participation in any distribution of assets by the Fund.

17

Voting Rights. Except as otherwise stated in this Prospectus, specified in the Governing Documents or resolved by the Board or as
otherwise required by applicable law, holders of preferred shares shall be entitled to one vote per share held on each matter submitted
to a vote of the shareholders of the Fund and will vote together with holders of common shares and of any other preferred shares then
outstanding as a single class.

In connection with the election of the Fund’s Trustees, holders of the outstanding preferred shares, voting together as a single class,
will be entitled at all times to elect two of the Fund’s Trustees, and the remaining Trustees will be elected by holders of common
shares and holders of preferred shares, voting together as a single class. In addition, if (i) at any time dividends and distributions on
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outstanding preferred shares are unpaid in an amount equal to at least two full years’ dividends and distributions thereon and sufficient
cash or specified securities have not been deposited with the applicable paying agent for the payment of such accumulated dividends
and distributions or (ii) at any time holders of any other series of preferred shares are entitled to elect a majority of the Trustees of the
Fund under the 1940 Act or the applicable Statement of Preferences creating such shares, then the number of Trustees constituting the
Board automatically will be increased by the smallest number that, when added to the two Trustees elected exclusively by the holders
of preferred shares as described above, would then constitute a simple majority of the Board as so increased by such smallest number.
Such additional Trustees will be elected by the holders of the outstanding preferred shares, voting together as a single class, at a special
meeting of shareholders which will be called as soon as practicable and will be held not less than ten nor more than twenty days after
the mailing date of the meeting notice. If the Fund fails to send such meeting notice or to call such a special meeting, the meeting may
be called by any preferred shareholder on like notice. The terms of office of the persons who are Trustees at the time of that election
will continue. If the Fund thereafter pays, or declares and sets apart for payment in full, all dividends and distributions payable on all
outstanding preferred shares for all past dividend periods or the holders of other series of preferred shares are no longer entitled to elect
such additional Trustees, the additional voting rights of the holders of the preferred shares as described above will cease, and the terms of
office of all of the additional Trustees elected by the holders of the preferred shares (but not of the Trustees with respect to whose election
the holders of common shares were entitled to vote or the two Trustees the holders of preferred shares have the right to elect as a separate
class in any event) will terminate automatically.

The 1940 Act requires that, in addition to any approval by shareholders that might otherwise be required, the approval of the holders of
a majority of any outstanding preferred shares (as defined in the 1940 Act), voting separately as a class, would be required to (1) adopt
any plan of reorganization that would adversely affect the preferred shares, and (2) take any action requiring a vote of security holders
under Section 13(a) of the 1940 Act, including, among other things, changes in the Fund’s subclassification as a closed-end investment
company to an open-end investment company or changes in its fundamental investment restrictions. As a result of these voting rights, the
Fund’s ability to take any such actions may be impeded to the extent that there are any preferred shares outstanding.

So long as any preferred shares are outstanding, the Fund may not, without the affirmative vote of the holders of a majority (as defined in
the 1940 Act) of the Fund’s preferred shares outstanding at the time, voting separately as one class, amend, alter or repeal the provisions
of a Statement of Preferences so as to in the aggregate adversely affect the rights and preferences of any preferred shares of the Fund. To
the extent permitted under the 1940 Act, in the event that more than one series of the Fund’s preferred shares are outstanding, the Fund
will not effect any of the actions set forth in the preceding sentence which in the aggregate adversely affects the rights and preferences
for a series of preferred shares differently than such rights and preferences for any other series of preferred shares without the affirmative
vote of the holders of at least a majority (as defined in the 1940 Act) of the Fund’s preferred shares outstanding of each series adversely
affected (each such adversely affected series voting separately as a class to the extent its rights are affected differently). An increase in the
number of authorized preferred shares pursuant to the Governing Documents or the issuance of additional shares of any series of preferred
shares pursuant to the Governing Documents shall not in and of itself be considered to adversely affect the rights and preferences of the
Fund’s preferred shares.

The class votes of holders of preferred shares described above will in each case be in addition to any other vote required to authorize the
action in question.

The foregoing voting provisions will not apply to any series of preferred shares if, at or prior to the time when the act with respect
to which such vote otherwise would be required will be effected, such shares will have been redeemed or called for redemption and
sufficient cash or cash equivalents provided to the applicable paying agent to effect such redemption. The holders of preferred shares will
have no preemptive rights or rights to cumulative voting.
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Limitation on Issuance of Preferred Shares. So long as the Fund has preferred shares outstanding, subject to receipt of approval from the
rating agencies of each series of preferred shares outstanding, and subject to compliance with the Fund’s investment objectives, policies
and restrictions, the Fund may issue and sell shares of one or more other series of additional preferred shares provided that the Fund will,
immediately after giving effect to the issuance of such additional preferred shares and to its receipt and application of the proceeds thereof
(including, without limitation, to the redemption of preferred shares to be redeemed out of such proceeds), have an “asset coverage” for
all senior securities of the Fund which are stock, as defined in the 1940 Act, of at least 200% of the sum of the liquidation preference of
the preferred shares of the Fund then outstanding and all indebtedness of the Fund constituting senior securities and no such additional
preferred shares will have any preference or priority over any other preferred shares of the Fund upon the distribution of the assets of the
Fund or in respect of the payment of dividends or distributions.
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The Fund will consider from time to time whether to offer additional preferred shares or securities representing indebtedness and may
issue such additional securities if the Board concludes that such an offering would be consistent with the Fund’s Governing Documents
and applicable law, and in the best interest of the Fund and its existing common shareholders.

Tenders and Repurchases. In addition to the redemption provisions described herein, the Fund may also tender for or purchase preferred
shares (whether in private transactions or on the NYSE American) and the Fund may subsequently resell any shares so tendered for or
purchased, subject to the provisions of the Fund’s Governing Documents and the 1940 Act.

Book Entry. Preferred shares may be held in the name of Cede & Co. as nominee for DTC. The Fund will treat Cede & Co. as the
holder of record of any preferred shares issued for all purposes in this circumstance. In accordance with the procedures of DTC, however,
purchasers of preferred shares whose preferred shares are held in the name of Cede & Co. as nominee for the DTC will be deemed the
beneficial owners of stock purchased for purposes of distributions, voting and liquidation rights.

Notes

General. Under applicable state law and our Agreement and Declaration of Trust, we may borrow money without prior approval of
holders of common and preferred shares. We may issue debt securities, including notes, or other evidence of indebtedness and may secure
any such notes or borrowings by mortgaging, pledging or otherwise subjecting as security our assets to the extent permitted by the 1940
Act or rating agency guidelines. Any borrowings, including without limitation any notes, will rank senior to the preferred shares and the
common shares.

Under the 1940 Act, we may only issue one class of senior securities representing indebtedness, which in the aggregate must have asset
coverage immediately after the time of issuance of at least 300%. So long as notes are outstanding, additional debt securities must rank

on a parity with notes with respect to the payment of interest and upon the distribution of our assets.

A Prospectus Supplement relating to any notes will include specific terms relating to the offering. The terms to be stated in a Prospectus
Supplement will include the following:

e the form and title of the security;

e the aggregate principal amount of the securities;

e the interest rate of the securities;

o whether the interest rate for the securities will be determined by auction or remarketing;
e the maturity dates on which the principal of the securities will be payable;

e the frequency with which auctions or remarketings, if any, will be held;

e any changes to or additional events of default or covenants;
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e any minimum period prior to which the securities may not be called;

e any optional or mandatory call or redemption provisions;

e the credit rating of the notes;

e if applicable, a discussion of the material U.S. federal income tax considerations applicable to the issuance of the notes; and

e any other terms of the securities.
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Interest. The Prospectus Supplement will describe the interest payment provisions relating to notes. Interest on notes will be payable
when due as described in the related Prospectus Supplement. If we do not pay interest when due, it will trigger an event of default and
we will be restricted from declaring dividends and making other distributions with respect to our common shares and preferred shares.

Limitations. Under the requirements of the 1940 Act, immediately after issuing any notes the value of our total assets, less certain ordinary
course liabilities, must equal or exceed 300% of the amount of the notes outstanding. Other types of borrowings also may result in our
being subject to similar covenants in credit agreements.

Additionally, the 1940 Act requires that we prohibit the declaration of any dividend or distribution (other than a dividend or distribution
paid in Fund common or preferred shares or in options, warrants or rights to subscribe for or purchase Fund common or preferred shares)
in respect of Fund common or preferred shares, or call for redemption, redeem, purchase or otherwise acquire for consideration any
such fund common or preferred shares, unless the Fund’s notes have asset coverage of at least 300% (200% in the case of a dividend
or distribution on preferred shares) after deducting the amount of such dividend, distribution, or acquisition price, as the case may be.
These 1940 Act requirements do not apply to any promissory note or other evidence of indebtedness issued in consideration of any
loan, extension, or renewal thereof, made by a bank or other person and privately arranged, and not intended to be publicly distributed;
however, any such borrowings may result in our being subject to similar covenants in credit agreements. Moreover, the Indenture related
to the notes could contain provisions more restrictive than those required by the 1940 Act, and any such provisions would be described
in the related Prospectus Supplement.

Events of Default and Acceleration of Maturity of Notes. Unless stated otherwise in the related Prospectus Supplement, any one of the
following events will constitute an “event of default” for that series under the Indenture relating to the notes:

e default in the payment of any interest upon a series of notes when it becomes due and payable and the continuance of such
default for 30 days;

e default in the payment of the principal of, or premium on, a series of notes at its stated maturity;

e default in the performance, or breach, of any covenant or warranty of ours in the Indenture, and continuance of such default or
breach for a period of 90 days after written notice has been given to us by the trustee;

e certain voluntary or involuntary proceedings involving us and relating to bankruptcy, insolvency or other similar laws;

e if, on the last business day of each of twenty-four consecutive calendar months, the notes have a 1940 Act asset coverage of less
than 100%; or

e any other “event of default” provided with respect to a series, including a default in the payment of any redemption price payable
on the redemption date.
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Upon the occurrence and continuance of an event of default, the holders of a majority in principal amount of a series of outstanding notes
or the trustee will be able to declare the principal amount of that series of notes immediately due and payable upon written notice to us.
A default that relates only to one series of notes does not affect any other series and the holders of such other series of notes will not
be entitled to receive notice of such a default under the Indenture. Upon an event of default relating to bankruptcy, insolvency or other
similar laws, acceleration of maturity will occur automatically with respect to all series. At any time after a declaration of acceleration
with respect to a series of notes has been made, and before a judgment or decree for payment of the money due has been obtained, the
holders of a majority in principal amount of the outstanding notes of that series, by written notice to us and the trustee, may rescind
and annul the declaration of acceleration and its consequences if all events of default with respect to that series of notes, other than the
non-payment of the principal of that series of notes which has become due solely by such declaration of acceleration, have been cured or
waived and other conditions have been met.

Liquidation Rights. In the event of (a) any insolvency or bankruptcy case or proceeding, or any receivership, liquidation, reorganization or
other similar case or proceeding in connection therewith, relative to us or to our creditors, as such, or to our assets, or (b) any liquidation,
dissolution or other winding up of us, whether voluntary or involuntary and whether or not involving insolvency or bankruptcy, or (c) any
assignment for the benefit of creditors or any other marshalling of assets and liabilities of ours, then (after any payments with respect to
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any secured creditor of ours outstanding at such time) and in any such event the holders of notes shall be entitled to receive payment in full
of all amounts due or to become due on or in respect of all notes (including any interest accruing thereon after the commencement of any
such case or proceeding), or provision shall be made for such payment in cash or cash equivalents or otherwise in a manner satisfactory
to the holders of the notes, before the holders of any of our common or preferred shares are entitled to receive any payment on account
of any redemption proceeds, liquidation preference or dividends from such shares. The holders of notes shall be entitled to receive, for
application to the payment thereof, any payment or distribution of any kind or character, whether in cash, property or securities, including
any such payment or distribution which may be payable or deliverable by reason of the payment of any other indebtedness of ours being
subordinated to the payment of the notes, which may be payable or deliverable in respect of the notes in any such case, proceeding,
dissolution, liquidation or other winding up event.

Unsecured creditors of ours may include, without limitation, service providers including the Investment Adviser, the Custodian,
administrator, auction agent, broker-dealers and the trustee, pursuant to the terms of various contracts with us. Secured creditors of ours
may include without limitation parties entering into any interest rate swap, floor or cap transactions, or other similar transactions with us
that create liens, pledges, charges, security interests, security agreements or other encumbrances on our assets.

A consolidation, reorganization or merger of us with or into any other company, or a sale, lease or exchange of all or substantially all of
our assets in consideration for the issuance of equity securities of another company shall not be deemed to be a liquidation, dissolution or
winding up of us.

Voting Rights. The notes have no voting rights, except as mentioned below and to the extent required by law or as otherwise provided
in the Indenture relating to the acceleration of maturity upon the occurrence and continuance of an event of default. In connection with
the notes or certain other borrowings (if any), the 1940 Act does in certain circumstances grant to the note holders or lenders certain
voting rights. The 1940 Act requires that provision is made either (i) that, if on the last business day of each of twelve consecutive
calendar months such notes shall have an asset coverage of less than 100%, the holders of such notes voting as a class shall be entitled
to elect at least a majority of the members of the Fund’s Trustees, such voting right to continue until such notes shall have an asset
coverage of 110% or more on the last business day of each of three consecutive calendar months, or (ii) that, if on the last business day
of each of twenty-four consecutive calendar months such notes shall have an asset coverage of less than 100%, an event of default shall
be deemed to have occurred. It is expected that, unless otherwise stated in the related Prospectus Supplement, provision will be made
that, if on the last business day of each of twenty-four consecutive calendar months such notes shall have an asset coverage of less than
100%, an event of default shall be deemed to have occurred. These 1940 Act requirements do not apply to any promissory note or other
evidence of indebtedness issued in consideration of any loan, extension, or renewal thereof, made by a bank or other person and privately
arranged, and not intended to be publicly distributed; however, any such borrowings may result in our being subject to similar covenants
in credit agreements. As reflected above, the Indenture relating to the notes may also grant to the note holders voting rights relating to
the acceleration of maturity upon the occurrence and continuance of an event of default, and any such rights would be described in the
related Prospectus Supplement.
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Market. Our notes are not likely to be listed on an exchange or automated quotation system. The details on how to buy and sell such
notes, along with the other terms of the notes, will be described in a Prospectus Supplement. We cannot assure you that any market will
exist for our notes or if a market does exist, whether it will provide holders with liquidity.

Book-Entry, Delivery and Form. Unless otherwise stated in the related Prospectus Supplement, the notes will be issued in book-entry form
and will be represented by one or more notes in registered global form. The global notes will be deposited with the trustee as custodian for
DTC and registered in the name of Cede & Co., as nominee of DTC. DTC will maintain the notes in designated denominations through
its book-entry facilities.

Under the terms of the Indenture, we and the trustee may treat the persons in whose names any notes, including the global notes, are
registered as the owners thereof for the purpose of receiving payments and for any and all other purposes whatsoever. Therefore, so long
as DTC or its nominee is the registered owner of the global notes, DTC or such nominee will be considered the sole holder of outstanding
notes under the Indenture. We or the trustee may give effect to any written certification, proxy or other authorization furnished by DTC
or 1ts nominee.

A global note may not be transferred except as a whole by DTC, its successors or their respective nominees. Interests of beneficial owners
in the global note may be transferred or exchanged for definitive securities in accordance with the rules and procedures of DTC. In
addition, a global note may be exchangeable for notes in definitive form if:
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e DTC notifies us that it is unwilling or unable to continue as a depository and we do not appoint a successor within 60 days;

e we, at our option, notify the trustee in writing that we elect to cause the issuance of notes in definitive form under the Indenture;
or

e an event of default has occurred and is continuing.

In each instance, upon surrender by DTC or its nominee of the global note, notes in definitive form will be issued to each person that
DTC or its nominee identifies as being the beneficial owner of the related notes.

Under the Indenture, the holder of any global note may grant proxies and otherwise authorize any person, including its participants and
persons who may hold interests through DTC participants, to take any action which a holder is entitled to take under the Indenture.

Trustee, Transfer Agent, Registrar, Paying Agent and Redemption Agent. Information regarding the trustee under the Indenture, which
may also act as transfer agent, registrar, paying agent and redemption agent with respect to our notes, will be set forth in the Prospectus
Supplement.

Subscription Rights

General. We may issue subscription rights to our (i) common shareholders to purchase common and/or fixed rate preferred shares or
(ii) preferred shareholders to purchase preferred shares (subject to applicable law). Subscription rights may be issued independently or
together with any other offered security and may or may not be transferable by the person purchasing or receiving the subscription
rights. In connection with a subscription rights offering to holders of our common and/or fixed rate preferred shares, we would distribute
certificates evidencing the subscription rights and a Prospectus Supplement to our common or preferred shareholders, as applicable, as of
the record date that we set for determining the shareholders eligible to receive subscription rights in such subscription rights offering.

The applicable Prospectus Supplement would describe the following terms of subscription rights in respect of which this Prospectus is
being delivered:

e the period of time the offering would remain open (which will be open a minimum number of days such that all record holders
would be eligible to participate in the offering and will not be open longer than 120 days);

e the title of such subscription rights;
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e the exercise price for such subscription rights (or method of calculation thereof);

e the number of such subscription rights issued in respect of each common share;

e the number of rights required to purchase a single preferred share;

e the extent to which such subscription rights are transferable and the market on which they may be traded if they are transferable;

e if applicable, a discussion of the material U.S. federal income tax considerations applicable to the issuance or exercise of such
subscription rights;

e the date on which the right to exercise such subscription rights will commence, and the date on which such right will expire
(subject to any extension);

e the extent to which such subscription rights include an over-subscription privilege with respect to unsubscribed securities and
the terms of such over-subscription privilege;
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e any termination right we may have in connection with such subscription rights offering; and

e any other terms of such subscription rights, including exercise, settlement and other procedures and limitations relating to the
transfer and exercise of such subscription rights.

Exercise of Subscription Rights. Each subscription right would entitle the holder of the subscription right to purchase for cash such
number of shares at such exercise price as in each case is set forth in, or be determinable as set forth in the Prospectus Supplement
relating to the subscription rights offered thereby. Subscription rights would be exercisable at any time up to the close of business on the
expiration date for such subscription rights set forth in the Prospectus Supplement. After the close of business on the expiration date, all
unexercised subscription rights would become void.

Upon expiration of the rights offering and the receipt of payment and the subscription rights certificate properly completed and duly
executed at the corporate trust office of the subscription rights agent or any other office indicated in the Prospectus Supplement we would
issue, as soon as practicable, the shares purchased as a result of such exercise. To the extent permissible under applicable law, we may
determine to offer any unsubscribed offered securities directly to persons other than shareholders, to or through agents, underwriters or
dealers or through a combination of such methods, as set forth in the applicable Prospectus Supplement.

Subscription Rights to Purchase Common and Preferred Shares. The Fund may issue subscription rights which would entitle holders to
purchase both common and preferred shares in a ratio to be set forth in the applicable Prospectus Supplement. In accordance with the
1940 Act, the ratio of a transferable rights offering may not exceed one new common share for each three rights held. It is expected
that rights to purchase both common and preferred shares would require holders to purchase an equal number of common and preferred
shares, and would not permit holders to purchase an unequal number of common or preferred shares, or purchase only common shares
or only preferred shares. For example, such an offering might be structured such that three rights would entitle an investor to purchase
one common share and one preferred share, and such investor would not be able to choose to purchase only a common share or only a
preferred share upon the exercise of his, her or its rights.

The common shares and preferred shares issued pursuant to the exercise of any such rights, however, would at all times be separately
tradeable securities. Such common and preferred shares would not be issued as a “unit” or “combination” and would not be listed or
traded as a “unit” or “combination” on a securities exchange, such as the NYSE American, at any time. The applicable Prospectus
Supplement will set forth additional details regarding an offering of subscription rights to purchase common and preferred shares.
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Outstanding Securities

The following information regarding the Fund’s authorized shares is as of September 19, 2023.

Amount
Amount .
Outstanding
Held .
Amount by Fund or Exclusive of
Authorized yru . ° Amount
for its
Account Held
Title of Class " by Fund
Common Shares Unlimited - 13,748,708
Series A Preferred Shares Unlimited - 1,167,315
Series B Preferred Shares Unlimited - 1,303,000
Other Series of Preferred Shares Unlimited - 0
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ANTI-TAKEOVER PROVISIONS OF THE FUND’S GOVERNING DOCUMENTS

Copyright © 2023 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

The Fund presently has provisions in its Governing Documents which could have the effect of limiting, in each case, (i) the ability of
other entities or persons to acquire control of the Fund, (ii) the Fund’s freedom to engage in certain transactions or (iii) the ability of the
Fund’s Trustees or shareholders to amend the Governing Documents or effectuate changes in the Fund’s management. These provisions
of the Governing Documents may be regarded as “anti-takeover” provisions. The Board of the Fund is divided into three classes, each
having a term of no more than three years. Each year the term of one class of Trustees will expire. Accordingly, only those Trustees
in one class may be changed in any one year, and it would require a minimum of two years to change a majority of the Board. Such
system of electing Trustees may have the effect of maintaining the continuity of management and, thus, make it more difficult for the
shareholders of the Fund to change the majority of Trustees. See “Proposal: To Elect Four (4) Trustees of the Fund—Information about
Trustees and Officers” in the Fund’s Proxy Statement. A Trustee of a Fund may be removed (i) at any time by written instrument signed
by at least two-thirds of the Trustees prior to such removal or (ii) with cause by a vote of 66-2/3% of the outstanding shares entitled
to vote at a meeting that has been called for such purpose. Under the Fund’s By-Laws, advance notice to the Fund of any shareholder
proposal is required, potential nominees to the Board must satisfy a series of requirements relating to, among other things, potential
conflicts of interest or relationships and fitness to be a Trustee of a closed-end fund in order to be nominated or elected as a Trustee and
any shareholder proposing the nomination or election of a person as a Trustee must supply significant amounts of information designed
to enable verification of whether such person satisfies such qualifications. Additionally, the Fund’s By-Laws provide that, with respect to
any election of Trustees in which the number of persons nominated for election as Trustees exceeds the number of Trustees to be elected
(i.e., a “contested election”), the affirmative vote of a majority of the shares outstanding and entitled to vote for the election of Trustees
at a meeting at which a quorum is present shall be required to elect such Trustees.

Special voting requirements of 66-2/3% of the outstanding voting shares (in addition to any required class votes) apply to most mergers
involving the Fund or a sale of all or substantially all of the Fund’s assets, most liquidations of the Fund, conversion of the Fund into an
open-end fund and for the authorization of certain transactions between the Fund and a beneficial owner of 10% or more of the Fund’s
outstanding shares, unless such action has been previously approved by both two-thirds of the Board and two-thirds of the Trustees who
are not “interested persons” of the Fund (as defined in the 1940 Act), in which case, an affirmative vote of a majority of the outstanding
voting securities (as defined in the 1940 Act) is required (except for amendments to several provisions of the Declaration of Trust, which
still requires the affirmative vote or consent of 66-2/3% of the outstanding voting shares).

In addition, shareholders have no authority to adopt, amend or repeal By-Laws. The Trustees have authority to adopt, amend and repeal
By-Laws consistent with the Declaration of Trust (including to require approval by the holders of a majority of the outstanding shares for
the election of Trustees). Reference is made to the Governing Documents, on file with the Securities and Exchange Commission, for the
full text of these provisions.

The Fund is organized as a Delaware statutory trust and thus is subject to the control share acquisition statute contained in Subchapter
IIT of the Delaware Statutory Trust Act (the DSTA Control Share Statute). The DSTA Control Share Statute applies to any closed-end
investment company organized as a Delaware statutory trust and listed on a national securities exchange, such as the Fund. The DSTA
Control Share Statute became automatically applicable to the Fund on August 1, 2022.

The DSTA Control Share Statute defines “control beneficial interests” (referred to as “control shares™ herein) by reference to a series of
voting power thresholds and provides that a holder of control shares acquired in a control share acquisition has no voting rights under the
Delaware Statutory Trust Act (DSTA) or the Fund’s Governing Documents with respect to the control shares acquired in the control share
acquisition, except to the extent approved by the Fund’s shareholders by the affirmative vote of two—thirds of all the votes entitled to be
cast on the matter, excluding all interested shares (generally, shares held by the acquiring person and their associates and shares held by
Fund insiders).
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The DSTA Control Share Statute provides for a series of voting power thresholds above which shares are considered control shares.
Whether one of these thresholds of voting power is met is determined by aggregating the holdings of the acquiring person as well as those
of his, her or its “associates.” These thresholds are:

e 10% or more, but less than 15% of all voting power;

e 15% or more, but less than 20% of all voting power;

e 20% or more, but less than 25% of all voting power;
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e  25% or more, but less than 30% of all voting power;
e 30% or more, but less than a majority of all voting power; or

e amajority or more of all voting power.

Under the DSTA Control Share Statute, once a threshold is reached, an acquirer has no voting rights with respect to shares in excess
of that threshold (i.e., the “control shares”) until approved by a vote of shareholders, as described above, or otherwise exempted by the
Fund’s Board. The DSTA Control Share Statute contains a statutory process for an acquiring person to request a shareholder meeting for
the purpose of considering the voting rights to be accorded control shares. An acquiring person must repeat this process at each threshold
level.

Under the DSTA Control Share Statute, an acquiring person’s “associates” are broadly defined to include, among others, relatives of the
acquiring person, anyone in a control relationship with the acquiring person, any investment fund or other collective investment vehicle
that has the same investment adviser as the acquiring person, any investment adviser of an acquiring person that is an investment fund or
other collective investment vehicle and any other person acting or intending to act jointly or in concert with the acquiring person.

Voting power under the DSTA Control Share Statute is the power (whether such power is direct or indirect or through any contract,
arrangement, understanding, relationship or otherwise) to directly or indirectly exercise or direct the exercise of the voting power of
shares of the Fund in the election of the Fund’s Trustees (either generally or with respect to any subset, series or class of trustees, including
any Trustees elected solely by a particular series or class of shares, such as the preferred shares). Thus, Fund preferred shares, including
the Series A and Series B Preferred Shares, acquired in excess of the above thresholds would be considered control shares with respect to
the preferred share class vote for two Trustees.

Any control shares of the Fund acquired before August 1, 2022 are not subject to the DSTA Control Share Statute; however, any further
acquisitions on or after August 1, 2022 are considered control shares subject to the DSTA Control Share Statute.

The DSTA Control Share Statute requires shareholders to disclose to the Fund any control share acquisition within 10 days of such
acquisition, and also permits the Fund to require a shareholder or an associate of such person to disclose the number of shares owned
or with respect to which such person or an associate thereof can directly or indirectly exercise voting power. Further, the DSTA Control
Share Statute requires a shareholder or an associate of such person to provide to the Fund within 10 days of receiving a request therefor
from the Fund any information that the Fund’s Trustees reasonably believe is necessary or desirable to determine whether a control share
acquisition has occurred.
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The DSTA Control Share Statute permits the Board, through a provision in the Fund’s Governing Documents or by Board action alone,
to eliminate the application of the DSTA Control Share Statute to the acquisition of control shares in the Fund specifically, generally,
or generally by types, as to specifically identified or unidentified existing or future beneficial owners or their affiliates or associates or
as to any series or classes of shares. The DSTA Control Share Statute does not provide that the Fund can generally “opt out” of the
application of the DSTA Control Share Statute; rather, specific acquisitions or classes of acquisitions may be exempted by the Board,
either in advance or retroactively, but other aspects of the DSTA Control Share Statute, which are summarized above, would continue to
apply. The DSTA Control Share Statute further provides that the Board of Trustees is under no obligation to grant any such exemptions.

The foregoing is only a summary of the material terms of the DSTA Control Share Statute. Shareholders should consult their own
counsel with respect to the application of the DSTA Control Share Statute to any particular circumstance. Some uncertainty around the
general application under the 1940 Act of state control share statutes exists as a result of recent court decisions. Additionally, in some
circumstances uncertainty may also exist in how to enforce the control share restrictions contained in state control share statutes against
beneficial owners who hold their shares through financial intermediaries.

The provisions of the Governing Documents described above could have the effect of depriving the owners of shares in the Fund of
opportunities to sell their shares at a premium over prevailing market prices, by discouraging a third party from seeking to obtain control
of the Fund in a tender offer or similar transaction. The overall effect of the provisions is to render more difficult the accomplishment of
a merger or the assumption of control by a principal shareholder. For the full text of these provisions see “Additional Information.”
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The Governing Documents are on file with the SEC.
CLOSED-END FUND STRUCTURE

The Fund is a diversified, closed-end management investment company (commonly referred to as a closed-end fund). Closed-end funds
differ from open-end funds (which are generally referred to as mutual funds) in that closed-end funds generally list their common shares
for trading on a stock exchange and do not redeem their common shares at the request of the shareholder. This means that if you wish
to sell your common shares of a closed-end fund you must trade them on the market like any other stock at the prevailing market
price at that time. In an open-end fund, if the shareholder wishes to sell shares of the fund, the open-end fund will redeem or buy back
the shares at net asset value. Also, open-end funds generally offer new shares on a continuous basis to new investors, and closed-end
funds generally do not. The continuous inflows and outflows of assets in an open-end fund can make it difficult to manage the fund’s
investments. By comparison, closed-end funds are generally able to stay more fully invested in securities that are consistent with their
investment objective, to have greater flexibility to make certain types of investments and to use certain investment strategies such as
financial leverage and investments in illiquid securities.

Common shares of closed-end funds often trade at a discount to their net asset value. Because of this possibility and the recognition
that any such discount may not be in the interest of shareholders, the Board might consider from time to time engaging in open-market
repurchases, tender offers for shares or other programs intended to reduce a discount. We cannot guarantee or assure, however, that the
Board will decide to engage in any of these actions. Nor is there any guarantee or assurance that such actions, if undertaken, would result
in the common shares trading at a price equal or close to net asset value per share. We cannot assure you that the Fund’s common shares
will not trade at a discount.
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REPURCHASE OF COMMON SHARES

The Fund is a diversified, closed-end management investment company and as such its shareholders do not, and will not, have the right
to require the Fund to repurchase their shares. The Fund, however, may repurchase its common shares from time to time as and when
it deems such a repurchase advisable. The Board has authorized, but does not require, such repurchases to be made when the Fund’s
common shares are trading at a discount from net asset value of 10% or more (or such other percentage as the Board may determine
from time to time). This authorization is a standing authorization that may be executed in the discretion of the Fund’s officers. The
Fund’s officers are authorized to use the Fund’s general corporate funds to repurchase common shares. The Fund generally intends to
finance common share repurchases with cash on hand, and while the Fund may incur debt to finance common share repurchases, such
debt financing would require further approval of the Board, and the Fund does not currently intend to incur debt to finance common
share repurchases. The Fund has repurchased its common shares under this authorization. See “Description of the Securitiecs—Common
Shares.” Although the Board has authorized such repurchases, the Fund is not required to repurchase its common shares, and the Fund’s
officers, in determining whether to repurchase Fund common shares pursuant to this authority, take into account a variety of market and
economic factors including, among other things, trading volume, the magnitude of discount, bid/ask spreads, the Fund’s available cash
position, leverage and expense ratios and any applicable legal or contractual restrictions on such repurchases that may be applicable at
the time. The Board has not established a limit on the number of shares that could be purchased during such period. Pursuant to the 1940
Act, the Fund may repurchase its common shares on a securities exchange (provided that the Fund has informed its shareholders within
the preceding six months of its intention to repurchase such shares) or pursuant to tenders and may also repurchase shares privately if
the Fund meets certain conditions regarding, among other things, distribution of net income for the preceding fiscal year, status of the
seller, price paid, brokerage commissions, prior notice to shareholders of an intention to purchase shares and purchasing in a manner
and on a basis that does not discriminate unfairly against the other shareholders through their interest in the Fund. The Fund has not and
will not, unless otherwise set forth in a Prospectus Supplement and accomplished in accordance with applicable law and positions of
the SEC’s staff, repurchase common shares (i) immediately after the completion of an offering of common shares (i.e., within sixty days
of an overallotment option period) or (ii) at a price that is tied to the initial offering price. See “Plan of Distribution.” When the Fund
repurchases its common shares for a price below net asset value, the net asset value of the common shares that remain outstanding will
be enhanced, but this does not necessarily mean that the market price of the outstanding common shares will be affected, either positively
or negatively. The repurchase of common shares will reduce the total assets of the Fund available for investment and may increase the
Fund’s expense ratio.

RIGHTS OFFERINGS
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The Fund may in the future, and at its discretion, choose to make offerings to our (i) common shareholders to purchase common and/or
preferred shares and/or (ii) preferred shareholders to purchase preferred shares (subject to applicable law). A future rights offering may
be transferable or non-transferable. Any such future rights offering will be made in accordance with the 1940 Act. Under the laws of
Delaware, the Board is authorized to approve rights offerings without obtaining shareholder approval. The staff of the SEC has interpreted
the 1940 Act as not requiring shareholder approval of a transferable rights offering to purchase common stock at a price below the
then current net asset value so long as certain conditions are met, including: (i) a good faith determination by a fund’s Board that such
offering would result in a net benefit to existing shareholders; (ii) the offering fully protects shareholders’ preemptive rights and does not
discriminate among shareholders (except for the possible effect of not offering fractional rights); (iii) management uses its best efforts to
ensure an adequate trading market in the rights for use by shareholders who do not exercise such rights; and (iv) the ratio of a transferable
rights offering does not exceed one new share for each three rights held.
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TAXATION?

The following discussion is a brief summary of certain U.S. federal income tax considerations affecting the Fund and its common and
preferred shareholders. A more complete discussion of the tax rules applicable to the Fund and its shareholders can be found in the SAI
that is incorporated by reference into this Prospectus. This summary does not discuss the consequences of an investment in the Fund’s
notes or subscription rights to acquire shares of the Fund’s stock. The tax consequences of such an investment will be discussed in a
relevant prospectus supplement.

This discussion assumes you are a taxable U.S. person (as defined for U.S. federal income tax purposes) and that you hold your shares
as capital assets (generally, for investment). The discussion is based upon current provisions of the Code, Treasury regulations, judicial
authorities, published positions of the Internal Revenue Service (the “IRS”) and other applicable authorities, all of which are subject to
change or differing interpretations, possibly with retroactive effect. No assurance can be given that the IRS would not assert, or that a
court would not sustain, a position contrary to those set forth below. No attempt is made to present a detailed explanation of all U.S.
federal income tax concerns affecting the Fund and its shareholders (including shareholders subject to special tax rules and shareholders
owning large positions in the Fund), nor does this discussion address any state, local or foreign tax concerns.

The discussion set forth herein does not constitute tax advice. Investors are urged to consult their own tax advisers to determine
the tax consequences to them of investing in the Fund.

Taxation of the Fund

The Fund has elected to be treated and has qualified as, and intends to continue to qualify annually as, a RIC under Subchapter M of the
Code. Accordingly, the Fund must, among other things,

(1) derive in each taxable year at least 90% of its gross income from (a) dividends, interest (including tax-exempt interest), payments
with respect to certain securities loans, and gains from the sale or other disposition of stock, securities or foreign currencies, or other
income (including but not limited to gain from options, futures and forward contracts) derived with respect to its business of investing
in such stock, securities or currencies and (b) net income derived from interests in certain publicly traded partnerships that are treated
as partnerships for U.S. federal income tax purposes and that derive less than 90% of their gross income from the items described in (a)
above (each a “Qualified Publicly Traded Partnership”); and

(i1) diversify its holdings so that, at the end of each quarter of each taxable year, (a) at least 50% of the market value of the Fund’s total
assets is represented by cash and cash items, U.S. government securities, the securities of other RICs and other securities, with such other
securities limited, in respect of any one issuer, to an amount not greater than 5% of the value of the Fund’s total assets and not more than
10% of the outstanding voting securities of such issuer and (b) not more than 25% of the value of the Fund’s total assets is invested in the
securities (other than U.S. government securities and the securities of other RICs) of (I) any one issuer, (II) any two or more issuers that
the Fund controls and that are determined to be engaged in the same business or similar or related trades or businesses or (III) any one or
more Qualified Publicly Traded Partnerships.

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

3 NTD: Skadden Tax to review.
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The Fund may either distribute or retain for reinvestment all or part of its net capital gain (which consists of the excess of its net long
term capital gain over its net short term capital loss). If any such gain is retained, the Fund will be subject to a corporate income tax on
such retained amount. In that event, the Fund may report the retained amount as undistributed capital gain in a notice to its shareholders,
each of whom, if subject to U.S. federal income tax on long term capital gains, (i) will be required to include in income for U.S. federal
income tax purposes as long term capital gain its share of such undistributed amounts, (ii) will be entitled to credit its proportionate share
of the tax paid by the Fund against its U.S. federal income tax liability and to claim refunds to the extent that the credit exceeds such
liability and (iii) will increase its basis in its shares by the amount of undistributed capital gains included in the shareholder’s income less
the tax deemed paid by the shareholder under clause (ii).

Amounts not distributed on a timely basis in accordance with a calendar year distribution requirement are subject to a nondeductible 4%
federal excise tax at the Fund level. To avoid the tax, the Fund must distribute during each calendar year an amount at least equal to the
sum of (i) 98% of its ordinary income (not taking into account any capital gains or losses) for the calendar year, and (ii) 98.2% of its
capital gains in excess of its capital losses (adjusted for certain ordinary losses) for a one-year period generally ending on October 31 of
the calendar year (unless an election is made to use the Fund’s fiscal year). In addition, the minimum amounts that must be distributed
in any year to avoid the federal excise tax will be increased or decreased to reflect any under-distribution or over-distribution, as the
case may be, from previous years. For purposes of the excise tax, the Fund will be deemed to have distributed any income on which it
paid U.S. federal income tax. Although the Fund intends to distribute any income and capital gains in the manner necessary to minimize
imposition of the 4% federal excise tax, there can be no assurance that sufficient amounts of the Fund’s ordinary income and capital gains
will be distributed to avoid entirely the imposition of the tax. In that event, the Fund will be liable for the tax only on the amount by
which it does not meet the foregoing distribution requirement.

Certain of the Fund’s investment practices are subject to special and complex U.S. federal income tax provisions that may, among other
things, (i) disallow, suspend or otherwise limit the allowance of certain losses or deductions, (ii) convert lower taxed long term capital
gains or qualified dividend income into higher taxed short term capital gains or ordinary income, (iii) convert an ordinary loss or a
deduction into a capital loss (the deductibility of which is more limited), (iv) cause the Fund to recognize income or gain without a
corresponding receipt of cash, (v) adversely affect the time as to when a purchase or sale of stock or securities is deemed to occur,
(vi) adversely alter the characterization of certain complex financial transactions and (vii) produce income that will not qualify as good
income for purposes of the 90% annual gross income requirement described above. These U.S. federal income tax provisions could
therefore affect the amount, timing and character of distributions to shareholders.

If for any taxable year the Fund were to fail to qualify as a RIC, all of its taxable income (including its net capital gain) would be subject
to tax at regular corporate rates without any deduction for distributions to shareholders.

Taxation of Shareholders

The Fund expects to take the position that under present law any preferred shares that it issues will constitute equity rather than debt of
the Fund for U.S. federal income tax purposes. It is possible, however, that the IRS could take a contrary position asserting, for example,
that such preferred shares constitute debt of the Fund. The Fund believes this position, if asserted, would be unlikely to prevail. If that
position were upheld, distributions on the Fund’s preferred shares would be considered interest, taxable as ordinary income regardless of
the taxable income of the Fund. The following discussion assumes that any preferred shares issued by the Fund will be treated as equity.

Distributions paid to you by the Fund from its investment company taxable income (referred to hereinafter as “ordinary income
dividends”) are generally taxable to you as ordinary income to the extent of the Fund’s current or accumulated earnings and profits.
Provided that certain holding period and other requirements are met, such distributions (if properly reported by the Fund) may qualify
(1) for the dividends received deduction in the case of corporate shareholders to the extent that the Fund’s income consists of dividend
income from U.S. corporations, and (ii) in the case of individual shareholders, as qualified dividend income eligible to be taxed at long
term capital gains rates to the extent that the Fund receives qualified dividend income. Qualified dividend income is, in general, dividend
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income from taxable domestic corporations and certain qualified foreign corporations. There can be no assurance as to what portion of the
Fund’s distributions will be eligible for the dividends received deduction or for the reduced rates applicable to qualified dividend income.
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Distributions made to you from net capital gain (“capital gain dividends”), including capital gain dividends credited to you but retained
by the Fund, are taxable to you as long term capital gains if they have been properly reported by the Fund, regardless of the length of time
you have owned your Fund shares. Long term capital gain of individuals is generally subject to reduced U.S. federal income tax rates.

Distributions in excess of the Fund’s current and accumulated earnings and profits will be treated as a tax-free return of capital to the
extent of your adjusted tax basis of your shares and thereafter will be treated as capital gains. The amount of any Fund distribution
that is treated as a tax-free return of capital will reduce your adjusted tax basis in your shares, thereby increasing your potential gain or
reducing your potential loss on any subsequent sale or other disposition of your shares. In determining the extent to which a distribution
will be treated as being made from the Fund’s earnings and profits, earnings and profits will be allocated on a pro rata basis first to
distributions with respect to the Fund’s preferred shares, and then to the Fund’s common shares.

The IRS currently requires a RIC that has two or more classes of shares outstanding to designate to each such class proportionate amounts
of each type of its income (e.g., ordinary income, capital gain dividends, qualified dividend income) for each tax year based upon the
percentage of total dividends distributed to each class for such year.

Generally, after the close of its calendar year, the Fund will provide you with a written notice reporting the amount of any qualified
dividend income or capital gain dividends and other distributions.

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

Dividends and other taxable distributions are taxable to you even if they are reinvested in additional shares of the Fund. Dividends and
other distributions paid by the Fund are generally treated as received by a shareholder at the time the dividend or distribution is made.
If, however, the Fund pays you a dividend or makes a distribution in January that was declared in the previous October, November or
December to shareholders of record on a specified date in one of such months, then such dividend or distribution will be treated for tax
purposes as being paid by the Fund and received by you on December 31 of the year in which the dividend or distribution was declared.

The Fund is required in certain circumstances to withhold, for U.S. backup withholding tax purposes, a portion of the taxable dividends or
distributions and certain other payments paid to non-corporate holders of the Fund’s shares who do not furnish the Fund (or its agent) with
their correct taxpayer identification number (in the case of individuals, generally, their social security number) and certain certifications,
or who are otherwise subject to backup withholding. Backup withholding is not an additional tax. Any amounts withheld from payments
made to you may be refunded or credited against your U.S. federal income tax liability, if any, provided that the required information is
furnished to the IRS.

Shareholders are urged to consult their tax advisers regarding specific questions as to U.S. federal, foreign, state, local income or
other taxes.
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CUSTODIAN, TRANSFER AGENT
AND DIVIDEND DISBURSING AGENT
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State Street Bank and Trust Company, located at One Lincoln Street, Boston, Massachusetts, 02111, serves as the custodian of the Fund’s
assets pursuant to a custody agreement. Under the custody agreement, the Custodian holds the Fund’s assets in compliance with the 1940
Act. For its services, the Custodian will receive a monthly fee paid by the Fund based upon, among other things, the average value of the
total assets of the Fund, plus certain charges for securities transactions and out of pocket expenses.

American Stock Transfer & Trust Company, located at 6201 15th Avenue, Brooklyn, New York 11219, serves as the Fund’s dividend
disbursing agent, as agent under the Fund’s Plan and as transfer agent and registrar for the common shares of the Fund.

American Stock Transfer & Trust Company also would be expected to serve as the Fund’s transfer agent, registrar, dividend disbursing
agent and redemption agent with respect to any preferred shares issued.

PLAN OF DISTRIBUTION

We may sell our securities through underwriters or dealers, directly to one or more purchasers, through agents, to or through underwriters
or dealers, or through a combination of any such methods of sale. The applicable Prospectus Supplement will identify any underwriter
or agent involved in the offer and sale of our securities, any sales loads, discounts, commissions, fees or other compensation paid to any
underwriter, dealer or agent, the offering price, net proceeds and use of proceeds and the terms of any sale.

The distribution of our securities may be effected from time to time in one or more transactions at a fixed price or prices, which may
be changed, at prevailing market prices at the time of sale, at prices related to such prevailing market prices, or at negotiated prices,
provided, however, that the offering price per share in the case of common shares, must equal or exceed the net asset value per share,
exclusive of any underwriting commissions or discounts, of our common shares.

We may sell our securities directly to, and solicit offers from, institutional investors or others who may be deemed to be underwriters
as defined in the Securities Act for any resales of the securities. In this case, no underwriters or agents would be involved. We may use
electronic media, including the Internet, to sell offered securities directly.

In connection with the sale of our securities, underwriters or agents may receive compensation from us in the form of discounts,
concessions or commissions. Underwriters may sell our securities to or through dealers, and such dealers may receive compensation in
the form of discounts, concessions or commissions from the underwriters and/or commissions from the purchasers for whom they may
act as agents. Underwriters, dealers and agents that participate in the distribution of our securities may be deemed to be underwriters
under the Securities Act, and any discounts and commissions they receive from us and any profit realized by them on the resale of our
securities may be deemed to be underwriting discounts and commissions under the Securities Act. Any such underwriter or agent will
be identified and any such compensation received from us will be described in the applicable Prospectus Supplement. The maximum
commission or discount to be received by any Financial Industry Regulatory Authority, Inc. (“FINRA”) member or independent broker-
dealer will not exceed eight percent. We will not pay any compensation to any underwriter or agent in the form of warrants, options,
consulting or structuring fees or similar arrangements.

If a Prospectus Supplement so indicates, we may grant the underwriters an option to purchase additional shares at the public offering
price, less the underwriting discounts and commissions, within 45 days from the date of the Prospectus Supplement, to cover any
overallotments.

To facilitate an offering of securities in an underwritten transaction and in accordance with industry practice, the underwriters may
engage in transactions that stabilize, maintain, or otherwise affect the market price of the securities. Those transactions may include
overallotment, entering stabilizing bids, effecting syndicate covering transactions, and reclaiming selling concessions allowed to an
underwriter or a dealer.
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e An overallotment in connection with an offering creates a short position in the securities for the underwriter’s own account.

e An underwriter may place a stabilizing bid to purchase the shares for the purpose of pegging, fixing, or maintaining the price of
the securities.
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e Underwriters may engage in syndicate covering transactions to cover overallotments or to stabilize the price of the securities
subject to the offering by bidding for, and purchasing, the securities or any other securities in the open market in order to reduce
a short position created in connection with the offering.

o The managing underwriter may impose a penalty bid on a syndicate member to reclaim a selling concession in connection with
an offering when the securities originally sold by the syndicate member are purchased in syndicate covering transactions or
otherwise.

Any of these activities may stabilize or maintain the market price of the securities above independent market levels. The underwriters are
not required to engage in these activities, and may end any of these activities at any time.

Any underwriters to whom the offered securities are sold for offering and sale may make a market in the offered securities, but the
underwriters will not be obligated to do so and may discontinue any market-making at any time without notice. The offered securities may
or may not be listed on a securities exchange. We cannot assure you that there will be a liquid trading market for the offered securities.

Any fixed rate preferred shares sold pursuant to a Prospectus Supplement will likely be listed on the NYSE American.

Under agreements into which we may enter, underwriters, dealers and agents who participate in the distribution of our securities may be
entitled to indemnification by us against certain liabilities, including liabilities under the Securities Act. Underwriters, dealers and agents
may engage in transactions with us, or perform services for us, in the ordinary course of business.

If so indicated in the applicable Prospectus Supplement, we will ourselves, or will authorize underwriters or other persons acting as our
agents to solicit offers by certain institutions to purchase our securities from us pursuant to contracts providing for payment and delivery
on a future date. Institutions with which such contacts may be made include commercial and savings banks, insurance companies, pension
funds, investment companies, educational and charitable institutions and others, but in all cases such institutions must be approved by
us. The obligation of any purchaser under any such contract will be subject to the condition that the purchase of the securities shall not
at the time of delivery be prohibited under the laws of the jurisdiction to which such purchaser is subject. The underwriters and such
other agents will not have any responsibility in respect of the validity or performance of such contracts. Such contracts will be subject
only to those conditions set forth in the Prospectus Supplement, and the Prospectus Supplement will set forth the commission payable for
solicitation of such contracts.

To the extent permitted under the 1940 Act and the rules and regulations promulgated thereunder, the underwriters may from time to time
act as brokers or dealers and receive fees in connection with the execution of our portfolio transactions after the underwriters have ceased
to be underwriters and, subject to certain restrictions, each may act as a broker while it is an underwriter.

A Prospectus and accompanying Prospectus Supplement in electronic form may be made available on the websites maintained by
underwriters. The underwriters may agree to allocate a number of securities for sale to their online brokerage account holders. Such
allocations of securities for Internet distributions will be made on the same basis as other allocations. In addition, securities may be sold
by the underwriters to securities dealers who resell securities to online brokerage account holders.

In order to comply with the securities laws of certain states, if applicable, our securities offered hereby will be sold in such jurisdictions
only through registered or licensed brokers or dealers.
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LEGAL MATTERS

Certain legal matters will be passed on by Skadden, Arps, Slate, Meagher & Flom LLP, 500 Boylston Street, Boston, Massachusetts
02116 in connection with the offering of the Fund’s securities.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

serves as the independent registered public accounting firm of the Fund and audits the financial statements of the Fund. is
located at

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

The Fund’s common shares are listed on the NYSE American under the symbol “ECF” and the Series A Preferred is listed on the NYSE
American under the symbol “ECF Pr A.” Reports, proxy statements and other information concerning the Fund and filed with the SEC
by the Fund are available for inspection at the NYSE American, 11 Wall Street, New York, New York 10005.

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

This Prospectus is part of a registration statement that we have filed with the SEC. We are allowed to “incorporate by reference”
the information that we file with the SEC, which means that we can disclose important information to you by referring you to those
documents. We incorporate by reference into this Prospectus the documents listed below and any future filings we make with the SEC
under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, including any filings on or after the date of this Prospectus from the date
of filing (excluding any information furnished, rather than filed), until we have sold all of the offered securities to which this Prospectus
and any accompanying prospectus supplement relates or the offering is otherwise terminated. The information incorporated by reference
is an important part of this Prospectus. Any statement in a document incorporated by reference into this Prospectus will be deemed to
be automatically modified or superseded to the extent a statement contained in (1) this Prospectus or (2) any other subsequently filed
document that is incorporated by reference into this Prospectus modifies or supersedes such statement. The documents incorporated by
reference herein include:

e our annual report on Form N-CSR for the fiscal year ended , filed with the SEC on (the “Annual Report”);
e our semi-annual report on Form N-CSRS for the six months ended March 31, 2023, filed with the SEC on June 2, 2023;

e our definitive proxy statement on Schedule 14A for our 2023 annual meeting of shareholders, filed with the SEC on April 5,
2023 (the “Proxy Statement”);

e the description of our 5.25% Series A Cumulative Preferred Shares contained in our Registration Statement on Form 8-A (File
No. 001-09150) filed with the SEC on September 15, 2017, including any amendment or report filed for the purpose of updating
such description prior to the termination of the offering registered hereby; and

e the report of included in our annual report on Form N-CSR for the fiscal year ended

To obtain copies of these filings, see “Available Information” in this Prospectus. We will also provide without charge to each person,
including any beneficial owner, to whom this Prospectus is delivered, upon written or oral request, a copy of any and all of the documents
that have been or may be incorporated by reference in this Prospectus or the accompanying prospectus supplement. You should direct
requests for documents by writing to:

Investor Relations
Ellsworth Growth and Income Fund Ltd.
One Corporate Center
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Rye, NY 10580-1422
(914) 921-5070

This Prospectus is also available on our website at http://www.gabelli.com. Information contained on our website is not incorporated by

reference into this prospectus supplement or the accompanying prospectus and should not be considered to be part of this prospectus
supplement or accompanying prospectus.
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PRIVACY PRINCIPLES OF THE FUND

The Fund is committed to maintaining the privacy of its shareholders and to safeguarding their non-public personal information. The
following information is provided to help you understand what personal information the Fund collects, how the Fund protects that
information and why, in certain cases, the Fund may share information with select other parties.

Generally, the Fund does not receive any non-public personal information relating to its shareholders, although certain non-public
personal information of its shareholders may become available to the Fund. The Fund does not disclose any non-public personal
information about its shareholders or former shareholders to anyone, except as permitted by law or as is necessary in order to service
shareholder accounts (for example, to a transfer agent or third party administrator).

The Fund restricts access to non-public personal information about its shareholders to employees of the Fund, the Investment Adviser,
and its affiliates with a legitimate business need for the information. The Fund maintains physical, electronic and procedural safeguards
designed to protect the non-public personal information of its shareholders.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this Prospectus constitute forward-looking statements, which involve known and unknown risks, uncertainties and
other factors that may cause the actual results, levels of activity, performance or achievements of the Fund to be materially different from
any future results, levels of activity, performance or achievements expressed or implied by such forward-looking statements. Such factors
include, among others, those listed under “Risk Factors and Special Considerations” and elsewhere in this Prospectus. As a result of the
foregoing and other factors, no assurance can be given as to the future results, levels of activity or achievements, and neither the Fund nor
any other person assumes responsibility for the accuracy and completeness of such statements. The Fund is not entitled to the safe harbor
for forward-looking statements pursuant to Section 27A of the Securities Act of 1933.
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Appendix A

CORPORATE BOND RATINGS

MOODY’S INVESTORS SERVICE, INC.

Aaa

Obligations rated Aaa are judged to be of the highest quality, subject to the lowest level of credit risk.
Obligations rated Aa are judged to be of high quality and are subject to very low credit risk.
Obligations rated A are judged to be upper-medium grade and are subject to low credit risk.

Obligations rated Baa are judged to be medium-grade and subject to moderate credit risk and as such may possess certain
speculative characteristics.

Obligations rated Ba are judged to be speculative and are subject to substantial credit risk.
Obligations rated B are considered speculative and are subject to high credit risk.
Obligations rated Caa are judged to be speculative of poor standing and are subject to very high credit risk.

Obligations rated Ca are highly speculative and are likely in, or very near, default, with some prospect of recovery of
principal and interest.

Obligations rated C are the lowest rated and are typically in default, with little prospect for recovery of principal or
interest.

STANDARD & POOR’S RATINGS SERVICES

AAA

AA

BBB

BB; B;
CCC;
CG;
and C

An obligation rated ‘AAA’ has the highest rating assigned by Standard & Poor’s. The obligor’s capacity to meet its
financial commitment on the obligation is extremely strong.

An obligation rated ‘AA’ differs from the highest-rated obligations only to a small degree. The obligor’s capacity to meet
its financial commitment on the obligation is very strong.

An obligation rated ‘A’ is somewhat more susceptible to the adverse effects of changes in circumstances and economic
conditions than obligations in higher-rated categories. However, the obligor’s capacity to meet its financial commitment
on the obligation is still strong.

An obligation rated ‘BBB’ exhibits adequate protection parameters. However, adverse economic conditions or changing
circumstances are more likely to lead to a weakened capacity of the obligor to meet its financial commitment on the
obligation.

Obligations rated ‘BB’, ‘B’, ‘CCC’, ‘CC’, and ‘C’ are regarded as having significant speculative characteristics. ‘BB’
indicates the least degree of speculation and ‘C’ the highest. While such obligations will likely have some quality and
protective characteristics, these may be outweighed by large uncertainties or major exposures to adverse conditions.
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BB

CCcC

CcC

NR

An obligation rated ‘BB’ is less vulnerable to nonpayment than other speculative issues. However, it faces major ongoing
uncertainties or exposure to adverse business, financial, or economic conditions which could lead to the obligor’s
inadequate capacity to meet its financial commitment on the obligation.

An obligation rated ‘B’ is more vulnerable to nonpayment than obligations rated ‘BB’, but the obligor currently has the
capacity to meet its financial commitment on the obligation. Adverse business, financial, or economic conditions will
likely impair the obligor’s capacity or willingness to meet its financial commitment on the obligation.

An obligation rated ‘CCC’ is currently vulnerable to nonpayment, and is dependent upon favorable business, financial,
and economic conditions for the obligor to meet its financial commitment on the obligation. In the event of adverse
business, financial, or economic conditions, the obligor is not likely to have the capacity to meet its financial commitment
on the obligation.

An obligation rated ‘CCC’ is currently vulnerable to nonpayment, and is dependent upon favorable business, financial,
and economic conditions for the obligor to meet its financial commitment on the obligation. In the event of adverse
business, financial, or economic conditions, the obligor is not likely to have the capacity to meet its financial commitment
on the obligation.

An obligation rated ‘C’ is currently highly vulnerable to nonpayment, and the obligation is expected to have lower
relative seniority or lower ultimate recovery compared to obligations that are rated higher.

An obligation rated ‘D’ is in default or in breach of an imputed promise. For non-hybrid capital instruments, the ‘D’
rating category is used when payments on an obligation are not made on the date due, unless Standard & Poor’s believes
that such payments will be made within five business days in the absence of a stated grace period or within the earlier of
the stated grace period or 30 calendar days. The ‘D’ rating also will be used upon the filing of a bankruptcy petition or
the taking of similar action and where default on an obligation is a virtual certainty, for example due to automatic stay
provisions. An obligation’s rating is lowered to ‘D’ if it is subject to a distressed exchange offer.

This indicates that no rating has been requested, or that there is insufficient information on which to base a rating, or that
Standard & Poor’s does not rate a particular obligation as a matter of policy.

A-2

Ellsworth Growth and Income Fund Ltd.

Common Shares
Preferred Shares
Notes
Subscription Rights to Purchase Common Shares
Subscription Rights to Purchase Preferred Shares

Subscription Rights to Purchase Common and Preferred Shares
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PROSPECTUS

, 2023

Subject to Completion, dated October 27, 2023
ELLSWORTH GROWTH AND INCOME FUND LTD.
STATEMENT OF ADDITIONAL INFORMATION

THE INFORMATION IN THIS STATEMENT OF ADDITIONAL INFORMATION IS NOT COMPLETE AND MAY BE CHANGED.
THE FUND MAY NOT SELL THESE SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WITH THE SECURITIES
AND EXCHANGE COMMISSION IS EFFECTIVE. THIS STATEMENT OF ADDITIONAL INFORMATION IS NOT AN OFFER
TO SELL THESE SECURITIES AND IT IS NOT SOLICITING AN OFFER TO BUY THESE SECURITIES IN ANY STATE WHERE
THE OFFER OR SALE IS NOT PERMITTED.

Ellsworth Growth and Income Fund LTD. (the “Fund”) is a diversified, closed-end management investment company registered under
the Investment Company Act of 1940, as amended (the “1940 Act”). The Fund commenced investment operations in July 1986. Gabelli
Funds, LLC (the “Investment Adviser”) serves as investment adviser to the Fund.

This Statement of Additional Information (the “SAI”) does not constitute a prospectus, but should be read in conjunction with the
Fund’s prospectus relating thereto dated , 2023, and as it may be supplemented (the “Prospectus’). This SAI does not include all
information that a prospective investor should consider before investing in the Fund’s securities, and investors should obtain and read the
Prospectus prior to purchasing such securities. This SAI incorporates by reference the entire Prospectus. You may request a free copy of
the Prospectus by calling (800) GABELLI (422-3554) or by writing to the Fund. A copy of the Fund’s Registration Statement, including
the Prospectus and any supplement, may be obtained from the Securities and Exchange Commission (the “SEC”) upon payment of the
fee prescribed, or inspected at the SEC’s office or via its website (www.sec.gov) at no charge. Capitalized terms used but not defined in
this SAI have the meanings ascribed to them in the Prospectus.

This Statement of Additional Information is dated ,2023.
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APPENDIX A A-1

THE FUND

The Fund is a diversified, closed-end management investment company registered under the 1940 Act. The Fund commenced its
investment operations in July 1986 and was reorganized as a Delaware statutory trust on February 17, 2006. The common shares of the
Fund are listed on the NYSE American LLC (the “NYSE American”) under the symbol “ECF.”

MANAGEMENT OF THE FUND

The information contained under the heading “Proposal: To Elect Four (4) Trustees of the Fund—Information about the Trustees and
Officers” in the Fund’s Proxy Statement is incorporated herein by reference.

Limitation of Trustees’ and Officers’ Liability

The Governing Documents provide that the Fund will indemnify its Trustees and officers and may indemnify its employees or agents
against liabilities and expenses incurred in connection with litigation in which they may be involved because of their positions with the
Fund, to the fullest extent permitted by law. However, nothing in the Governing Documents protects or indemnifies a Trustee, officer,
employee or agent of the Fund against any liability to which such person would otherwise be subject in the event of such person’s willful
misfeasance, bad faith, gross negligence or reckless disregard of the duties involved in the conduct of his or her position.

Investment Advisory and Administrative Arrangements

The Investment Adviser is a New York limited liability company which serves as an investment adviser to registered investment
companies with combined aggregate net assets of approximately $19.7 billion as of June 30, 2023. The Investment Adviser is a registered
investment adviser under the Investment Advisers Act of 1940, as amended, and is a wholly owned subsidiary of GAMCO Investors,
Inc. (“GBL”). Mr. Gabelli owns a majority of the stock of GGCP, Inc. (“GGCP”’) which holds a majority of the capital stock and voting
power of GBL. The Investment Adviser has several affiliates that provide investment advisory services: GAMCO Asset Management
Inc., a wholly owned subsidiary of GBL, acts as investment adviser for individuals, pension trusts, profit sharing trusts, and endowments,
and as a sub-adviser to certain third party investment funds, which include registered investment companies, having assets under
management of approximately of $11.0 billion as of June 30, 2023; Teton Advisors, Inc., and its wholly owned investment adviser,
Keeley Teton Advisers, LLC, with assets under management of approximately $1.5 billion as of March 31, 2023, acts as investment
adviser to The TETON Westwood Funds, the KEELEY Funds, and separately managed accounts; and Gabelli & Company Investment
Adpvisers, Inc. (formerly, Gabelli Securities, Inc.), a wholly owned subsidiary of Associated Capital Group, Inc. (“Associated Capital”),
acts as investment adviser for certain alternative investment products, consisting primarily of risk arbitrage and merchant banking limited
partnerships and offshore companies, with assets under management of approximately $1.5 billion as of June 30, 2023. Teton Advisors,
Inc., was spun off by GBL in March 2009 and is an affiliate of GBL by virtue of Mr. Gabelli’s ownership of GGCP, the principal
shareholder of Teton Advisors, Inc., as of September 19, 2023. Associated Capital was spun off from GBL on November 30, 2015, and
is an affiliate of GBL by virtue of Mr. Gabelli’s ownership of GGCP, the principal shareholder of Associated Capital.

Affiliates of the Investment Adviser may, in the ordinary course of their business, acquire for their own account or for the accounts
of their investment advisory clients, significant (and possibly controlling) positions in the securities of companies that may also be
suitable for investment by the Fund. The securities in which the Fund might invest may thereby be limited to some extent. For instance,
many companies in the past several years have adopted so-called “poison pill” or other defensive measures designed to discourage or
prevent the completion of non-negotiated offers for control of the company. Such defensive measures may have the effect of limiting
the shares of the company which might otherwise be acquired by the Fund if the affiliates of the Investment Adviser or their investment
advisory accounts have or acquire a significant position in the same securities. However, the Investment Adviser does not believe that
the investment activities of its affiliates will have a material adverse effect upon the Fund in seeking to achieve its investment objectives.
Securities purchased or sold pursuant to contemporaneous orders entered on behalf of the investment company accounts of the Investment
Adviser or the investment advisory accounts managed by its affiliates for their unaffiliated clients are allocated pursuant to procedures,
approved by the Board, believed to be fair and not disadvantageous to any such accounts. In addition, all such orders are accorded priority
of execution over orders entered on behalf of accounts in which the Investment Adviser or its affiliates have a substantial pecuniary
interest. The Investment Adviser may on occasion give advice or take action with respect to other clients that differs from the actions
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taken with respect to the Fund. The Fund may invest in the securities of companies that are investment management clients of GAMCO.
In addition, portfolio companies or their officers or directors may be minority shareholders of the Investment Adviser or its affiliates.

Under the terms of the Investment Advisory Agreement, the Investment Adviser manages the portfolio of the Fund in accordance with
its stated investment objectives and policies, makes investment decisions for the Fund, places orders to purchase and sell securities on
behalf of the Fund and manages its other business and affairs, all subject to the supervision and direction of the Fund’s Board. In addition,
under the Investment Advisory Agreement, the Investment Adviser oversees the administration of all aspects of the Fund’s business
and affairs and provides, or arranges for others to provide, at the Investment Adviser’s expense, certain enumerated services, including
maintaining the Fund’s books and records, preparing reports to the Fund’s shareholders and supervising the calculation of the net asset
value of the Fund’s shares. Expenses of computing the net asset value of the Fund, including any equipment or services obtained solely
for the purpose of pricing shares or valuing its investment portfolio, underwriting compensation and reimbursements in connection with
sales of the Fund’s securities, the costs of utilizing a third party to monitor and collect class action settlements on behalf of the Fund,
expenses in connection with the preparation of SEC filings, the fees and expenses of Trustees who are not officers or employees of the
Investment Adviser of its affiliates, compensation and other expenses of officers and employees of the Fund (including, but not limited to,
the Chief Compliance Officer, Vice President and Ombudsman) as approved by the Trustees, charges of the custodian, any sub-custodian
and transfer agent and dividend paying agent, expenses in connection with the Automatic Dividend Reinvestment Plan and the Voluntary
Cash Purchase Plan, accounting and pricing costs, membership fees in trade associations, expenses for legal and independent accountants’
services, costs of printing proxies, share certificates and shareholder reports, fidelity bond coverage for Fund officers and employees,
Trustees’ and officers’ errors and omissions insurance coverage, and stock exchange listing fees will be an expense of the Fund unless
the Investment Adviser voluntarily assumes responsibility for such expenses.

The Investment Advisory Agreement combines investment advisory and certain administrative responsibilities into one agreement. As
compensation for its services rendered and the related expenses borne by the Investment Adviser, the Fund pays the Investment Adviser a
monthly fee, computed an annual rate of 0.80% of the first $100,000,000 of the Fund’s average weekly net assets and 0.55% of the Fund’s
average weekly net assets in excess of $100,000,000. The Fund’s average weekly net assets shall be determined at the end of each month
on the basis of the Fund’s average net assets for each week during the month. The assets for each weekly period shall be determined by
averaging the net assets at the end of a week with the net assets at the end of the prior week. The value of the Fund’s average weekly net
assets shall be deemed to be the average weekly value of the Fund’s total assets minus the sum of the Fund’s liabilities (such liabilities do
not include the aggregate liquidation preference of any outstanding preferred shares and accumulated dividends, if any, on those shares).
Therefore, the Fund will pay an advisory fee on any assets attributable to certain types of leverage it uses.

Because the investment advisory fee is based on a percentage of the Fund’s net assets without deduction for the liquidation preference of
any outstanding preferred shares, the Investment Adviser may have a conflict of interest in the input it provides to the Board regarding
whether to use or increase the Fund’s use of preferred share leverage. The Board bases its decision, with input from the Investment
Adpviser, regarding whether and how much preferred share leverage to use for the Fund on its assessment of whether such use of leverage
is in the best interests of the Fund, and the Board seeks to manage the Investment Adviser’s potential conflict of interest by retaining the
final decision on these matters and by periodically reviewing the Fund’s performance and use of leverage.

Pursuant to the Investment Advisory Agreement, for the fiscal years ended September 30, 2020, 2021 and 2022, the Fund paid the
Investment Adviser $1,275,002, $1,496,202 and $1,345,133, respectively.

Additionally, the Investment Adviser has entered into a sub-administration agreement (the “Sub-Administration Agreement”) with
BNY Mellon Investment Servicing (US) Inc. (the “Sub-Administrator””) pursuant to which the Sub-Administrator provides certain
administrative services necessary for the Fund’s operations which do not include the investment and portfolio management services
provided by the Investment Adviser. For these services and the related expenses borne by the Sub-Administrator, the Investment Adviser
pays an annual fee based on the value of the aggregate average daily net assets of all funds under its administration managed by the
Investment Adviser, GAMCO and Teton Advisors, Inc. as follows: 0.0275% - first $10 billion, 0.0125% - exceeding $10 billion but less
than $15 billion, 0.01% - over $15 billion but less than $20 billion and 0.008% - over $20 billion.
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The Investment Advisory Agreement provides that, in the absence of willful misfeasance, bad faith, gross negligence or reckless disregard
for its obligations and duties thereunder, the Investment Adviser is not liable for any error of judgment or mistake of law or for any loss
suffered by the Fund. As part of the Investment Advisory Agreement, the Fund has agreed that the name “Gabelli” is the Investment
Adviser’s property, and that in the event the Investment Adviser ceases to act as an investment adviser to the Fund, the Fund will change
its name to one not including “Gabelli.”

Pursuant to its terms, the Investment Advisory Agreement will remain in effect with respect to the Fund from year to year if approved
annually (i) by the Fund’s Board of Trustees or by the holders of a majority of its outstanding voting securities and (ii) by a majority of
the Trustees who are not “interested persons” (as defined in the 1940 Act) of any party to the Investment Advisory Agreement, by vote
cast in person at a meeting called for the purpose of voting on such approval. The Investment Advisory Agreement was most recently
approved by a majority of the Fund’s Board of Trustees, including a majority of the Trustees who are not interested persons as that term
is defined in the 1940 Act, at an in person meeting of the Board of Trustees held on August 21, 2019. A discussion regarding the basis
for the most recent approval of the Investment Advisory Agreement by the Board is available in the Fund’s annual report to shareholders
for the fiscal year ending September 30, 2019.

The Investment Advisory Agreement terminates automatically on its assignment (as defined in the 1940 Act) and may be terminated
without penalty on 60 days’ written notice by the Fund’s Board of Trustees, by a vote of a majority of the Fund’s shares or by the
Investment Adviser.

Portfolio Holdings Information

Employees of the Investment Adviser and its affiliates will often have access to information concerning the portfolio holdings of the
Fund. The Fund and the Investment Adviser have adopted policies and procedures that require all employees to safeguard proprietary
information of the Fund, which includes information relating to the Fund’s portfolio holdings as well as portfolio trading activity of the
Investment Adviser with respect to the Fund (collectively, “Portfolio Holdings Information™). In addition, the Fund and the Investment
Adviser have adopted policies and procedures providing that Portfolio Holdings Information may not be disclosed except to the extent
that it is (a) made available to the general public by posting on the Fund’s website or filed as part of a required filing on Form N-Q
or N-CSR or (b) provided to a third party for legitimate business purposes or regulatory purposes, that has agreed to keep such data
confidential under terms approved by the Investment Adviser’s legal department or outside counsel, as described below. The Investment
Adviser will examine each situation under (b) with a view to determine that release of the information is in the best interest of the Fund
and their shareholders and, if a potential conflict between the Investment Adviser’s interests and the Fund’s interests arises, to have such
conflict resolved by the Chief Compliance Officer or those Trustees who are not considered to be “interested persons” (as defined in the
1940 Act). These policies further provide that no officer of the Fund or employee of the Investment Adviser shall communicate with the
media about the Fund without obtaining the advance consent of the Chief Executive Officer, Chief Operating Officer, or General Counsel
of the Investment Adviser.

Under the foregoing policies, the Fund currently may disclose Portfolio Holdings Information in the circumstances outlined below.
Disclosure generally may be either on a monthly or quarterly basis with no time lag in some cases and with a time lag of up to 60 days in
other cases (with the exception of proxy voting services which require a regular download of data):

(1) To regulatory authorities in response to requests for such information and with the approval of the Chief Compliance Officer of the
Fund;

(2) To mutual fund rating and statistical agencies and to persons performing similar functions where there is a legitimate business purpose
for such disclosure and such entity has agreed to keep such data confidential until at least it has been made public by the Investment
Adviser;

(3) To service providers of the Fund, as necessary for the performance of their services to the Fund and to the Board, where such entity
has agreed to keep such data confidential until at least it has been made public by the Investment Adviser. The Fund’s current service
providers that may receive such information are its administrator, sub-administrator, custodian, independent registered public accounting
firm, legal counsel, and financial printers;

(4) To firms providing proxy voting and other proxy services provided such entity has agreed to keep such data confidential until at least
it has been made public by the Investment Adviser;
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(5) To certain broker dealers, investment advisers, and other financial intermediaries for purposes of their performing due diligence on the
Fund and not for dissemination of this information to their clients or use of this information to conduct trading for their clients. Disclosure
of Portfolio Holdings Information in these circumstances requires the broker, dealer, investment adviser, or financial intermediary to agree
to keep such information confidential until it has been made public by the Investment Adviser and is further subject to prior approval of
the Chief Compliance Officer of the Fund and shall be reported to the Board at the next quarterly meeting; and

(6) To consultants for purposes of performing analysis of the Fund, which analysis may be used by the consultant with its clients or
disseminated to the public, provided that such entity shall have agreed to keep such information confidential until at least it has been
made public by the Investment Adviser.

As of the date of this SAI, the Fund makes information about portfolio securities available to its administrator, sub-administrator,
custodian, and proxy voting services on a daily basis, with no time lag, to its typesetter on a quarterly basis with a ten day time lag,
to its financial printers on a quarterly basis with a forty-five day time lag, and its independent registered public accounting firm and
legal counsel on an as needed basis with no time lag. The names of the Fund’s administrator, custodian, independent registered public
accounting firm, and legal counsel are set forth is the Prospectus. The Fund’s proxy voting service is Broadridge Investor Communication
Services. Bowne & Co., Inc. and Data Communique provide typesetting services for the Fund and the Fund selects from a number of
financial printers who have agreed to keep such information confidential until at least it has been made public by the Investment Adviser.
Other than those arrangements with the Fund’s service providers and proxy voting service, the Fund has no ongoing arrangements to
make available information about the Fund’s portfolio securities prior to such information being disclosed in a publicly available filing
with the SEC that is required to include the information.

Disclosures made pursuant to a confidentiality agreement are subject to periodic confirmation by the Chief Compliance Officer of
the Fund that the recipient has utilized such information solely in accordance with the terms of the agreement. Neither the Fund, nor
the Investment Adviser, nor any of the Investment Adviser’s affiliates will accept on behalf of itself, its affiliates, or the Fund any
compensation or other consideration in connection with the disclosure of portfolio holdings of the Fund. The Board will review such
arrangements annually with the Fund’s Chief Compliance Officer.

PORTFOLIO TRANSACTIONS

Subject to policies established by the Board, the Investment Adviser is responsible for placing purchase and sale orders and the allocation
of brokerage on behalf of the Fund. Transactions in equity securities are in most cases effected on U.S. stock exchanges and involve the
payment of negotiated brokerage commissions. There may be no stated commission in the case of securities traded in over-the-counter
markets, but the prices of those securities may include undisclosed commissions or mark-ups. Principal transactions are not entered into
with affiliates of the Fund. However, G.research, LLC (“G.research”), an affiliate of the Investment Adviser, may execute transactions
in the over-the-counter markets on an agency basis and receive a stated commission therefrom. To the extent consistent with applicable
provisions of the 1940 Act and the rules and exemptions adopted by the SEC thereunder, as well as other regulatory requirements, the
Board has determined that portfolio transactions may be executed through G.research and its broker-dealer affiliates if, in the judgment
of the Investment Adviser, the use of those broker-dealers is likely to result in price and execution at least as favorable as those of
other qualified broker-dealers, and if, in particular transactions, the affiliated broker-dealers charge the Fund a rate consistent with that
charged to comparable unaffiliated customers in similar transactions and comparable to rates charged by other broker-dealers for similar
transactions. The Fund has no obligations to deal with any broker or group of brokers in executing transactions in portfolio securities. In
executing transactions, the Investment Adviser seeks to obtain the best price and execution for the Fund, taking into account such factors
as price, size of order, difficulty of execution and operational facilities of the firm involved and the firm’s risk in positioning a block of
securities. While the Investment Adviser generally seeks reasonably competitive commission rates, the Fund does not necessarily pay
the lowest commission available. During the fiscal years ended September 30, 2020, 2021 and 2022, the Fund paid aggregate brokerage
commissions of $5,731, $8,773 and $10,477, respectively. During the fiscal years ended September 30, 2020, 2021 and 2022, the Fund
paid to G.research brokerage commissions on security trades of $2,407, $0 and $0, respectively. Such amount represents approximately
42%, 0% and 0% of the Fund’s aggregate brokerage commissions paid during the fiscal years ended September 30, 2020, 2021 and
2022, respectively. The percentages of the Fund’s aggregate dollar amount of transactions involving the payment of commissions effected
through G.research during the fiscal years ended September 30, 2020, 2021 and 2022 were approximately 54%, 0% and 0%, respectively.

Subject to obtaining the best price and execution, brokers who provide supplemental research, market and statistical information, or
other services (e.g., wire services) to the Investment Adviser or its affiliates may receive orders for transactions by the Fund. The term
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“research, market and statistical information” includes advice as to the value of securities, and advisability of investing in, purchasing or
selling securities, and the availability of securities or purchasers or sellers of securities, and furnishing analyses and reports concerning
issues, industries, securities, economic factors and trends, portfolio strategy and the performance of accounts. Information so received
will be in addition to and not in lieu of the services required to be performed by the Investment Adviser under the Investment Advisory
Agreement and the expenses of the Investment Adviser will not necessarily be reduced as a result of the receipt of such supplemental
information. Such information may be useful to the Investment Adviser and its affiliates in providing services to clients other than the
Fund, and not all such information is used by the Investment Adviser in connection with the Fund. Conversely, such information provided
to the Investment Adviser and its affiliates by brokers and dealers through whom other clients of the Investment Adviser and its affiliates
effect securities transactions may be useful to the Investment Adviser in providing services to the Fund.

Although investment decisions for the Fund are made independently from those for the other accounts managed by the Investment
Adviser and its affiliates, investments of the kind made by the Fund may also be made for those other accounts. When the same securities
are purchased for or sold by the Fund and any of such other accounts, it is the policy of the Investment Adviser and its affiliates to allocate
such purchases and sales in a manner deemed fair and equitable over time to all of the accounts, including the Fund.

PORTFOLIO TURNOVER

The information contained under the heading “Additional Fund Information—Investment Objective and Policies—Other Investment
Practices—Portfolio Turnover” in the Fund’s Annual Report is incorporated herein by reference.

TAXATION®

The following discussion is a brief summary of certain U.S. federal income tax considerations affecting the Fund and its common and
preferred shareholders. This summary does not discuss the consequences of an investment in the Fund’s notes or subscription rights to
acquire shares of the Fund’s stock. The tax consequences of such an investment will be discussed in a relevant prospectus supplement.

Except as expressly provided otherwise, this discussion assumes you are a taxable U.S. person (as defined for U.S. federal income tax
purposes) and that you hold your shares as capital assets (generally, for investment). The discussion is based upon current provisions
of the Internal Revenue Code of 1986, as amended (the “Code”), Treasury regulations, judicial authorities, published positions of the
Internal Revenue Service (the “IRS”) and other applicable authorities, all of which are subject to change or differing interpretations,
possibly with retroactive effect.

No assurance can be given that the IRS would not assert, or that a court would not sustain, a position contrary to those set forth below.
No attempt is made to present a detailed explanation of all U.S. federal income tax concerns affecting the Fund and its shareholders
(including shareholders subject to special tax rules and shareholders owning a large position in the Fund), nor does this discussion address
any state, local, or foreign tax concerns.

The discussions set forth here and in the Prospectus do not constitute tax advice. Investors are urged to consult their own tax
advisers with any specific questions relating to U.S. federal, state, local and foreign taxes.

Taxation of the Fund

The Fund has elected to be treated and has qualified, and intends to continue to qualify, as a RIC under Subchapter M of the Code.
Accordingly, the Fund must, among other things,

(1) derive in each taxable year at least 90% of its gross income from (a) dividends, interest (including tax-exempt interest), payments
with respect to certain securities loans, and gains from the sale or other disposition of stock, securities or foreign currencies, or other
income (including but not limited to gain from options, futures and forward contracts) derived with respect to its business of investing
in such stock, securities or currencies and (b) net income derived from interests in certain publicly traded partnerships that are treated
as partnerships for U.S. federal income tax purposes and that derive less than 90% of their gross income from the items described in (a)
above (each a “Qualified Publicly Traded Partnership”); and

6  NTD: Skadden Tax to review.
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(i1) diversify its holdings so that, at the end of each quarter of each taxable year, (a) at least 50% of the market value of the Fund’s total
assets is represented by cash and cash items, U.S. government securities, the securities of other RICs and other securities, with such other
securities limited, in respect of any one issuer, to an amount not greater than 5% of the value of the Fund’s total assets and not more than
10% of the outstanding voting securities of such issuer and (b) not more than 25% of the value of the Fund’s total assets is invested in the
securities (other than U.S. government securities and the securities of other RICs) of (I) any one issuer, (II) any two or more issuers that
the Fund controls and that are determined to be engaged in the same business or similar or related trades or businesses or (III) any one or
more Qualified Publicly Traded Partnerships.

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

Amounts not distributed on a timely basis in accordance with a calendar year distribution requirement are subject to a nondeductible 4%
federal excise tax at the Fund level. To avoid the tax, the Fund must distribute during each calendar year an amount at least equal to the
sum of (i) 98% of its ordinary income (not taking into account any capital gains or losses) for the calendar year, and (ii) 98.2% of its
capital gains in excess of its capital losses (adjusted for certain ordinary losses) for a one-year period generally ending on October 31 of
the calendar year (unless an election is made to use the Fund’s fiscal year). In addition, the minimum amounts that must be distributed
in any year to avoid the federal excise tax will be increased or decreased to reflect any under-distribution or over-distribution, as the
case may be, from previous years. For purposes of the excise tax, the Fund will be deemed to have distributed any income on which it
paid U.S. federal income tax. Although the Fund intends to distribute any income and capital gains in the manner necessary to minimize
imposition of the 4% federal excise tax, there can be no assurance that sufficient amounts of the Fund’s ordinary income and capital gains
will be distributed to avoid entirely the imposition of the tax. In that event, the Fund will be liable for the tax only on the amount by
which it does not meet the foregoing distribution requirement.

If the Fund were unable to satisfy the 90% distribution requirement or otherwise were to fail to qualify as a RIC in any year, generally
it would be taxed on all of its taxable income and gains in the same manner as an ordinary corporation and distributions to the
Fund’s shareholders would not be deductible by the Fund in computing its taxable income. Such distributions would be taxable to the
shareholders as ordinary dividends to the extent of the Fund’s current or accumulated earnings and profits. Provided that certain holding
period and other requirements are met, such dividends would be eligible (i) to be treated as qualified dividend income eligible to be taxed
at long term capital gain rates in the case of shareholders taxed as individuals and (ii) for the dividends received deduction in the case
of corporate shareholders. To qualify again to be taxed as a RIC in a subsequent year, the Fund would be required to distribute to its
shareholders its earnings and profits attributable to non-RIC years. In addition, if the Fund failed to qualify as a RIC for a period greater
than two taxable years, then, in order to qualify as a RIC in a subsequent year, the Fund would be required to elect to recognize and pay
tax on any net built-in gain (the excess of aggregate gain, including items of income, over aggregate loss that would have been realized
if the Fund had been liquidated) or, alternatively, to be subject to taxation on such built-in gain recognized for a period of five years. The
remainder of this discussion assumes that the Fund qualifies for taxation as a RIC.

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

Foreign currency gain or loss on non-U.S. dollar-denominated securities and on any non-U.S. dollar-denominated futures contracts,
options and forward contracts that are not section 1256 contracts (as defined below) generally will be treated as ordinary income and loss.

The premium received by the Fund for writing a call option is not included in income at the time of receipt. If the option expires, the
premium is short term capital gain to the Fund. If the Fund enters into a closing transaction, the difference between the amount paid to
close out its position and the premium received is short term capital gain or loss. If a call option written by the Fund is exercised, thereby
requiring the Fund to sell the underlying security, the premium will increase the amount realized upon the sale of the security and any
resulting gain or loss will be long term or short term, depending upon the holding period of the security. The Fund does not have control
over the exercise of the call options it writes and thus does not control the timing of such taxable events.

With respect to a put or call option that is purchased by the Fund, if the option is sold, any resulting gain or loss will be a capital gain
or loss and will be short term or long term, depending upon the holding period for the option. If the option expires, the resulting loss is
a capital loss and is short term or long term, depending upon the holding period for the option. If the option is exercised, the cost of the
option, in the case of a call option, is added to the basis of the purchased security and, in the case of a put option, reduces the amount
realized on the underlying security in determining gain or loss.

The Fund’s investment in so-called “section 1256 contracts,” such as regulated futures contracts, most foreign currency forward contracts
traded in the interbank market, options on most stock indices and any non-equity options, are subject to special tax rules. All section 1256
contracts held by the Fund at the end of its taxable year are required to be marked to their market value, and any unrealized gain or loss
on those positions will be included in the Fund’s income as if each position had been sold for its fair market value at the end of the taxable
year, thereby potentially causing the Fund to recognize gain in advance of a corresponding receipt of cash. The resulting gain or loss will
be combined with any gain or loss realized by the Fund from positions in section 1256 contracts closed during the taxable year. Provided
such positions were held as capital assets and were not part of a “hedging transaction” nor part of a “straddle,” 60% of the resulting net
gain or loss will be treated as long term capital gain or loss, and 40% of such net gain or loss will be treated as short term capital gain or
loss, regardless of the period of time the positions were actually held by the Fund.

Investments by the Fund in certain “passive foreign investment companies” (“PFICs”) could subject the Fund to U.S. federal income
tax (including interest charges) on certain distributions or dispositions with respect to those investments which cannot be eliminated by
making distributions to shareholders. Elections may be available to the Fund to mitigate the effect of the PFIC rules, but such elections
generally accelerate the recognition of income without the receipt of cash. Dividends paid by PFICs will not qualify for the reduced tax
rates applicable to qualified dividend income, as discussed below under “Taxation of Shareholders.”

The Fund may invest in debt obligations purchased at a discount with the result that the Fund may be required to accrue income for
U.S. federal income tax purposes before amounts due under the obligations are paid. The Fund may also invest in securities rated in the
medium to lower rating categories of nationally recognized rating organizations, and in unrated securities (‘“high yield securities”). A
portion of the interest payments on such high yield securities may be treated as dividends for certain U.S. federal income tax purposes.

As a result of investing in stock of PFICs or securities purchased at a discount or any other investment that produces income that is not
matched by a corresponding c