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ADDITIONAL INVESTMENT INFORMATION AND RESTRICTIONS 

Additional Investment Information 
 

1WS Credit Income Fund (the ‘‘Fund’’) is a newly organized Delaware statutory trust that is registered under 
the Investment Company Act of 1940, as amended (the ‘‘1940 Act’’), as a non-diversified closed-end management 
investment company, and is structured as an ‘‘interval fund.’’ The Fund was organized on July 20, 2018. Capitalized 
terms used in this SAI and not otherwise defined have the meanings given to them in the Fund’s Prospectus. 

 

The Prospectus discusses the investment objective of the Fund, as well as the principal investment strategies it 
employs to achieve its objective and the principal investment risks associated with those strategies. Additional 
information about the risks related to the Fund are described below. 

 

http://www.1wscapital.com/
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Additional Information about the Fund’s Investments in Credit Investments 
 

When we invest in Credit Investments, we rely on the judgment of 1WS Capital Advisors, LLC (the ‘‘Adviser’’) 
about the credit quality of the issuer, borrower or obligor, and the relative value of their instruments. There is no 
guarantee that the Adviser’s judgment will prove to be accurate. 

 

Bankruptcy Risk. In the event that a borrower or obligor becomes subject to a bankruptcy proceeding, the 
Fund’s investments in any Credit Investment that is an unsecured obligation of the borrower may be negatively 
impacted. If a borrower or obligor enters bankruptcy, an automatic stay of all proceedings against the borrower’s or 
obligor’s property will typically be granted. This stay will prevent the Fund or its agent from foreclosing on such 
property unless relief from the stay can be obtained from the bankruptcy court, and there is no guarantee that any such 
relief will be obtained. The Fund may incur significant legal fees and costs in attempting to obtain relief from a 
bankruptcy stay from the bankruptcy court and, even if such relief is ultimately granted, it may take several months 
or more to obtain. In addition, bankruptcy courts have broad powers to permit the sale of any real property free of 
any lien that the Fund or its agent may have, to compel the Fund or its agent to accept an amount less than the balance 
due under a Credit Investment and to permit the borrower or obligor to repay the Credit Investment over a term which 
may be substantially longer than the original term of the Credit Investment, all of which could negatively impact the 
value of the Fund’s investments. 

 

Distressed and Defaulted Instruments or Special Situations Investments Risks. The Fund may invest 
directly or indirectly in Credit Investments of financially distressed issuers, which involve substantial risks. The Fund 
may invest in or acquire Credit Investments of companies involved in or undergoing work-outs, liquidations, spinoffs, 
reorganizations, bankruptcies or other catalytic changes or similar transactions. Such investments may include 
debtor-in-possession financing. Distressed debt may present a substantial risk of default or may be in default at the 
time the Fund invests. The Fund may incur additional expenses to the extent it is required to seek recovery upon a 
default in the payment of principal or interest on its investments. In any reorganization or liquidation proceeding 
relating to an investment in a financially distressed issuer, the Fund may lose its entire investment or may be required 
to accept cash or securities with a value substantially less than its original investment. Among the risks inherent in 
investments in a troubled issuer is that it is often difficult to obtain information as to the true financial condition of 
the issuer. Further, distressed investing gives rise to the risks that the contemplated transaction will be unsuccessful, 
will be considerably drawn out over time or will result in a distribution of cash or a new security with a value less 
than the purchase price of the security or other financial instrument in respect of which such distribution is received. 
Similarly, if an anticipated transaction does not in fact occur, the Fund may be required to sell its investment at a loss 
or, if there is no secondary market for such investment, may be required to hold an investment with little or no value. 
When dealing with investments in distressed issuers, the Fund may also experience other risks, including legal 
difficulties and negotiations with creditors and other claimants. Because there is substantial uncertainty concerning 
the outcome of transactions involving the financially troubled issuers in which the Fund may invest, there is a 
potential risk of loss by the Fund of its entire investment in such issuers. 

 

Financial Institutions and Government Regulation. The collapse of various large financial institutions and 
investment funds across the globe and widespread related losses resulted in a severe liquidity crisis throughout the 
global credit markets during the great financial crisis. Sectors of the credit markets continue to experience difficulty 
including the collateralized mortgage-backed securities and leveraged finance markets, along with various other areas 
of consumer finance. The lack of transparency and reliable pricing of assets resulted in some investors withdrawing 
from the markets for asset-backed securities and related securities. The resulting lack of liquidity was sufficiently 
widespread to cause credit issues in areas of the capital markets that have limited exposure to subprime mortgages 
and prompted central banks in the United States, the European Union, the United Kingdom and elsewhere to take 
action to attempt to ease these liquidity issues and also resulted in the United States experiencing a broad economic 
recession. Delinquencies and losses with respect to certain of these asset types, such as auto loans, increased and may 
continue to increase. High unemployment and the continued lack of availability of credit may lead to increased 
default rates on the collateral underlying many of these securities. As a result, this may adversely affect the 
performance and market value of the Fund. 

 

The Dodd-Frank Wall Street Reform and Consumer Protection Act (the ‘‘Dodd-Frank Act’’), which was signed 
into  law  in  July  2010,  has  resulted  in  significant  revisions  of  the  U.S.  financial  regulatory  framework.  The 
Dodd-Frank Act covers a broad range of topics, including, among many others, a reorganization of federal financial 
regulators; a process designed to ensure financial systematic stability and the resolution of potentially insolvent 
financial firms; new rules for derivatives trading; the creation of the Consumer Financial Protection Bureau; the 
registration and regulation of private funds; the regulation of credit rating agencies; and new federal requirements for 
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residential mortgage loans. The ultimate impact of the Dodd-Frank Act, and any resulting regulation, is not yet certain 
and issuers in which the Fund invests may also be affected by the new legislation and regulation in ways that are 
currently unforeseeable. Governments or their agencies also may acquire distressed assets from financial institutions 
and acquire ownership interests in those institutions. The long-term implications of government ownership and 
disposition of these assets are unclear, and may have positive or negative effects on the liquidity, valuation and 
performance of the Fund’s portfolio holdings. 

Real Property Risks. The Fund makes investments that are collateralized by real property. The value of the real 
property underlying a Credit Investment will be subject to the risks generally incident to the ownership of improved 
and unimproved real estate, such as changes in general or local economic conditions, increases in interest rates for 
real estate financing, physical damage that is not covered by insurance, zoning and entitlements. 

 

Some borrowers may intend to use resale proceeds to repay their loans. A decline in property values could result 
in a loan amount that is greater than the property value, which could increase the likelihood of borrower default. The 
payment schedules with respect to many real estate-related loans are based on projected revenues generated by the 
property over the term of the loan. These projections are based on factors such as expected vacancy rates, expense 
rates and other projected income and expense figures relating to the property. The actual revenues generated by a 
property could fall short of projections, due to factors such as lower-than-expected rental revenues, or greater-than- 
expected vacancy rates or property management expenses. In such cases, a borrower may be unable to repay a loan. 
To the extent the Fund has exposure to construction or rehabilitation loans, it may be adversely impacted by, among 
other things, risks involving the timeliness of the project’s completion, the integrity of appraisal values, whether or 
not the completed property can be sold for the amount anticipated and the length of the construction and/or sale 
process. 

 

A borrower’s ability to repay a Credit Investment relating to real property might also be adversely affected if 
toxic environmental contamination were to be discovered to exist on the property. Environmental contamination may 
give rise to a diminution in value of the underlying property or may lead to liability for clean-up costs or other 
remedial actions. The failure to perform the required remedial actions could, in some jurisdictions, give rise to a lien 
on mortgaged property to ensure the reimbursement of remedial costs, which could decrease the value of the property 
that serves as collateral. 

 

The state of law is currently unclear as to whether and under what circumstances clean-up costs, or the obligation 
to take remedial actions, can be imposed on a secured lender. If the Fund or its agent does become liable for cleanup 
costs, it may bring an action for contribution against the current owners or operators, the owners or operators at the 
time of on-site disposal activity or any other party who contributed to the environmental hazard, but these persons 
or entities may be bankrupt or otherwise judgment-proof. Furthermore, an action against the borrower may be 
adversely affected by the limitations on recourse in the loan documents. 

 

Derivatives Risk. In addition to the derivatives transactions described in the Prospectus, the Fund may also 
enter into derivatives contracts with respect to any security or other instrument in which it is permitted to invest or 
with respect to any related security, instrument or index (‘‘reference instruments’’ or ‘‘reference securities’’). The 
Fund may enter into a variety of derivative contracts such as futures contracts and swaps, put and call options or 
options on futures contracts or other derivatives. This universe of investments is subject to change under varying 
market conditions and as these instruments evolve over time. The Fund may enter into derivatives contracts with 
standardized terms and no or few special or unusual components, which are generally traded on an exchange, as well 
as derivatives with more complex features, such as caps, floors, knock-outs, look-backs or other ‘‘exotic’’ elements, 
singly or in combination, which are generally traded over the counter. Over-the-counter (‘‘OTC’’) derivatives may 
be standardized or have customized features and may have limited or no liquidity. The Fund’s derivatives contracts 
may be centrally cleared or settled bilaterally directly with a counterparty. The Fund’s derivatives contracts may be 
cash or physically settled. 

 

The derivatives contracts the Fund may enter into involve substantial risk. Derivatives typically allow the Fund 
to seek to increase or decrease the level of risk to which it is exposed more quickly and efficiently than transactions 
in other types of instruments. The Fund incurs costs in connection with opening and closing derivatives positions. 

 

The use of derivatives can lead to losses because of adverse movements in the price or value of the reference 
instrument, due to failure of a counterparty or due to tax or regulatory constraints. Derivatives may create economic 
leverage in the Fund, which magnifies the Fund’s exposure to the reference instrument and magnifies potential losses. 
When derivatives are used to gain or limit exposure to a particular market or market segment, their performance may 
not correlate as expected to the performance of such market, thereby causing the Fund to fail to achieve its original  
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purpose for using such derivatives. A decision as to whether, when and how to use derivatives involves the exercise 
of specialized skill and judgment, and a transaction may be unsuccessful in whole or in part because of market 
behavior, unexpected events or the Adviser’s failure to use derivatives effectively. Derivative instruments may be 
difficult to value, may be illiquid and may be subject to wide swings in valuation caused by changes in the value of 
the reference instrument. 

Operational Risk. The Fund, its service providers and other market participants increasingly depend on 
complex information technology and communications systems to conduct business functions. These systems are 
subject to a number of different threats or risks that could adversely affect the Fund and its shareholders. 

 

For example, unauthorized third parties may attempt to improperly access, modify, disrupt the operations of or 
prevent access to these systems or data within them (a ‘‘cyber-attack’’), whether systems of the Fund, the Adviser, 
the Fund’s service providers, counterparties or other market participants. Power or communications outages, acts of 
God, information technology equipment malfunctions, operational errors (both human and systematic) and 
inaccuracies within software or data processing systems may also disrupt business operations or impact critical data. 
Market events also may occur at a pace that overloads current information technology and communication systems 
and processes of the Fund, the Adviser, the Fund’s service providers or other market participants, impacting the 
ability to conduct the Fund’s operations. 

 

Cyber-attacks, disruptions or failures that affect the Adviser, the Fund’s service providers or counterparties may 
adversely affect the Fund and its shareholders, including by causing losses for the Fund or impairing Fund operations. 
In addition, cyber-attacks, disruptions, or failures may cause reputational damage and subject the Fund, the Adviser 
or the Fund’s service providers to regulatory fines, litigation costs, penalties or financial losses, reimbursement or 
other compensation costs and/or additional compliance costs. The Fund, the Adviser and the Fund’s service providers 
may also incur substantial costs for cybersecurity risk management in order to prevent or mitigate cyber security 
incidents, and the Fund and its shareholders could be negatively impacted as a result of such costs. 

 

Similar types of operational (both human and systematic) and technology risks are also present for issuers of 
securities or other Credit Investments in which the Fund invests, which could result in material adverse consequences 
for such issuers and may cause the Fund’s investments to lose value. In addition, cyber-attacks involving a Fund 
counterparty could affect such counterparty’s ability to meet its obligations to the Fund, which may result in losses 
to the Fund and its shareholders. Furthermore, as a result of cyber-attacks, disruptions or failures, an exchange or 
market may close or issue trading halts on specific securities or the entire market, which may result in, among other 
things, the Fund’s inability to buy or sell certain Credit Investments or to accurately price its investments. The Fund 
cannot directly control any cybersecurity plans or systems put in place by its service providers, Fund counterparties, 
issuers in which the Fund invests or securities markets and exchanges. 

 

Money Market Instruments. The Fund can invest in money market instruments, which are U.S. dollar- 
denominated, high-quality, short-term debt obligations, to provide liquidity, for temporary defensive purposes, or for 
other purposes. Money market instruments may have fixed, variable or floating interest rates. Examples of money 
market instruments include obligations issued or guaranteed by the U.S. government (or any of its agencies or 
instrumentalities); bank obligations, such as time deposits, certificates of deposit and bankers’ acceptances; 
commercial paper; and variable amount master demand notes. 

 

Obligations Issued or Guaranteed by U.S. Government Agencies or Instrumentalities. The Fund may invest 
in obligations issued or guaranteed by U.S. Government agencies or instrumentalities. These include direct 
obligations and mortgage-related securities that have different levels of credit support from the U.S. government. 
Some are supported by the full faith and credit of the United States, such as Government National Mortgage 
Association pass-through mortgage certificates (called ‘‘Ginnie Mae’’). Some are supported by the right of the issuer 
to borrow from the U.S. Treasury under certain circumstances, such as Federal National Mortgage Association bonds 
(‘‘Fannie Mae’’) and Federal Home Loan Mortgage Corporation obligations (‘‘Freddie Mac’’). Others are supported 
only by the credit of the entity that issued them. Securities issued by Fannie Mae and Freddie Mac are also supported 
by commitments from the U.S. Treasury to purchase certain of those agencies’ securities during market conditions 
in which the U.S. Treasury deems it necessary for the promotion of market stability. In September 2008, the Federal 
Housing Finance Agency, an independent regulatory agency, placed the Federal National Mortgage Corporation and 
Federal Home Loan Mortgage Corporation into conservatorship. The U.S. Department of Treasury also entered into 
a new secured lending credit facility with those companies and a preferred stock purchase agreement. Under the 
preferred stock purchase agreement, the Treasury will ensure that each company maintains a positive net worth. There 
can be no guarantee that this arrangement will remain in place. 
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U.S. Treasury Obligations. The Fund may also invest in U.S. Treasury obligations. These include Treasury bills 
(which have maturities of one year or less when issued), Treasury notes (which have maturities of one to ten years 
when issued), and Treasury bonds (which have maturities of more than ten years when issued). Treasury securities 
are backed by the full faith and credit of the United States as to timely payments of interest and repayments of 
principal. Similar to other issuers, changes to the financial condition or credit rating of a government may cause the 
value of the Fund’s direct or indirect investment in Treasury obligations to decline. On August 5, 2011, S&P 
downgraded U.S. Treasury securities from AAA rating to AA+. A downgrade of the ratings of U.S. government debt 
obligations, which are often used as a benchmark for other borrowing arrangements, could result in higher interest 
rates for individual and corporate borrowers, cause disruptions in the international bond markets and generally have 
a substantial negative effect on the U.S. economy. A downgrade of Treasury securities from another ratings agency 
or a further downgrade beyond AA+ rating by S&P may cause the value of the Fund’s Treasury obligations to decline. 

 

The  Fund  can  also  buy  or  gain  exposure  to  U.S. Treasury  securities  whose  interest  coupons  have  been 
‘‘stripped’’ by  a  Federal  Reserve  Bank,  zero-coupon  U.S.  Treasury  securities  described  below,  and  Treasury 
Inflation-Protection Securities (‘‘TIPS’’). The U.S. Treasury securities called ‘‘TIPS’’ are designed to provide an 
investment that is not vulnerable to inflation. The interest rate paid by TIPS is fixed. The principal value rises or falls 
semi-annually based on changes in the published Consumer Price Index. If inflation occurs, the principal and interest 
payments on TIPS are adjusted to protect investors from inflationary loss. If deflation occurs, the principal and 
interest payments will be adjusted downward, although the principal will not fall below its face amount at maturity. 

 

Any increase in the principal amount of an inflation-indexed bond will be considered taxable ordinary income, 
even though investors do not receive their principal until maturity. 

 

Zero-Coupon Securities. The Fund can invest directly or indirectly in zero-coupon securities. Zero-coupon 
U.S. government securities will typically be U.S. Treasury notes and U.S. Treasury bonds that have been stripped of 
their interest coupons or certificates representing interests in those stripped debt obligations and coupons. 

 

Zero-coupon securities do not make periodic interest payments and are sold at a deep discount from their face 
value at maturity. The buyer recognizes a rate of return determined by the gradual appreciation of the security, which 
is redeemed at face value on a specified maturity date. This discount depends on the time remaining until maturity, 
as well as prevailing interest rates, the liquidity of the security and the credit quality of the issuer. The discount 
typically decreases as the maturity date approaches. 

 

Because zero-coupon securities pay no interest and compound semi-annually at the rate fixed at the time of their 
issuance, their value is generally more volatile than the value of other debt securities that pay interest. Their value 
may fall more dramatically than the value of interest-bearing securities when interest rates rise. When prevailing 
interest rates fall, zero-coupon securities tend to rise more rapidly in value because they have a fixed rate of return. 

 

The Fund’s exposure to zero-coupon securities may cause the Fund to recognize income for federal income tax 
purposes without a corresponding receipt of cash; this can require the Fund to dispose of investments, including when 
not otherwise advantageous to do so, to meet distribution requirements. 

 

The Fund may also obtain exposure to zero-coupon and delayed interest securities, and ‘‘stripped’’ securities of 
U.S. and foreign corporations and of foreign government issuers. These are similar in structure to zero-coupon and 
‘‘stripped’’ U.S. government securities, but in the case of foreign government securities may or may not be backed 
by the ‘‘full faith and credit’’ of the issuing foreign government. Zero-coupon securities issued by foreign 
governments and by corporations will be subject to greater credit risks than U.S. government zero-coupon securities. 

 
Investment Restrictions 

 
Fundamental Investment Restrictions of the Fund 

 

The following investment restrictions of the Fund are designated as fundamental policies and as such cannot be 
changed without the approval of the holders of a majority of the Fund’s outstanding voting securities. Under the 
1940 Act, a ‘‘majority’’ vote is defined as the vote of the holders of the lesser of: (a) 67% or more of the shares of 
the Fund present at a meeting if the holders of more than 50% of the outstanding shares are present or represented 
by proxy at the meeting; or (b) more than 50% of the outstanding shares of the Fund. Under these restrictions, the 
Fund: 

 

(1)   may issue senior securities to the extent permitted by applicable law; 

(2)   may borrow money to the extent permitted by applicable law; 
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(3)   may underwrite securities to the extent permitted by applicable law; 
 

(4)   may purchase, sell or hold real estate to the extent permitted by applicable law; 
(5)   may make or acquire loans and other Credit Investments to the extent permitted by applicable law; 

(6)   may purchase and sell commodities to the extent permitted by applicable law; and 

(7)   may not invest 25% or more of its total assets in a particular industry or group of industries (other than 
securities issued or guaranteed by the U.S. government or its agencies or instrumentalities), except that the 
Fund will concentrate (i.e., invest 25% or more of its assets collectively) in commercial or residential 
mortgage-backed securities and other mortgage- or real estate-related securities/instruments as a group, 
except that in future periods, due to adverse economic or related conditions in any of such industries (as 
determined by the Adviser), the Fund may not concentrate in this group of industries during such adverse 
periods. For purposes of this policy, the Fund will associate, to the extent practicable, each asset-backed 
security held by the Fund (not including for these purposes mortgage-related assets, in which the Fund has 
a policy to concentrate) with a particular ‘‘industry’’ associated with the type(s) of assets that collateralize 
the asset-backed security, as determined by the Adviser. 

 

Where applicable, the foregoing investment restrictions shall be interpreted based on the applicable rules, 
regulations and pronouncements of the SEC and its staff. 

 

The Fund has also adopted the following fundamental policies relating to repurchases of its shares: 
 

• On a quarterly basis, the Fund will make an offer to repurchase between 5% and 25% of the outstanding 
shares from shareholders at a price equal to the NAV per share as of the Repurchase Pricing Date (a 
‘‘Repurchase Offer’’), pursuant to Rule 23c-3 under the 1940 Act, as it may be amended from time to time. 

 

• The Fund will repurchase shares that are tendered by a specific date (the ‘‘Repurchase Request Deadline’’). 
The Fund’s Board will establish the Repurchase Request Deadline for each Repurchase Offer. The 
Repurchase Request Deadline will ordinarily be on a date within seven days before the date on which the 
Fund’s NAV per share applicable to the Repurchase Offer is determined (the ‘‘Repurchase Pricing Date’’) 
but may be revised by the Adviser, in its sole discretion, based on factors such as market conditions, the 
level of the Fund’s assets and shareholder servicing considerations, provided that the Board is notified of 
this change and the reasons for it. 

 

• There will be a maximum 14 calendar day period (or the next business day if the 14th calendar day is not 
a business day) between the Repurchase Request Deadline and the Repurchase Pricing Date. 

 
 

Summary of 1940 Act Restrictions on Certain Activities 
 

The fundamental investment limitations set forth above permit the Fund to engage in certain practices and 
purchase securities and other instruments as permitted by, or consistent with, the 1940 Act. Relevant limitations of 
the 1940 Act as they presently exist are described below. These limitations are based either on the 1940 Act itself, 
the rules or regulations thereunder or applicable orders of the SEC. In addition, interpretations and guidance provided 
by the SEC staff may be taken into account, where deemed appropriate by the Fund, to determine if a certain practice 
or the purchase of securities or other instruments is permitted by the 1940 Act, the rules or regulations thereunder 
or applicable orders of the SEC. As a result, the foregoing fundamental investment policies may be interpreted 
differently over time as the statute, rules, regulations or orders (or, if applicable, interpretations) that relate to the 
meaning and effect of these policies change. 

 

Fundamental Investment Restriction (1). The ability of a closed-end fund to issue senior securities is 
circumscribed by complex regulatory constraints under the 1940 Act that restrict, for instance, the amount, timing, 
and form of senior securities that may be issued. Certain portfolio management techniques may be considered senior 
securities unless appropriate steps are taken to segregate the Fund’s assets or otherwise cover its obligations. For 
example, to the extent the Fund covers its commitment under these transactions, including by the segregation of 
liquid assets, such instrument will not be considered a ‘‘senior security’’ by the Fund. Additionally, under the 
1940 Act, a ‘‘senior security’’ does not include (i) 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 or (ii) any promissory note or evidence of indebtedness where such loan is for 
temporary purposes only and in an amount not exceeding 5% of the value of the total assets of the issuer at the time 
the loan is made. A loan is presumed to be for temporary purposes if it is repaid within sixty days and is not extended 
or renewed. 
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Fundamental Investment Restriction (2). The Fund may borrow money in an amount not exceeding 33 1/3% of 
its total assets (including the amount borrowed) less liabilities (other than borrowings) or in connection with engaging 
in transactions considered by the SEC to constitute a form of borrowing under the 1940 Act to the extent permitted 
by the Fund’s investment objectives and policies. 

 

Fundamental Investment Restriction (3). This restriction would permit the underwriting of securities to the 
extent permitted under the 1940 Act. 

 

Fundamental Investment Restriction (4). This restriction would permit the purchase, sale, or holding of real 
estate to the extent permitted under the 1940 Act. The Fund intends to purchase, sell or hold real estate to the extent 
consistent with the real-estate related strategies described in ‘‘Investment Strategies and Policies’’ in the Prospectus. 

 

Fundamental Investment Restriction (5). Under the 1940 Act, the Fund may only make or acquire loans and 
other Credit Investments if expressly permitted to do so by its investment policies. As set forth in ‘‘Investment 
Strategies and Policies’’ in the Prospectus, the Fund is permitted to make or acquire loans/Credit Investments. The 
Fund may not make loans to persons who control or are under common control with the Fund. 

 

Fundamental Investment Restriction (6). This restriction would permit investment in commodities to the extent 
permitted under the 1940 Act. Commodities may be deemed to include any commodities contracts (including those 
with underlying bulk goods, such as grains, metals and foodstuffs), futures contracts and related options, options, and 
forward contracts. The 1940 Act does not directly limit the Fund’s ability to invest directly in physical commodities. 
However, the Fund’s direct and indirect investments in physical commodities may be limited by the Fund’s intention 
to qualify as a regulated investment company, the Fund’s investment strategy, and other regulatory requirements. 
While the Fund does not intend to invest, in any material respect, in physical commodities, the Fund may invest in 
derivatives that are regulated by the CFTC for the purpose identified in the Fund’s investment strategies described 
above and in the Prospectus under ‘‘Investment Strategies and Policies.’’ 

TRUSTEES AND OFFICERS 

Board of Trustees 
 

The business and affairs of the Fund are managed under the oversight of the Board subject to the laws of the 
State of Delaware and the Fund’s Agreement and Declaration of Trust (the ‘‘Declaration of Trust’’). The Trustees are 
responsible for oversight of the practices and processes of the Fund and its service providers, rather than active 
management of the Fund, including in matters relating to risk management. The Trustees seek to understand the key 
risks facing the Fund, including those involving conflicts of interest, how Fund management identifies and monitors 
those risks on an ongoing basis; how Fund management develops and implements controls to mitigate those risks; 
and how Fund management tests the effectiveness of those controls. The Board cannot foresee, know or guard against 
all risks, nor are the Trustees guarantors against risk. The officers of the Fund conduct and supervise the Fund’s daily 
business operations. Trustees who are not deemed to be ‘‘interested persons’’ of the Fund as defined in the 1940 Act 
are referred to as ‘‘Independent Trustees.’’ Trustees who are deemed to be ‘‘interested persons’’ of the Fund are 
referred to as ‘‘Interested Trustees.’’ 

 

The Board meets as often as necessary to discharge its responsibilities. Currently, the Board conducts regular 
quarterly meetings, including in-person or telephonic meetings, and holds special in-person or telephonic meetings 
as necessary to address specific issues that require attention prior to the next regularly scheduled meeting. At these 
meetings, Fund officers provide the Board (or one of its committees) with written and oral reports on regulatory and 
compliance matters, operational and service provider matters, organizational developments, product proposals, audit 
results, and insurance and fidelity bond coverage. In addition, it is expected that the Independent Trustees meet at 
least annually to review, among other things, investment management agreements, service plans and related 
agreements, transfer agency agreements and certain other agreements, and to consider such other matters as they 
deem appropriate. 

 

The only standing committees of the Board (fully comprised of Board members) are the Audit Committee and 
the Nominating Committee. The Audit Committee is comprised of the Independent Trustees. The Audit Committee 
has, as its primary purpose, oversight responsibility with respect to: (i) the adequacy of the Fund’s accounting and 
financial reporting processes, policies and practices; (ii) the integrity of the Fund’s financial statements and the 
independent audit thereof; (iii) the adequacy of the Fund’s overall system of internal controls and, as appropriate, the 
internal controls of certain service providers and (iv) determining the qualification and independence of the Fund’s 
independent auditors. To the extent there are Trustees who are not members of the Audit Committee, the Audit  
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Committee members shall report its activities to the full Board on a regular basis and make such recommendations 
as the Audit Committee may deem necessary or appropriate. As the Fund is newly organized, no meetings of the 
Audit Committee have been held as of the date of this SAI. 

 

The Nominating Committee is comprised of the Independent Trustees to which the discretion to select and 
nominate candidates to serve as Independent Trustees has been committed. While the Nominating Committee is 
responsible for the selection and nomination of the Fund’s Independent Trustees, the Nominating Committee may 
consider nominations for the office of Independent Trustee made by shareholders in the Fund or by Fund 
management as it deems appropriate. Shareholders who wish to recommend a nominee should send nominations 
(that include biographical information and set forth the qualifications of the proposed nominee) to 1WS Credit 
Income Fund, 299 Park Avenue, 25th Floor, New York, New York 10017; Attention: Chief Executive Officer. As 
the Fund is newly organized, no meetings of the Nominating Committee have been held as of the date of this 
SAI. 

 

The Board does not have a lead Independent Trustee. The Board’s use of Committees (each of which is 
chaired by an Independent Trustee with substantial financial experience) and the chair’s role as Chief Operating 
Officer of the Adviser, serve to enhance the Board’s understanding of the operations of the Fund and the Adviser. 

 

Although the Board does not have a formal diversity policy, the Board endeavors to comprise itself of members 
with a broad mix of professional and personal backgrounds. In forming the Board, the Trustees took into account 
the significant professional experiences of Mr. Morriss (CFO/closed-end fund audit committee chair experience and 
trustee of open-end fund complex) and Mr. Knetter (CEO of University Foundation and trustee of open-end fund 
complex). The Independent Trustees also considered that Mr. Locher is not an Independent Trustee, but recognized 
that he is the Chief Operating Officer of the Adviser’s managing member and Chief Executive Officer of the 
Fund, and, as such, helps foster the Board’s direct access to information regarding the Adviser and the Fund. In 
considering the candidacy of a prospective Independent Trustee, the Nominating Committee and the Board would 
take into account a variety of factors, including each nominee’s professional background and experience. 

 

Information About Each Board Member’s Experience, Qualifications, Attributes or Skills. Board 
members of the Trust, together with information as to their positions with the Trust, principal occupations and other 
board memberships, are shown below. Unless otherwise noted, each Trustee has held each principal occupation and 
board membership indicated for at least the past five years. Each Trustee’s mailing address is c/o 1WS Credit 
Income Fund, 299 Park  Avenue, 25th Floor, New York, New York 10017. 

 
Independent Trustees 

Name 
(Year of Birth) 

Position(s) 
Held with 
the Trust 

Term of Office 
and Length of 
Time Served(1) 

Principal Occupation(s) During the 
Past 5 Years 

Number of 
Portfolios in 

the Fund 
Complex 

Overseen by 
Trustee(2) 

Other Directorships / 
Trusteeships Held by Trustee 

During the Past 5 Years 

George W. Morriss  

1947 

Trustee Indefinite/Since 
Inception 

Adjunct Professor, Columbia 
University School of International 
and Public Affairs, since October 
2012; formerly, Executive Vice 
President and Chief Financial Officer, 
People’s United Bank, Connecticut (a 
financial services company), 1991 to 
2001. 

None(3) Trustee, Neuberger Berman 
Mutual Funds (chair of closed-
end fund committee; vice-chair, 
contract review committee; chair 
of audit committee from 2010 to 
2017; member of executive 
committee and investment 
performance committee) 
(February 2007 – present); trustee 
and chairman of the board, 
Thrivent Church Loan and 
Income Fund (September 2018 – 
present); formerly, Trustee, Steben 
Alternative Investment Funds, 
Steben Select Multi-Strategy 
Fund, and Steben Select Multi 
Strategy Master Fund, 2013 to 
2017; formerly, Treasurer, 
National Association of Corporate 
Directors, Connecticut Chapter, 
2011 to 2015; formerly, Manager, 
Larch Lane Multi-Strategy Fund 
complex (which consisted of three 
funds), 2006 to 2011; formerly, 
Member, NASDAQ Issuers’ 
Affairs Committee, 1995 to 2003. 
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Name 
(Year of Birth) 

Position(s) 
Held with 
the Trust 

Term of Office 
and Length of 
Time Served(1) 

Principal Occupation(s) During the 
Past 5 Years 

Number of 
Portfolios in 

the Fund 
Complex 

Overseen by 
Trustee(2) 

Other Directorships / 
Trusteeships Held by Trustee 

During the Past 5 Years 

Michael M. Knetter 

1960 

Trustee Indefinite/Since 
Inception 

President and Chief Executive 
Officer, University of Wisconsin 
Foundation, since October 2010; 
formerly, Dean, School of Business, 
University of Wisconsin - Madison; 
formerly, Professor of International 
Economics and Associate Dean, 
Amos Tuck School of Business - 
Dartmouth College, 1998 to 2002. 

None(3) Trustee, Neuberger Berman 
Mutual Funds (2007 - present); 
Board Member, American Family 
Insurance (a mutual company, not 
publicly traded), since March 
2009; formerly, Trustee, 
Northwestern Mutual Series Fund, 
Inc., 2007 to 2011; formerly, 
Director, Wausau Paper, 2005 to 
2011; formerly, Director, Great 
Wolf Resorts, 2004 to 2009. 

 

Interested Trustee(4) 

Name 
(Year of Birth) 

Position(s) 
Held with 
the Trust 

Term of Office 
and Length of 
Time Served(1) 

Principal Occupation(s) During the 
Past 5 Years 

Number of 
Portfolios in 

the Fund 
Complex 

Overseen by 
Trustee(2) 

Other Directorships / 
Trusteeships Held by Trustee 

During the Past 5 Years 

Kurt A. Locher 

1966 

Trustee Indefinite/Since 
Inception 

Chief Operating Officer of OWS, the 
managing member of the Adviser. 

None(3) Director of One William Street 
Capital Offshore Fund, Ltd. and 
other affiliated private funds of 
OWS. 

 
(1) Each Trustee serves until resignation or removal from the Board. 
(2) Fund Complex means any two or more registered investment companies that: (i) share the same investment adviser or principal underwriter; 

and (ii) hold themselves out to investors as related companies for purposes of investment and investor services. Currently, the Fund is not 
part of any “Fund Complex.” 

(3) Other than the Fund. 
(4) Mr. Locher is an “interested person” of the Trust, as defined in Section 2(a)(19) of the 1940 Act, due to his position as a an officer of the 

Adviser and an officer of One William Street Capital Management, L.P., the managing member of the Adviser. 
 

Each of the Trustees was elected to the Board by the sole shareholder of the Fund (the Adviser). 
 

Trustee Ownership of the Fund. The following table shows the dollar range of equity securities owned by the 
Trustees in the Fund and in other investment companies overseen by the Trustee within the same family of investment 
companies as of March 15, 2019. Investment companies are considered to be in the same family if they share the 
same investment adviser or principal underwriter and hold themselves out to investors as related companies for 
purposes of investment and investor services. As of March 15, 2019, the Independent Trustees, and their immediate 
family members, did not beneficially own or own of record securities in the Adviser, OWS, the managing member 
of the Adviser, or any persons (other than registered investment companies) directly or indirectly controlling, 
controlled by or under common control with the Adviser or OWS. 

 
 
 
 
 
 

Independent Trustees 

 
 
Dollar Range of 
Equity Securities 
     in  the  Fund   

Aggregate Dollar Range 
of Equity Securities 

in All Registered Investment 
Companies Overseen by Trustee in 
  Family  of  Investment  Companies   

George W. Morriss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .              None                                  None 
Michael M. Knetter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .              None                                  None 
Interested Trustee 
Kurt A. Locher . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .      Over $100,000                  Over $100,000 

 
Compensation of Board Members. Currently, the Independent Trustees are each paid an annual retainer of 

$15,000, $2,500 for each board meeting and $1,000 for each committee meeting, and are reimbursed by the Fund for 
travel-related expenses incurred by such Trustees in providing services to the Fund. The Chair of each Committee 
of the Board is also paid an annual chair fee of $5,000. The Trustees do not receive any pension or retirement benefits 
from the Fund. 
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The following table sets forth certain information regarding the compensation expected to be received by the 
Independent Trustees from the Fund for their first full fiscal year of service. No compensation is paid by the Fund 
to Trustees who are ‘‘interested persons’’ (as defined by the 1940 Act) of the Fund or the Adviser. 

 
 

Independent  Trustees   
Aggregate Compensation 
  From  the  Fund   

Total Compensation From Fund 
     Complex(1)  Paid  to  Trustee   

George W. Morriss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $32,000 $32,000 
Michael M. Knetter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $32,000 $32,000 

 
Officers of the Trust 

 
Name 
(Year of Birth) 
and Address(1)   

 
Position(s) Held 

  with  the  Trust   

Term of Office 
and Length of 

  Time  Served     Principal  Occupation(s)  During  Past  5 Years   

Kurt A. Locher Trustee and Chief 
Executive Officer 

Stephanie Dolan Chief Financial 
Officer 

Indefinite/Since 
Inception 
Indefinite/Since 
Inception 

Chief Operating Officer of OWS, the 
managing member of the Adviser. 
Chief Financial Officer/Controller of OWS, 
the managing member of the Adviser 

 
 

(1) Each Officer’s mailing address is c/o 1WS Credit Income Fund, 299 Park Avenue, 25th Floor, New York, New York 10017. 
 

Codes of Ethics. Each of the Trust and the Adviser has adopted a code of ethics in accordance with Rule 17j-1 
under the 1940 Act. These codes of ethics permit the personnel of these entities to invest in securities, including 
securities that the Fund may purchase or hold. 

 

The codes of ethics can be reviewed and copied by visiting the SEC’s Public Reference Room in Washington, 
D.C.  Information  on  the  operation  of  the  Public  Reference  Room  may  be  obtained  by  calling  the  SEC  at 
(202) 551-8090. The codes of ethics are also available on the EDGAR database of the SEC’s website at www.sec.gov. 
In addition, copies of the codes of ethics may be obtained, after mailing the appropriate duplicating fee, by writing 
to the SEC’s Public Reference Section, 100 F Street, N.E., Washington, D.C. 20549, or by e-mail request to 
publicinfo@sec.gov. 

 

Proxy Voting Policies and Procedures. Attached as Appendix B is the summary of the guidelines and 
procedures that the Adviser uses to determine how to vote proxies relating to portfolio securities, including the 
procedures that the Adviser uses when a vote presents a conflict between the interests of Fund shareholders, on the 
one hand, and those of the Adviser or any affiliated person of the Fund or the Adviser, on the other. This summary 
of the guidelines gives a general indication as to how the Adviser will vote proxies relating to portfolio securities on 
each issue listed. However, the guidelines do not address all potential voting issues or the intricacies that may 
surround individual proxy votes. For that reason, there may be instances in which votes may vary from the guidelines 
presented. Notwithstanding the foregoing, the Adviser always endeavors to vote proxies relating to portfolio 
securities in accordance with the Fund’s investment objective. Information on how the Fund voted proxies relating 
to portfolio securities during the most recent prior 12-month period ending June 30 will be available without charge, 
(1) upon request, by calling (833) 834-4923 and (2) on the SEC’s website at www.sec.gov. 

 
CONTROL PERSONS AND PRINCIPAL HOLDERS OF SECURITIES 

 

A control person is a person who owns, either directly or indirectly, beneficially more than 25% of the voting 
securities of a company. As of March 15, 2019, the Fund did not know of any person or entity who ‘‘controlled’’ the 
Fund. As of March 15, 2019, the Trustees and officers as a group owned of record or beneficially 12,500 shares of 
the Fund. As of March 15, 2019, to the Fund’s knowledge, no shareholder owned of record or beneficially 5% or 
more of the outstanding shares of the Fund. 

INVESTMENT ADVISORY AND OTHER SERVICES 

The Adviser 
 

Subject to the oversight of the Board of Trustees of the Fund (the ‘‘Board’’), 1WS Capital Advisors, LLC, a 
Delaware limited liability company (‘‘1WS’’ or the ‘‘Adviser’’), serves as the Fund’s investment adviser, pursuant 
to an investment advisory agreement (the ‘‘Advisory Agreement’’). 1WS is a newly operational Delaware limited 

http://www.sec.gov/
mailto:publicinfo@sec.gov
mailto:publicinfo@sec.gov
http://www.sec.gov/
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liability company that is registered as an investment adviser with the Securities and Exchange Commission (the 
‘‘SEC’’) under the Investment Advisers Act of 1940 (the ‘‘Advisers Act’’). The Adviser is controlled by its managing 
member, OWS, a Delaware limited partnership, which is registered with the SEC as an investment adviser. David 
Sherr ultimately controls OWS. The Advisory Agreement was approved by the Board (including a majority of the 
Trustees who are not ‘‘interested persons’’ (as defined in the 1940 Act) of the Fund (the ‘‘Independent Trustees’’)), 
at a meeting held in person on December 14, 2018, and approved on that date by the then sole shareholder of the 
Fund. 

 

The Advisory Agreement, dated December 14, 2018 has an initial term of two years from its effective date and 
continues in effect with respect to the Fund (unless terminated sooner) if its continuance is specifically approved at 
least annually by the affirmative vote of: (i) a majority of the Independent Trustees, cast in person at a meeting called 
for the purpose of voting on such approval; and (ii) a majority of the Board or the holders of a majority of the 
outstanding voting securities of the Fund. The investment advisory agreement may nevertheless be terminated at any 
time without penalty, on 60 days’ written notice, by the Board, by vote of holders of a majority of the outstanding 
voting securities of the Fund, or by the Adviser. The Advisory Agreement terminates automatically in the event of 
its assignment (as defined in the 1940 Act). A discussion regarding the basis for the Board’s approval of the Advisory 
Agreement and the factors the Board considered will be available in the Fund’s first report to shareholders. 

 

The Adviser is responsible for: (i) developing and implementing the Fund’s investment program, (ii) managing 
the Fund’s investment portfolio and making all decisions regarding the purchase and sale of investments for the Fund, 
and (iii) providing various management and administrative services to the Fund. 

 

Those certain management and administrative services provided by the Adviser (or an affiliate) include assisting 
the Fund in selecting, and monitoring the quality of services provided by, the Fund’s administrator, custodian, transfer 
agent, and other organizations that provide services to the Fund. In addition, the Adviser (or an affiliate) provides 
office space, facilities, equipment and other support services and personnel as necessary to operate the Fund. The 
Adviser is also responsible for providing additional management and administrative services as may reasonably be 
required in connection with the business affairs and operations of the Fund beyond those furnished by the Fund’s 
administrator. 

 

The Advisory Agreement provides for indemnification by the Fund of the Adviser and its affiliates from any and 
all costs, losses, claims, damages or liabilities, joint or several, including reasonable attorneys’ fees and 
disbursements incurred by them resulting in any way from their performance or non-performance of their duties with 
respect to the Fund. Indemnification is only available to the extent the cost, loss, claim, damage or liability did not 
result from willful misfeasance, bad faith or gross negligence in the performance by the persons seeking 
indemnification of their duties, or the reckless disregard of their obligations and duties, under the Advisory 
Agreement. 

 

In consideration of the management services provided by the Adviser, the Fund pays the Adviser a monthly 
Management Fee computed at the annual rate of 1.50% of the Fund’s daily gross assets. Though, for the one-year 
period beginning on March 1, 2019, the Adviser has voluntarily agreed to reduce the Management Fee to 0.75% of 
the Fund’s daily gross assets. This fee is accrued daily as an expense to be paid out of the Fund’s assets and will have 
the effect of reducing the net asset value of the Fund. As described in the Prospectus, the Adviser has entered into 
an expense limitation agreement with the Fund. 

 
 

Portfolio Manager 
 

David Sherr is the Portfolio Manager of the Fund. The following tables set forth certain additional information 
with respect to David Sherr. The information is as of March 1, 2019. 

 
 

Other Accounts Managed by the Portfolio Manager 
 

The table below identifies the number of accounts for which David Sherr has day-to-day management 
responsibilities and the total assets in such accounts, within each of the following categories: registered investment 
companies, other pooled investment vehicles, and other accounts. 
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Registered Investment 
  Companies   

Other Pooled 
  Investment  Vehicles     Other Accounts   

 
Portfolio  Manager   

Number of 
  Accounts   

Total Assets 
(in millions) 

Number of 
  Accounts        Total Assets   

Number of 
  Accounts      Total Assets   

David Sherr. . . . . . . . . . . . . . . . .       None             $0                 7          $3,458,533,928          1          $352,438,993 
 

Potential Conflicts of Interest 
 

The Adviser (which includes its managing member, OWS, as applicable) and the Fund have adopted compliance 
policies and procedures that are designed to avoid, mitigate, monitor and oversee areas that could present potential 
conflicts of interest. The Adviser attempts to address these potential conflicts of interest through various compliance 
policies. For example, the Adviser has adopted investment allocation procedures that are designed to facilitate the fair 
allocation of limited investment opportunities among multiple clients and/or affiliates (collectively referred to as 
‘‘clients’’). Allocations are reviewed on a periodic basis as part of the Adviser’s trade oversight procedures in an 
attempt to ensure fairness over time across clients and to monitor whether any client is systematically favored over 
time in contravention of the Adviser’s trade allocation policy. There is no guarantee, however, that the policies and 
procedures adopted by the Adviser and the Fund will be able to detect and/or prevent every situation in which an 
actual or potential conflict may appear. 

 

These potential conflicts include: 
 

Allocation of Limited Time and Attention. A portfolio manager who is responsible for managing multiple client 
accounts may devote unequal time and attention to the management of those accounts. As a result, the portfolio 
manager may not be able to formulate as complete a strategy or identify equally attractive investment opportunities 
for each of the accounts as might be the case if he were to devote substantially more attention to the management 
of a single account. The effects of this potential conflict may be more pronounced where accounts overseen by a 
particular portfolio manager have different investment strategies. 

 

Allocation of Opportunities. The Adviser will seek to allocate orders and investment opportunities among clients 
in a manner that it believes is equitable and in the best interests of all of its clients. Although such allocations may 
be pro rata  among participating clients, they will not necessarily be so, where the Adviser’s allocation policies 
(e.g., taking into account differing objectives or other considerations) dictate a different result. There can be no 
assurance that a particular order or investment opportunity will be allocated in a particular manner. In any case, the 
Adviser seeks to allocate investment opportunities in a way that is fair and equitable among all clients. 

 

As a general matter, the Adviser allocates securities among the clients in each strategy on a pro rata basis. When 
an investment is appropriate for multiple clients, the Adviser typically will allocate the investment among all of the 
pertinent clients pursuant to the following criteria: (1) the appropriateness of the investment for each client strategy; 
(2) amount of available securities; (3) available liquidity in each client account; (4) diversity of each client account; 
(5) tax considerations relating to the type of investment; (6) risk equity limits for each client account; and (7) other 
relevant factors. Accordingly, the allocation among clients will change over time based on the above criteria. Further, 
the Adviser may allocate investments to avoid creating odd lots of securities so long as the allocation is equitable 
among clients. 

 

With respect to allocations of limited investment opportunities, such as privately placed securities and initial 
public offerings of securities, the Adviser will determine which clients are eligible to participate in those 
opportunities. Limited investment opportunities will generally be allocated among all eligible clients in proportion 
to their target allocations in accordance with the procedures set forth above. Clients without sufficient available 
capital will not participate. 

 

The above considerations may result in allocations among the Fund and one or more of the affiliated accounts 
on other than a pro rata basis. Orders may be combined for all such accounts, and if any order is not filled at the 
same price, they may be allocated on an average price basis. Similarly, if an order on behalf of more than one account 
cannot be fully executed under prevailing market conditions, securities may be allocated among the different accounts 
on a basis which the Adviser considers equitable. 

 

In certain circumstances, negotiated co-investments by the Fund and other funds managed by the Adviser may 
be made only pursuant to an order from the SEC permitting the Fund to do so. The Adviser has applied for an 
exemptive order from the SEC (the ‘‘Order’’) granting funds managed by the Adviser or certain affiliates, the ability 
to negotiate terms other than price and quantity of co-investment transactions with other funds managed by the 
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Adviser or certain affiliates, subject to the conditions included therein. In certain situations where co-investment with 
one or more funds managed by the Adviser or its affiliates is not covered by the Order, such as when there is an 
opportunity to invest in different securities of the same issuer, the personnel of the Adviser or its affiliates will need 
to decide which client will proceed with the investment. These limitations may limit the scope of investment 
opportunities that would otherwise be available to the Fund. Such personnel will make these determinations based 
on policies and procedures, which are designed to reasonably ensure that investment opportunities are allocated fairly 
and equitably among affiliated funds/accounts over time and in a manner that is consistent with applicable laws, rules 
and regulations. Moreover, except in certain circumstances, when relying on the Order, the Fund will be unable to 
invest in any issuer in which one or more funds managed by the Adviser or its affiliates has previously invested. 

 

Conflicts of Interest  Among Accounts. At  times,  the Adviser  and/or  its  affiliates  may  determine  that  an 
investment opportunity may be appropriate for only some clients (including the Fund), or may decide that certain 
clients should take differing positions with respect to a particular security even though they share investment 
objectives. In these cases, the portfolio manager may place separate transactions for one or more clients, which may 
affect the market price of the security or the execution of the transaction, or both, to the detriment or benefit of one 
or more other clients. Similarly, the Adviser or its affiliates may take positions that are different from those taken by 
one or more clients. The Fund, for example, may make an investment at the same time that one or more affiliated 
accounts is disposing of the same or a similar investment. Conflicts may also arise in cases when clients invest in 
different parts of an issuer’s capital structure, including circumstances in which one or more clients own private 
securities or obligations of an issuer and other clients may own public securities of the same issuer. Actions by 
investors in one part of the capital structure could disadvantage investors in another part of the capital structure. In 
addition, purchases or sales of the same investment may be made for two or more clients on the same date. There 
can be no assurance that a client will not receive less (or more) of a certain investment than it would otherwise receive 
if this conflict of interest among clients did not exist. In effecting transactions, it may not be possible, or consistent 
with the investment objectives of clients, to purchase or sell securities at the same time or at the same prices. 

 

Related Business Opportunities. The Adviser or its affiliates may provide more services (such as recordkeeping) 
for some types of clients than for others. In such cases, a portfolio manager may benefit, either directly or indirectly, 
by devoting disproportionate attention to the management of clients that provide greater overall returns to the Adviser 
and its affiliates. 

 

Variation in Compensation. A conflict of interest may arise where the financial or other benefits available to a 
portfolio manager differ among the accounts that he manages. If the structure of the Adviser’s management fee and/or 
a portfolio manager’s compensation differs among clients (such as where certain clients pay higher management 
fees), a portfolio manager might be motivated to help certain clients over others. A portfolio manager might be 
motivated to favor accounts in which he has an interest or in which the Adviser and/or its affiliates have interests. 
Similarly, the desire to maintain or raise assets under management or to enhance a portfolio manager’s performance 
record or to derive other rewards, financial or otherwise, could influence a portfolio manager to lend preferential 
treatment to those accounts that could most significantly benefit a portfolio manager. 

 

Investments by Adviser or Related Entities. The Adviser or a related entity may make investments in Credit 
Investments for its own accounts. 

 
Portfolio Manager Compensation 

 

OWS (the ‘‘Managing Member’’) is the managing member of the Adviser. The Portfolio Manager controls the 
Managing Member and the Adviser and shares in the overall profitability of the Adviser and the Managing Member, 
which includes profits generated from the Fund’s fees. The compensation of the Portfolio Manager is not based, other 
than in an indirect manner as part of the overall profitability of the Adviser/Managing Member, upon the specific pre- 
or after-tax performance of client accounts that the Portfolio Manager manages. 

 
Portfolio Manager Securities Ownership 

 

As of March 15, 2019, the Portfolio Manager beneficially owned over $1,000,000 of equity securities in the 
Fund. 

 
Independent Registered Public Accounting Firm 

 

Deloitte & Touche LLP will act as independent registered public account for the Fund and in such capacity will 
audit  the  Fund’s  annual  financial  statements.  The  principal  business  address  of  Deloitte  &  Touche  LLP  is 
30 Rockefeller Plaza, New York, NY 10112. 
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Counsel 
 

Kramer Levin Naftalis & Frankel LLP serves as counsel to the Fund, and is located at 1177 Avenue of the 
Americas, New York, New York 10036. 

 

 
PORTFOLIO TRANSACTIONS AND BROKERAGE 

 
Investment Decisions and Portfolio Transactions 

 

Investment decisions for the Fund are made with a view to achieving its investment objective. Investment 
decisions are the product of many factors in addition to basic suitability for the particular client involved (including 
the Fund). Some securities considered for investment by the Fund also may be appropriate for other clients served 
by the Adviser (including OWS, as applicable). Thus, a particular security may be bought or sold for certain clients 
even though it could have been bought or sold for other clients at the same time. If a purchase or sale of securities 
consistent with the investment policies of the Fund and one or more of these clients is considered at or about the same 
time, transactions in such securities will be allocated among the Fund and clients in a manner deemed fair and 
reasonable by the Adviser in accordance with its trade allocation policy. For transactions involving marketable 
securities, the Adviser may execute transactions for the Fund on an aggregated basis when the Adviser believes that 
to do so will allow it to obtain best execution and to negotiate more favorable commission rates or other transaction 
costs that might have otherwise been paid had such orders been placed independently. Aggregation, or ‘‘bunching,’’ 
describes a procedure whereby an investment adviser combines the orders of two or more clients into a single order 
for the purpose of obtaining better prices and lower execution costs. 

 

 
Brokerage and Research Services 

 

There  is  generally  no  stated  commission  in  the  case  of  securities  traded  on  a  principal  basis  in  the 
over-the-counter markets, but the price paid by the Fund usually includes an undisclosed dealer commission or 
markup. In underwritten offerings, the price paid by the Fund includes a disclosed, fixed commission or discount 
retained by the underwriter or dealer. Transactions on U.S. stock exchanges and other agency transactions involve the 
payment by the Fund of negotiated brokerage commissions. Such commissions vary among different brokers. Also, 
a particular broker may charge different commissions according to such factors as the difficulty and size of the 
transaction. Transactions in non-U.S. securities generally involve the payment of fixed brokerage commissions, 
which are generally higher than those in the United States. The purchase by the Fund of participations or assignments 
may be pursuant to privately negotiated transactions pursuant to which the Fund may be required to pay fees to the 
seller or forego a portion of payments in respect of the participation agreement. 

 

The Adviser places orders for the purchase and sale of portfolio securities, options and futures contracts and 
buys and sells such securities, options and futures for the Fund through multiple brokers and dealers. The Adviser 
will place trades for execution only with approved brokers or dealers. In effecting such purchases and sales, the 
Adviser seeks the most favorable price and execution of the Fund’s orders. In doing so, the Fund may pay higher 
commissions than the lowest available when the Adviser believes it is reasonable to do so. In seeking the most 
favorable price and execution, the Adviser, having in mind the Fund’s best interests, considers all factors it deems 
relevant, including, price, the size of the transaction, the nature of the market for the security, the amount of the 
commission, the timing of the transaction taking into account market prices and trends, the reputation, experience and 
financial stability of the broker-dealer involved and the quality of service rendered by the broker-dealer in that or 
other transactions. 

 

It has for many years been a common practice in the investment advisory business for advisers of investment 
companies and other institutional investors to receive research and brokerage products and services (together, 
‘‘services’’) from broker-dealers which execute portfolio transactions for the clients of such advisers. Consistent with 
this practice, the Adviser may receive services from many broker-dealers with which the Adviser places the Fund’s 
portfolio transactions. These services, which in some cases also may be purchased for cash, may include, among other 
things, such items as general economic and security market reviews, industry and company reviews, evaluations of 
securities, recommendations as to the purchase and sale of securities, and services related to the execution of 
securities transactions. The advisory fees paid by the Fund are not reduced because the Adviser receives such services 
even though the receipt of such services relieves the Adviser from expenses they might otherwise bear. Research and 
brokerage services provided by broker-dealers chosen by the Adviser to place the Fund’s portfolio transactions may 
be useful to the Adviser in providing services to the Adviser’s other clients, although not all of these services may 



SAI-15   

be necessarily useful and of value to the Adviser in managing the Fund. Conversely, research and brokerage services 
provided to the Adviser by broker-dealers in connection with trades executed on behalf of other clients of the Adviser 
may be useful to the Adviser in managing the Fund, although not all of these services may be necessarily useful and 
of value to the Adviser in managing such other clients. 

 

In reliance on the ‘‘safe harbor’’ provided by Section 28(e) of the Exchange Act, the Adviser may cause the Fund 
to pay a broker-dealer which provides ‘‘brokerage and research services’’ (as defined for purposes of Section 28(e)) 
to the Adviser an amount of commission for effecting a securities transaction for the Fund in excess of the 
commission which another broker-dealer would have charged for effecting that transaction if the Adviser makes a 
good faith determination that the commissions are reasonable in relation to the value of brokerage and research 
services provided, viewed in terms of either a particular transaction or the Adviser’s overall responsibilities to all 
discretionary accounts. 
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TAX STATUS 
 

The following discussion of certain U.S. federal income tax consequences of an investment in the Fund is based 
on the Internal Revenue Code of 1986, as amended (the ‘‘Code’’), U.S. Treasury regulations, and other applicable 
authority, as of the date of this SAI. These authorities are subject to change by legislative or administrative action, 
possibly with retroactive effect. The following discussion is only a summary of some of the important U.S. federal 
income tax considerations generally applicable to investments in the Fund. There may be other tax considerations 
applicable to particular shareholders. Shareholders should consult their own tax advisors regarding their particular 
situation and the possible application of federal, state, local or non-U.S. tax laws. 

 
Taxation of the Fund 

 

The Fund intends to elect and intends to qualify and be treated each year as a regulated investment company 
(a ‘‘RIC’’) under Subchapter M of the Code. In order to qualify for the special tax treatment accorded regulated 
investment companies and their shareholders, the Fund must, among other things: 

 

(a)   derive at least 90% of its gross income for each taxable year from (i) dividends, 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 gains from options, futures, or forward contracts) 
derived with respect to its business of investing in such stock, securities, or currencies, and (ii) net income 
derived from interests in ‘‘qualified publicly traded partnerships’’ (as defined below); 

 

(b)   diversify its holdings so that, at the end of each quarter of the Fund’s taxable year, (i) at least 50% of the 
value of the Fund’s total assets is represented by cash and cash items, U.S. government securities, securities 
of other regulated investment companies, and other securities limited in respect of any one issuer to a value 
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 (ii) not more than 25% of the value of the Fund’s total assets is invested, 
including through corporations in which the Fund owns a 20% or more voting stock interest, (x) in the 
securities (other than those of the U.S. government or other regulated investment companies) of any one 
issuer or of two or more issuers that the Fund controls and that are engaged in the same, similar, or related 
trades or businesses, or (y) in the securities of one or more qualified publicly traded partnerships (as defined 
below); and 

 

(c)   distribute with respect to each taxable year at least 90% of the sum of its investment company taxable 
income (as that term is defined in the Code without regard to the deduction for dividends paid —generally, 
taxable ordinary income and the excess, if any, of net short-term capital gains over net long-term capital 
losses) and any net tax-exempt interest income for such year. 

 

In general, for purposes of the 90% gross income requirement described in paragraph (a) above, income derived 
from a partnership will be treated as qualifying income only to the extent such income is attributable to items of 
income of the partnership that would be qualifying income if realized directly by the regulated investment company. 
However, 100% of the net income derived from an interest in a ‘‘qualified publicly traded partnership’’ (a partnership 
(x) the interests in which are traded on an established securities market or are readily tradable on a secondary market 
or the substantial equivalent thereof, and (y) that derives less than 90% of its income from the qualifying income 
described in paragraph (a)(i) above) will be treated as qualifying income. In general, such entities will be treated as 
partnerships  for  federal  income  tax  purposes  because  they  meet  the  passive  income  requirement  under  Code 
section 7704(c)(2). In addition, although in general the passive loss rules of the Code do not apply to regulated 
investment companies, such rules do apply to a regulated investment company with respect to items attributable to 
an interest in a qualified publicly traded partnership. 

 

For purposes of the diversification test in (b) above, the term ‘‘outstanding voting securities of such issuer’’ will 
include the equity securities of a qualified publicly traded partnership. Also, for purposes of the diversification test 
in (b) above, the identification of the issuer (or, in some cases, issuers) of a particular Fund investment can depend 
on the terms and conditions of that investment. In some cases, identification of the issuer (or issuers) is uncertain 
under current law, and an adverse determination or future guidance by the Internal Revenue Service (‘‘IRS’’) with 
respect to issuer identification for a particular type of investment may adversely affect the Fund’s ability to meet the 
diversification test in (b) above. In addition, if the Fund were to own 20% or more of the voting interests of a 
corporation, the Fund would be required to ‘‘look through’’ such corporation to its holdings and combine the 
appropriate  percentage  of  such  corporation’s  assets  with  the  Fund’s  assets  for  purposes  of  satisfying  the 
25% diversification test described in (b)(ii) above. Gains from foreign currencies (including foreign currency options, 
foreign currency swaps, foreign currency futures and foreign currency forward contracts) currently constitute 
qualifying income for purposes of the 90% gross income test, described in (a) above. However, the Treasury 
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Department has the authority to issue regulations (possibly with retroactive effect) excluding from the definition of 
‘‘qualifying income’’ the Fund’s foreign currency gains to the extent that such income is not directly related to the 
Fund’s principal business of investing in stock or securities. 

 
The Fund’s investment strategy will potentially be limited by its intention to qualify for treatment as a regulated 

investment company. The tax treatment of certain of the Fund’s investments under one or more of the qualification 
or distribution tests applicable to RICs is not certain. An adverse determination or future guidance by the IRS might 
affect the Fund’s ability to qualify for such treatment. 

 

If the Fund qualifies as a regulated investment company that is accorded special tax treatment, the Fund 
generally will not be subject to U.S. federal income tax on income distributed in a timely manner to its shareholders 
in the form of dividends (including Capital Gain Dividends, as defined below). If the Fund were to fail to meet the 
income, diversification or distribution tests described above, the Fund could in some cases cure such failure, 
including by paying a Fund-level tax, paying interest, making additional distributions or disposing of certain assets. 
If the Fund were ineligible to or otherwise did not cure such failure for any year, or if the Fund were otherwise to 
fail to qualify as a regulated investment company accorded special tax treatment for such year, the Fund would be 
subject to tax on its taxable income at corporate rates, and all distributions from earnings and profits, including any 
distributions of net tax-exempt income and net long-term capital gains, would be taxable to shareholders as ordinary 
dividends. Some portion of such distributions could be eligible for the dividends-received deduction in the case of 
corporate shareholders and may be eligible to be treated as ‘‘qualified dividend income’’ in the case of shareholders 
taxed as individuals, provided, in both cases, that the shareholder meets certain holding period and other requirements 
in respect of the Fund’s shares (as described below). In addition, the Fund could be required to recognize unrealized 
gains, pay substantial taxes and interest and make substantial distributions before re-qualifying as a regulated 
investment company that is accorded special tax treatment. 

 

The Fund intends to distribute to its shareholders, at least annually, substantially all of its investment company 
taxable income (computed without regard to the dividends paid deduction), any net tax-exempt income and any net 
capital gains. Investment company taxable income that is retained by the Fund will be subject to tax at regular 
corporate rates. The Fund may also retain for investment its net capital gain. If the Fund retains any net capital gain, 
it will be subject to tax at regular corporate rates on the amount retained, but it may designate the retained amount 
as undistributed capital gains in a notice mailed within 60 days of the close of the Fund’s taxable year to its 
shareholders who, in turn, (i) will be required to include in income for U.S. federal income tax purposes, as long-term 
capital gain, their shares of such undistributed amount, and (ii) will be entitled to credit their proportionate shares of 
the tax paid by the Fund on such undistributed amount against their U.S. federal income tax liabilities, if any, and 
to claim refunds on properly-filed U.S. tax returns to the extent the credit exceeds such liabilities. If the Fund makes 
this designation, for U.S. federal income tax purposes, the tax basis of shares owned by a shareholder of the Fund 
will be increased by an amount equal under current law to the difference between the amount of undistributed capital 
gains included in the shareholder’s gross income, under clause (i) of the preceding sentence, and the tax deemed paid 
by the shareholder under clause (ii) of the preceding sentence. The Fund is not required to, and there can be no 
assurance that the Fund will, make this designation if it retains all or a portion of its net capital gain in a taxable year. 

 

In determining its net capital gain, including in connection with determining the amount available to support a 
Capital Gain Dividend (as defined below), its taxable income and its earnings and profits, a RIC generally may elect 
to treat part or all of any post-October capital loss (defined as any net capital loss attributable to the portion, if any, 
of the taxable year after October 31, or, if there is no such loss, the net long-term capital loss or net short-term capital 
loss attributable to any such portion of the taxable year), or late-year ordinary loss (generally, the sum of its (i) net 
ordinary loss from the sale, exchange or other taxable disposition of property attributable to the portion, if any, of 
the taxable year after October 31, and its (ii) other net ordinary loss attributable to the portion, if any, of the taxable 
year after December 31) as if incurred in the succeeding taxable year. 

 

If the Fund fails to distribute in a calendar year an amount at least equal to the sum of 98% of its ordinary income 
for such year and 98.2% of its capital gain net income for the one-year period ending on October 31 of such year, 
plus any retained amount for the prior year, the Fund will be subject to a nondeductible 4% excise tax on the 
undistributed amounts. For these purposes, ordinary gains and losses from the sale, exchange or other taxable 
disposition of property that would be properly taken into account after October 31 are treated as arising on January 1 
of the following calendar year. For purposes of the excise tax, the Fund will be treated as having distributed any 
amount on which it has been subject to corporate income tax in the taxable year ending within the calendar year. A 
dividend paid to shareholders in January of a year generally is deemed to have been paid on December 31 of the 
preceding year, if the dividend is declared and payable to shareholders of record on a date in October, November or  
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December of that preceding year. The Fund intends generally to make distributions sufficient to avoid imposition of 
the 4% excise tax, although there can be no assurance that it will be able to do so. 

 
Fund Distributions 

 

Shareholders subject to U.S. federal income tax will be subject to tax on dividends received from the Fund, 
regardless of whether received in cash or reinvested in additional shares. Such distributions generally will be taxable 
to shareholders in the calendar year in which the distributions are declared, rather than the calendar year in which 
the distributions are received. Distributions received by tax-exempt shareholders generally will not be subject to U.S. 
federal income tax to the extent permitted under applicable tax law. 

 

For U.S. federal income tax purposes, distributions of investment income generally are taxable to shareholders 
as ordinary income. Taxes of shareholders on distributions of capital gains are determined by how long the Fund 
owned (and is treated for U.S. federal income tax purposes as having owned) the investments that generated them, 
rather than how long a shareholder has owned his or her shares. In general, the Fund will recognize long-term capital 
gain or loss on investments it has owned (or is deemed to have owned) for more than one year, and short-term capital 
gain or loss on investments it has owned (or is deemed to have owned) for one year or less. Tax rules can alter the 
Fund’s holding period in investments and thereby affect the tax treatment of gain or loss on such investments. 
Distributions of net capital gain (that is, the excess of net long-term capital gain over net short-term capital loss, in 
each case determined with reference to any loss carryforwards) that are properly reported by the Fund as capital gain 
dividends (‘‘Capital Gain Dividends’’) generally will be taxable to shareholders as long-term capital gains includible 
in net capital gain and taxed to individuals at reduced rates. Distributions of net short-term capital gain (as reduced 
by any long-term capital loss for the taxable year) will be taxable to shareholders as ordinary income, and 
shareholders will not be able to offset distributions of the Fund’s net short-term capital gains with capital losses that 
they recognize with respect to their other investments. 

 

As required by federal law, detailed federal tax information with respect to each calendar year will be furnished 
to each shareholder early in the succeeding year. 

 

The ultimate tax characterization of the Fund’s distributions made in a taxable year cannot finally be determined 
until after the end of that taxable year. As a result, there is a possibility that the Fund may make total distributions 
during a taxable year in an amount that exceeds the Fund’s ‘‘current and accumulated earnings and profits’’ 
(generally, the net investment income and net capital gains of the Fund with respect to that year), in which case the 
excess generally will be treated as a return of capital, which will be tax-free to a shareholder, up to the amount of 
the shareholder’s tax basis in the applicable shares, with any amounts exceeding such basis treated as gain from the 
sale of such shares. 

 

Capital losses in excess of capital gains (‘‘net capital losses’’) are not permitted to be deducted against the Fund’s 
net investment income. Instead, potentially subject to certain limitations, the Fund may carry net capital losses from 
any taxable year forward to subsequent taxable years without expiration to offset capital gains, if any, realized during 
such subsequent taxable years. Capital loss carryforwards are reduced to the extent they offset current-year net 
realized capital gains, whether the Fund retains or distributes such gains. The Fund must apply such carryforwards 
first against gains of the same character. The Fund’s available capital loss carryforwards, if any, will be set forth in 
its annual shareholder report for each fiscal year. 

 

‘‘Qualified dividend income’’ received by an individual will be taxed at the rates applicable to long-term capital 
gain. In order for some portion of the dividends received by the Fund shareholder to be qualified dividend income, 
the Fund must meet holding period and other requirements with respect to some portion of the dividend-paying stocks 
in its portfolio and the shareholder must meet holding period and other requirements with respect to the Fund’s 
shares. In general, a dividend will not be treated as qualified dividend income (at either the Fund or shareholder level) 
(1) if the dividend is received with respect to any share of stock held for fewer than 61 days during the 121-day period 
beginning on the date that is 60 days before the date on which such share becomes ex-dividend with respect to such 
dividend (or, in the case of certain preferred stock, 91 days during the 181-day period beginning 90 days before such 
date), (2) to the extent that the recipient is under an obligation (whether pursuant to a short sale or otherwise) to make 
related payments with respect to positions in substantially similar or related property, (3) if the recipient elects to have 
the dividend income treated as investment income for purposes of the limitation on deductibility of investment 
interest, or (4) if the dividend is received from a foreign corporation that is (a) not eligible for the benefits of a 
comprehensive income tax treaty with the United States (with the exception of dividends paid on stock of such a 
foreign corporation readily tradable on an established securities market in the United States) or (b) a passive foreign 
investment company for its taxable year in which the dividend was paid or the preceding taxable year. 
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In general, distributions of investment income reported by the Fund as derived from qualified dividend income 
will be treated as qualified dividend income by a shareholder taxed as an individual, provided both the shareholder 
and the Fund meet the holding period and other requirements described above. If the aggregate qualified dividends 
received by the Fund during any taxable year are 95% or more of its gross income (excluding net long-term capital 
gain over net short-term capital loss), then 100% of the Fund’s dividends (other than Capital Gain Dividends) will 
be eligible to be treated as qualified dividend income. It is anticipated that distributions from the Fund will generally 
not constitute qualified dividend income. 

 

In general, dividends of net investment income received by corporate shareholders of the Fund will qualify for 
the dividends-received deduction generally available to corporations to the extent of the amount of eligible dividends 
received by the Fund from domestic corporations for the taxable year. A dividend received by the Fund will not be 
treated as a dividend eligible for the dividends-received deduction (1) if it has been received with respect to any share 
of stock that the Fund has held for less than 46 days (91 days in the case of certain preferred stock) during the 91-day 
period beginning on the date which is 45 days before the date on which such share becomes ex-dividend with respect 
to such dividend (during the 181-day period beginning 90 days before such date in the case of certain preferred stock) 
or (2) to the extent that the Fund is under an obligation (pursuant to a short sale or otherwise) to make related 
payments with respect to positions in substantially similar or related property. Moreover, the dividends received 
deduction may otherwise be disallowed or reduced (1) if the corporate shareholder fails to satisfy the foregoing 
requirements with respect to its shares of the Fund or (2) by application of various provisions of the Code (for 
instance, the dividends-received deduction is reduced in the case of a dividend received on debt-financed portfolio 
stock (generally, stock acquired with borrowed funds)). It is anticipated that distributions from the Fund will 
generally not qualify for the dividends-received deduction. 

 

Any distribution of income that is attributable to (i) income received by the Fund in lieu of dividends with 
respect to securities on loan pursuant to a securities lending transaction or (ii) dividend income received by the Fund 
on securities it temporarily purchased from a counterparty pursuant to a repurchase agreement that is treated for U.S. 
federal income tax purposes as a loan by the Fund, will not constitute qualified dividend income to individual 
shareholders and will not be eligible for the dividends-received deduction for corporate shareholders. 

 

Dividends and distributions on shares of the Fund are generally subject to U.S. federal income tax as described 
herein to the extent they do not exceed the Fund’s realized income and gains (‘‘current and accumulated earnings and 
profits’’), even though such dividends and distributions may economically represent a return of a particular 
shareholder’s investment. Such distributions are likely to occur in respect of shares purchased at a time when the net 
asset value of the Fund reflects either unrealized gains, or realized undistributed income or gains, that were therefore 
included in the price the shareholder paid. The Fund may be required to distribute realized income or gains regardless 
of whether the Fund’s net asset value also reflects unrealized losses. Such distributions may reduce the fair market 
value of the Fund’s shares below the shareholder’s cost basis in those shares. 

 

Options, Futures, Forward Contracts, Swap Agreements, Hedges, Straddles and Other Transactions 
 

In general, option premiums received by the Fund are not immediately included in the income of the Fund. 
Instead, the premiums are recognized (i) when the option contract expires, (ii) the option is exercised by the holder, 
or (iii) the Fund transfers or otherwise terminates the option (e.g., through a closing transaction). If a call option 
written by the Fund is exercised and the Fund sells or delivers the underlying security, the Fund generally will 
recognize capital gain or loss equal to (a) the sum of the strike price and the option premium received by the Fund 
minus (b) the Fund’s basis in the security. Such gain or loss generally will be short-term or long-term depending upon 
the holding period of the underlying security. If securities are purchased by the Fund pursuant to the exercise of a 
put option written by it, the Fund generally will subtract the premium received for purposes of computing its cost 
basis in the securities purchased. In either case, provided the tax treatment of an option transaction is not governed 
by Section 1256 of the Code (discussed further below), the gain or loss that may arise in respect of a termination of 
the Fund’s obligation under the option other than through the exercise of the option will be short-term gain or loss, 
depending on whether the premium income received by the Fund is greater or less than the amount paid by the Fund 
(if any) in terminating the transaction. Thus, for example, if an option written by the Fund expires unexercised, the 
Fund generally will recognize short-term gain equal to the premium received. 

Certain covered call writing activities of the Fund may trigger the U.S. federal income tax straddle rules 
contained primarily in Section 1092 of the Code. Where applicable, Section 1092 generally requires (i) that losses 
be deferred on positions deemed to be offsetting positions with respect to ‘‘substantially similar or related property,’’ 
to the extent of unrealized gain in the latter, and (ii) that the holding period of such a straddle position that has not 
already been held for the long-term holding period be terminated and begin anew once the position is no longer part 
of a straddle. Options on single stocks that are not ‘‘deep in the money’’ may constitute qualified covered calls, which 
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generally are not subject to the straddle rules; the holding period on stock underlying qualified covered calls that are 
‘‘in the money’’ although not ‘‘deep in the money’’ will be suspended during the period that such calls are 
outstanding. Thus, the straddle rules and the rules governing qualified covered calls could cause gains that would 
otherwise constitute long-term capital gains to be treated as short-term capital gains, and distributions that would 
otherwise constitute ‘‘qualified dividend income’’ or qualify for the dividends-received deduction to fail to satisfy the 
holding period requirements and therefore to be taxed as ordinary income or fail to qualify for the dividends-received 
deduction, as the case may be. 

 

The tax treatment of certain positions entered into by the Fund, including regulated futures contracts, certain 
foreign currency positions and certain listed non-equity options, will be governed by Section 1256 of the Code 
(‘‘Section 1256 Contracts’’). Gains or losses on Section 1256 Contracts generally are considered 60% long-term and 
40% short-term capital gains or losses (‘‘60/40’’), although certain foreign currency gains and losses from such 
contracts may be treated as ordinary in character. Also, Section 1256 Contracts held by the Fund at the end of each 
taxable year (and, for purposes of the 4% excise tax, on certain other dates as prescribed under the Code) are ‘‘marked 
to market’’ with the result that unrealized gains or losses are treated as though they were realized and the resulting 
gain or loss is treated as ordinary or 60/40 gain or loss, as applicable. 

 

In  addition  to  the  special  rules  described  above,  the  Fund’s  transactions  in  other  derivative  instruments 
(e.g., forward contracts and swap agreements) as well as any of its other hedging, short sale, securities loan or similar 
transactions, may be subject to one or more special tax rules (e.g., mark-to-market, notional principal contract, 
straddle, constructive sale, wash sale and short sale rules). These rules may affect whether gains and losses 
recognized by the Fund are treated as ordinary or capital or as short-term or long-term, accelerate the recognition of 
income or gains to the Fund, defer losses to the Fund, and cause adjustments in the holding periods of the Fund’s 
securities. These rules could therefore affect the amount, timing and/or character of distributions to shareholders. 
Because these and other tax rules applicable to these types of transactions are in some cases uncertain under current 
law, an adverse determination or future guidance by the IRS with respect to these rules may affect whether the Fund 
has made sufficient distributions, and otherwise satisfied the relevant requirements, to maintain its qualification as 
a regulated investment company and avoid a Fund-level tax. 

 

Certain of the Fund’s investments in derivative instruments and foreign currency-denominated instruments, and 
any of the Fund’s transactions in foreign currencies and hedging activities, are likely to produce a difference between 
the Fund’s book income and the sum of its taxable income and net tax-exempt income (if any). If the Fund’s book 
income is less than the sum of its taxable income and net tax-exempt income (if any), the Fund could be required 
to make distributions exceeding book income to qualify as a regulated investment company that is accorded special 
tax treatment and to avoid a Fund-level tax. If, in the alternative, the Fund’s book income exceeds the sum of its 
taxable income (including realized capital gains) and net tax-exempt income (if any), the distribution (if any) of such 
excess will be treated as (i) a dividend to the extent of the Fund’s remaining earnings and profits (including earnings 
and profits arising from tax-exempt income), (ii) thereafter, as a return of capital to the extent of the recipient’s basis 
in its shares, and (iii) thereafter, as gain from the sale or exchange of a capital asset. 

 
 

Foreign Currency Transactions 
 

The Fund’s transactions in foreign currency-denominated debt obligations may give rise to ordinary income or 
loss to the extent such income or loss results from fluctuations in the value of the foreign currency concerned. Any 
such net gains could require a larger dividend toward the end of the calendar year. Any such net losses will generally 
reduce and potentially require the recharacterization of prior ordinary income distributions. Such ordinary income 
treatment may accelerate Fund distributions to shareholders and increase the distributions taxed to shareholders as 
ordinary income. Any net ordinary losses so created cannot be carried forward by the Fund to offset income or gains 
earned in subsequent taxable years. 
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Passive Foreign Investment Companies 
 

A passive foreign investment company (‘‘PFIC’’) is any foreign corporation: (i) 75% or more of the gross 
income of which for the taxable year is passive income, or (ii) the average percentage of the assets of which 
(generally by value, but by adjusted tax basis in certain cases) that produce or are held for the production of passive 
income is at least 50%. Generally, passive income for this purpose means dividends, interest (including income 
equivalent to interest), royalties, rents, annuities, the excess of gains over losses from certain property transactions 
and commodities transactions, and foreign currency gains. Passive income for this purpose does not include rents and 
royalties received by the foreign corporation from active business and certain income received from related persons. 

 

Equity investments by the Fund in certain PFICs could potentially subject the Fund to a U.S. federal income tax 
or other charge (including interest charges) on the distributions received from the PFIC or on proceeds received from 
the disposition of shares in the PFIC. This tax cannot be eliminated by making distributions to Fund shareholders. 
However, the Fund may elect to avoid the imposition of that tax. For example, if the Fund is in a position to and elects 
to treat a PFIC as a ‘‘qualified electing fund’’ (i.e., make a ‘‘QEF election’’), the Fund will be required to include in 
income its share of the PFIC’s income and net capital gains annually, regardless of whether it receives any distribution 
from the PFIC. Such election is only possible if the PFIC provides necessary information to the Fund. Alternatively, 
the Fund may make an election to mark the gains (and to a limited extent losses) in holdings of ‘‘marketable stock’’ 
‘‘to the market’’ as though it had sold and repurchased its holdings in those PFICs on the last day of the Fund’s taxable 
year. Such gains and losses are treated as ordinary income and loss. The QEF and mark-to-market elections may 
accelerate the recognition of income (without the receipt of cash) and increase the amount required to be distributed 
by the Fund to avoid taxation. Making either of these elections therefore may require the Fund to liquidate other 
investments (including when it is not advantageous to do so) to meet its distribution requirement, which also may 
accelerate the recognition of gain and affect the Fund’s total return. Dividends paid by PFICs will not be eligible to 
be treated as ‘‘qualified dividend income.’’ 

 

It is not always possible to identify a foreign corporation as a PFIC, and the Fund may therefore incur the tax 
and interest charges described above in some instances. 

 
 

Foreign Taxation 
 

Income and proceeds received by the Fund from sources within foreign countries may be subject to withholding 
and other taxes imposed by such countries. Tax treaties between certain countries and the U.S. may reduce or 
eliminate such taxes. 

 

If more than 50% of the Fund’s assets at the close of the taxable year consist of the securities of foreign 
corporations, the Fund may elect to permit shareholders to claim a credit or deduction on their income tax returns 
for their pro rata portions of qualified taxes paid by the Fund to foreign countries in respect of foreign securities that 
the Fund has held for at least the minimum period specified in the Code. For this purpose, ‘‘securities of foreign 
corporations’’ generally includes securities of foreign governments. In such cases, shareholders will include in gross 
income from foreign sources their pro rata shares of such taxes paid by the Fund. A shareholder’s ability to claim an 
offsetting foreign tax credit or deduction in respect of such foreign taxes is subject to certain limitations imposed by 
the Code, which may result in the shareholder’s not receiving a full credit or deduction (if any) for the amount of 
such taxes. For example, shareholders who do not itemize on their U.S. federal income tax returns may claim a credit 
but not a deduction for such foreign taxes. In addition, shareholders that are not subject to U.S. federal income tax, 
and those who invest in the Fund through tax-advantaged accounts (including those who invest through individual 
retirement accounts or other tax-advantaged retirement plans), generally will receive no benefit from any tax credit 
or deduction passed through by the Fund. 

 
 

Original Issue Discount, Pay-In-Kind Securities and Market Discount 
 

Some debt obligations with a fixed maturity date of more than one year from the date of issuance (and all 
zero-coupon debt obligations with a fixed maturity date of more than one year from the date of issuance) will be 
treated as debt obligations that are issued originally at a discount. Generally, the amount of the original issue discount 
(‘‘OID’’) is treated as interest income and is included in the Fund’s taxable income (and required to be distributed 
by the Fund) over the term of the debt obligation, even though payment of that amount is not received until a later 
time (i.e., upon partial or full repayment or disposition of the debt security) or is received in kind rather than in cash. 
Increases in the principal amount of inflation-indexed bonds will also be treated as OID. 
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Some debt obligations with a fixed maturity date of more than one year from the date of issuance, that are 
acquired by the Fund in the secondary market may be treated as having ‘‘market discount.’’ Market discount is 
generally the excess of the stated redemption price of a debt obligation (or in the case of an obligation issued with 
OID, its ‘‘revised issue price’’) over the purchase price of such obligation. Generally, any gain recognized on the 
disposition of, and any partial payment of principal on, a debt obligation having market discount is treated as ordinary 
income to the extent the gain, or principal payment, does not exceed the ‘‘accrued market discount’’ on such debt 
obligation. Alternatively, the Fund may elect to accrue market discount currently, in which case the Fund will be 
required to include the accrued market discount in the Fund’s income (as ordinary income) and thus distribute it over 
the term of the debt security, even though payment of that amount is not received until a later time, upon partial or 
full repayment or disposition of the debt security. The rate at which the market discount accrues, and thus is included 
in the Fund’s income, will depend upon which of the permitted accrual methods the Fund elects. 

 

Some debt obligations with a fixed maturity date of one year or less from the date of issuance may be treated 
as having ‘‘acquisition discount’’ (generally, the excess of the stated redemption price over the purchase price) or OID 
in the case of certain types of debt obligations. Generally, the Fund will be required to include the acquisition 
discount, or OID, in income (as ordinary income) over the term of the debt obligation, even though payment of that 
amount is not received until a later time (i.e., upon partial or full repayment or disposition of the debt security) or 
is received in kind rather than in cash. The Fund may make one or more of the elections applicable to debt obligations 
having acquisition discount, or OID, which could affect the character and timing of recognition of income. 

 

In addition, payment-in-kind securities will give rise to income that is required to be distributed and is taxable 
even though the Fund receives no interest payment in cash on the security during the year. 

 

If the Fund holds the foregoing kinds of securities, it may be required to pay out as an income distribution each 
year an amount that is greater than the total amount of cash interest the Fund actually received. Such distributions 
may be made from the cash assets of the Fund or if necessary, by liquidation of portfolio securities (including when 
it is not advantageous to do so). The Fund may realize gains or losses from such liquidations. In the event the Fund 
realizes net capital gains from such transactions, its shareholders may receive a larger capital gain distribution than 
they would in the absence of such transactions. 

 
 

Securities Purchased at a Premium 
 

If the Fund purchases a bond at a price that exceeds the redemption price at maturity (i.e., a premium), the 
premium is generally amortizable over the remaining term of the bond. In the case of a taxable bond, if the Fund 
makes an election applicable to all such bonds it purchases, which election is irrevocable without consent of the IRS, 
the Fund reduces the current taxable income from the bond by the amortized premium and reduces its tax basis in 
the bond by the amount of such offset; upon the disposition or maturity of such bonds, the Fund is permitted to deduct 
any remaining premium allocable to a prior period. In the case of a tax-exempt bond, tax rules require the Fund to 
reduce its tax basis by the amount of amortized premium. 

 
 

Higher-Risk Securities 
 

Investments in debt obligations that are at risk of or in default present special tax issues for the Fund. Tax rules 
are not entirely clear about issues such as whether, when or to what extent the Fund should recognize market discount 
on a debt obligation; when the Fund may cease to accrue interest, OID or market discount; when and to what extent 
deductions may be taken for bad debts or worthless securities; and how payments received on obligations in default 
should be allocated between principal and income. These and other related issues will be addressed by the Fund 
when, as and if it invests in such securities, in order to seek to ensure that it distributes sufficient income to preserve 
its eligibility for treatment as a regulated investment company and does not become subject to U.S. federal income 
or excise tax. 

 
 

Issuer Deductibility of Interest 
 

A portion of the interest paid or accrued on certain high yield discount obligations owned by the Fund may not 
be deductible by (and thus, may affect the cash flow of) the issuer. If a portion of the interest paid or accrued on 
certain high yield discount obligations is not deductible, that portion will be treated as a dividend for purposes of the 
corporate dividends received deduction. In such cases, if the issuer of the high yield discount obligations is a domestic 
corporation, dividend payments by the Fund may be eligible for the dividends-received deduction to the extent of the 
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deemed dividend portion of such accrued interest. Interest paid on debt obligations owned by the Fund, if any, that 
are considered for U.S. tax purposes to be payable in the equity of the issuer or a related party will not be deductible 
by the issuer, possibly affecting the cash flow of the issuer. 

 
Tax-Exempt Shareholders 

 

Income of a regulated investment company that would be unrelated business taxable income (‘‘UBTI’’) if earned 
directly by a tax-exempt entity will not generally be taxable as UBTI to a tax-exempt shareholder of a regulated 
investment company. Notwithstanding this ‘‘blocking’’ effect, a tax-exempt shareholder could recognize UBTI by 
virtue of its investment in the Fund if shares in the Fund constitute debt-financed property in the hands of the 
tax-exempt shareholder within the meaning of Code Section 514(b). 

 
Foreign Shareholders 

 

In general, the Fund’s dividends are not subject to a U.S. withholding tax when paid to a shareholder that is not 
a ‘‘U.S. Person’’ within the meaning of the Code (such a shareholder, a ‘‘foreign shareholder’’) to the extent properly 
reported by the Fund as (1) interest-related dividends or short-term capital gains dividends, each as defined below 
and subject to certain conditions described below, (2) Capital Gain Dividends or (3) distributions treated as a return 
of capital with respect to such foreign shareholder. 

 

The exception to withholding for ‘‘interest-related dividends’’ generally applies with respect to distributions 
(other than distributions to a foreign shareholder (w) that does not provide a satisfactory statement that the beneficial 
owner is not a U.S. person, (x) to the extent that the dividend is attributable to certain interest on an obligation if the 
foreign shareholder is the issuer or is a 10% shareholder of the issuer, (y) that is within certain foreign countries that 
have inadequate information exchange with the United States, or (z) to the extent the dividend is attributable to 
interest paid by a person that is a related person of the foreign shareholder and the foreign shareholder is a controlled 
foreign corporation) from U.S.-source interest income of types similar to those not subject to U.S. federal income tax 
if earned directly by an individual foreign shareholder, to the extent such distributions are properly reported as such 
by the Fund in a written notice to shareholders (‘‘interest-related dividends’’). The exception to withholding for 
‘‘short-term capital gain dividends’’ generally applies with respect to distributions (other than (a) distributions to an 
individual foreign shareholder who is present in the United States for a period or periods aggregating 183 days or 
more during the year of the distribution or (b) distributions subject to special rules regarding the disposition of U.S. 
real property interests) of net short-term capital gains in excess of net long-term capital losses to the extent such 
distributions are properly reported by the Fund (‘‘short-term capital gain dividends’’). The Fund is permitted to report 
such part of its dividends as interest-related or short-term capital gain dividends as is eligible, but is not required to 
do so. In the case of shares held through an intermediary, the intermediary may withhold even if the Fund reports 
all or a portion of a payment as an interest-related or short-term capital gain dividend to shareholders. These 
exemptions from withholding will not be available to foreign shareholders of the Fund if it does not currently report 
its dividends as interest-related or short-term capital gain dividends. Foreign shareholders should contact their 
intermediaries regarding the application of these rules to their accounts. 

 

Distributions  other  than  Capital  Gain  Dividends,  interest-related  dividends,  and  short-term  capital  gain 
dividends (e.g., distributions attributable to dividends and foreign-source interest income) by the Fund to foreign 
shareholders are generally subject to withholding of U.S. federal income tax at a rate of 30% (or lower applicable 
treaty rate). 

 

A foreign shareholder generally is not subject to U.S. federal income tax on gains (and is not allowed a deduction 
for losses) realized on the sale of shares of the Fund or on Capital Gain Dividends, interest-related dividends and 
short-term capital gain dividends unless (i) such gain or dividend is effectively connected with the conduct of a trade 
or business carried on by such holder within the United States, (ii) in the case of an individual holder, the holder is 
present in the United States for a period or periods aggregating 183 days or more during the year of the sale or the 
receipt of the Capital Gain Dividend and certain other conditions are met, or (iii) the special rules relating to gain 
attributable to the sale or exchange of ‘‘U.S. real property interests’’ (‘‘USRPIs’’) apply to the foreign shareholder’s 
sale of shares of the Fund or to the Capital Gain Dividend the foreign shareholder received (as described below). 

 

Special rules would apply if the Fund were a qualified investment entity (‘‘QIE’’) because it is either a ‘‘U.S. 
real property holding corporation’’ (‘‘USRPHC’’) or would be a USRPHC but for the operation of certain exceptions 
to the definition of USRPIs described below. A USRPHC is generally a domestic corporation that holds USRPIs the 
fair market value of which equals or exceeds 50% of the sum of the fair market values of the corporation’s USRPIs, 
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interests in real property located outside the United States, and other trade or business assets. USRPIs generally 
include any interest in U.S. real property and any interest (other than solely as a creditor) in a USRPHC or, generally, 
an entity that has been a USRPHC in the last five years. A fund that holds, directly or indirectly, significant interests 
in real estate investment trusts (‘‘REITs’’) may be a USRPHC. Interests in domestically controlled QIEs, including 
REITs and RICs that are QIEs, not-greater-than-10% interests in publicly traded classes of stock in REITs and 
not-greater-than-5% interests in publicly traded classes of stock in RICs generally are not USRPIs, but these 
exceptions do not apply for purposes of determining whether a fund is a QIE. 

 

If an interest in the Fund were a USRPI, a greater-than-5% foreign shareholder or any foreign shareholder if 
shares of the Fund are not considered regularly traded on an established securities market generally would be required 
to file a U.S. tax return in connection with the sale of its Fund shares, and pay related taxes due on any gain realized 
on the sale. 

 

Moreover, if the Fund were a USRPHC or had been one in the last five years, it generally would be required 
to withhold on amounts distributed to a greater-than-5% foreign shareholder to the extent such amounts would not 
be treated as a dividend, i.e., are in excess of the Fund’s current and accumulated ‘‘earnings and profits’’ for the 
applicable taxable year. Such withholding generally is not required if the Fund is a domestically controlled QIE. 

 

If the Fund were a QIE, under a special ‘‘look-through’’ rule, any distributions by the Fund to a foreign 
shareholder attributable directly or indirectly to (i) distributions received by the Fund from a lower-tier RIC or REIT 
that the Fund is required to treat as USRPI gain in its hands and (ii) gains realized on the disposition of USRPIs by 
the Fund would retain their character as gains realized from USRPIs in the hands of the Fund’s foreign shareholders 
and would be subject to U.S. tax withholding. In addition, such distributions could result in the foreign shareholder 
being required to file a U.S. tax return and pay tax on the distributions at regular U.S. federal income tax rates. The 
consequences to a foreign shareholder, including the rate of such withholding and character of such distributions 
(e.g., as ordinary income or USRPI gain), would vary depending upon the extent of the foreign shareholder’s current 
and past ownership of the Fund. 

 

Foreign shareholders also may be subject to ‘‘wash sale’’ rules to prevent the avoidance of the tax filing and 
payment obligations discussed above through the sale and repurchase of Fund shares. 

 

Foreign shareholders should consult their tax advisors and, if holding shares through intermediaries, their 
intermediaries, concerning the application of these rules to their investment in the Fund. Foreign shareholders with 
respect to whom income from the Fund is effectively connected with a trade or business conducted by the foreign 
shareholder within the United States will in general be subject to U.S. federal income tax on the income derived from 
the Fund at the graduated rates applicable to U.S. citizens, residents or domestic corporations, whether such income 
is received in cash or reinvested in shares of the Fund and, in the case of a foreign corporation, may also be subject 
to a branch profits tax. If a foreign shareholder is eligible for the benefits of a tax treaty, any effectively connected 
income or gain will generally be subject to U.S. federal income tax on a net basis only if it is also attributable to a 
permanent establishment maintained by the shareholder in the United States. More generally, foreign shareholders 
who are residents in a country with an income tax treaty with the United States may obtain different tax results than 
those described herein, and are urged to consult their tax advisors. 

 

In order to qualify for any exemptions from withholding described above or for lower withholding tax rates 
under income tax treaties, or to establish an exemption from backup withholding, a foreign shareholder must comply 
with special certification and filing requirements relating to its non-US status (including, in general, furnishing an 
IRS Form W-8BEN or Form W-8BEN-E, or substitute form). Foreign shareholders should consult their tax advisors 
in this regard. 

 

Special rules (including withholding and reporting requirements) apply to foreign partnerships and those holding 
Fund shares through foreign partnerships. Additional considerations may apply to foreign trusts and estates. Investors 
holding Fund shares through foreign entities should consult their tax advisors about their particular situation. A 
beneficial holder of Fund shares who is a foreign shareholder may be subject to state and local tax and to the U.S. 
federal estate tax in addition to the federal tax on income referred to above. 

 
Tax Basis Information 

 

The Fund (or its administrative agent) must report to the IRS and furnish to the Fund shareholders cost basis 
and holding period information for Fund shares. The Fund will permit Fund shareholders to elect from among several 
IRS-accepted cost basis methods, including average cost. In the absence of an election, shareholder cost basis will 
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be determined under the default method selected by the Fund. The cost basis method a shareholder elects (or the cost 
basis method applied by default) may not be changed with respect to a repurchase of shares after the settlement date 
of the repurchase. Fund shareholders should consult with their tax advisors to determine the best IRS-accepted cost 
basis method for their tax situation and to obtain more information about how the cost basis reporting rules apply to 
them. 

 
 

Tax Shelter Reporting Regulations 
 

Under U.S. Treasury regulations, if a shareholder recognizes a loss with respect to Fund shares of $2 million or 
more for an individual shareholder or $10 million or more for a corporate shareholder, the shareholder must file with 
the IRS a disclosure statement on Form 8886. Direct shareholders of portfolio securities are in many cases excepted 
from this reporting requirement, but under current guidance, shareholders of a regulated investment company are not 
excepted. Future guidance may extend the current exception from this reporting requirement to shareholders of most 
or all regulated investment companies. The fact that a loss is reportable under these regulations does not affect the 
legal determination of whether the taxpayer’s treatment of the loss is proper. Shareholders should consult their tax 
advisors to determine the applicability of these regulations in light of their individual circumstances. 

 
 

Shareholder Reporting Obligations with Respect to Foreign Bank and Financial Accounts 
 

Shareholders that are U.S. persons and own, directly or indirectly, more than 50% of the Fund by vote or value 
could be required to report annually their ‘‘financial interest’’ in the Fund’s ‘‘foreign financial accounts,’’ if any, on 
FinCEN Form 114, Report of Foreign Bank and Financial Accounts. Shareholders should consult a tax advisor, and 
persons investing in the Fund through an intermediary should contact their intermediary, regarding the applicability 
to them of this reporting requirement. 

 
 

Shares Purchased through Tax-Qualified Plans 
 

Special tax rules apply to investments through defined contribution plans and other tax-qualified plans. 
Shareholders should consult their tax advisors to determine the suitability of shares of the Fund as an investment 
through such plans, and the precise effect of an investment on their particular tax situation. 

OTHER INFORMATION 

Miscellaneous 
 

The Prospectus and this SAI do not contain all the information included in the Registration Statement filed with 
the SEC under the 1933 Act with respect to the securities offered by the Prospectus. Certain portions of the 
Registration Statement have been omitted from the Prospectus and this SAI pursuant to the rules and regulations of 
the SEC. The Registration Statement including the exhibits filed therewith may be examined at the office of the SEC 
in Washington, D.C. 

 

Statements contained in the Prospectuses or in this SAI as to the contents of any contract or other document 
referred to are not necessarily complete, and, in each instance, reference is made to the copy of such contract or other 
document filed as an exhibit to the Registration Statement of which the Prospectuses and this SAI form a part, each 
such statement being qualified in all respects by such reference. 

 

In the interest of economy and convenience, the Fund does not issue certificates representing the Fund’s shares. 
Instead, the transfer agent maintains a record of each shareholder’s ownership. Each shareholder receives 
confirmation of purchase and repurchase orders from the transfer agent. Fund shares and any dividends and 
distributions paid by the Fund are reflected in account statements from the transfer agent. 

 
 

FINANCIAL STATEMENTS 
 

Appendix A to this SAI provides financial information regarding the Fund. The Fund’s financial statements have 
been audited by Deloitte & Touche LLP. 
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APPENDIX A 
 
 

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 
 

To the shareholders and the Board of Directors of 1WS Credit Income Fund: 
 
 

Opinion on the Financial Statements 
 

We have audited the accompanying statement of assets and liabilities of 1WS Credit Income Fund (the ‘‘Fund’’), as 
of January 2, 2019, the related statement of operations for the period from July 20, 2018 (Date of Organization) to 
January 2, 2019, and the related notes. In our opinion, the financial statements present fairly, in all material respects, 
the financial position of the Fund as of January 2, 2019, and the results of its operations in conformity with 
accounting principles generally accepted in the United States of America. 

 
 

Basis for Opinion 
 

These financial statements are the responsibility of the Fund’s management. Our responsibility is to express an 
opinion on the Fund’s financial statements based on our audit. We are a public accounting firm registered with the 
Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent with 
respect to the Fund in accordance with the U.S. federal securities laws and the applicable rules and regulations of the 
Securities and Exchange Commission and the PCAOB. 

 

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and 
perform the audit to obtain reasonable assurance about whether the financial statements are free of material 
misstatement, whether due to error or fraud. The Fund is not required to have, nor were we engaged to perform, an 
audit of its internal control over financial reporting. As part of our audit we are required to obtain an understanding 
of internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of 
the Fund’s internal control over financial reporting. Accordingly, we express no such opinion. 

 

Our audit included performing procedures to assess the risks of material misstatement of the financial statements, 
whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included 
examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audit also 
included evaluating the accounting principles used and significant estimates made by management, as well as 
evaluating the overall presentation of the financial statements. We believe that our audit provides a reasonable basis 
for our opinion. 

/s/ DELOITTE & TOUCHE LLP 

New York, New York 
January 11, 2019 

 
We have served as the auditor of 1WS Credit Income Fund since 2018. 



See notes to financial statements. 
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1WS Credit Income Fund 
Statement of Assets and Liabilities 

January 2, 2019 
 

Assets: 
Cash. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $100,000 
Deferred Offering Costs (See Note 2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 278,420 
Receivable from Investment Adviser . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .   112,000 

Total Assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $490,420 
 
 
Liabilities: 

Payable for Offering Costs (Note 2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $278,420 
Payable to Investment Adviser for Organizational Costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .   112,000 

Total Liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $390,420 

 
Net Assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 

 
$100,000 

 
 
Components of Net Assets: 

Paid-in Capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 

 
 
 
$100,000 

Shares of beneficial interest outstanding (Institutional Class) . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,000 
Net asset value, offering and redemption price per share (Institutional Class) . . . . . . . . . . . . . . . $ 20.00 



See notes to financial statements. 
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1WS Credit Income Fund 
Statement of Operations 

For the Period July 20, 2018 (Date of Organization) to January 2, 2019 
 

Expenses 
Organizational Expenses (Note 2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 112,000 
Less: Expense reimbursement (Note 3) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .   (112,000) 

Net Income/(Loss) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $  — 
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1WS Credit Income Fund 
Notes to Financial Statements 

For the Period July 20, 2018 (Date of Organization) to January 2, 2019 
 

 
Note 1 — Organization and Registration 

 

1WS Credit Income Fund (‘‘we,’’ ‘‘us,’’ ‘‘our’’ or the ‘‘Fund’’) is a newly organized Delaware statutory trust 
registered  under  the  Investment  Company Act  of  1940,  as  amended  (the  ‘‘1940 Act’’),  as  a  non-diversified, 
closed-end management investment company. The Fund operates as an interval fund under Rule 23c-3 of the 
1940 Act and, as such, has adopted a fundamental policy to make quarterly repurchase offers, at a price equal to the 
net asset value (‘‘NAV’’) per Share as of the Repurchase Pricing Date (as defined in the prospectus), of no less than 
5% of the Shares outstanding. 

 

The Institutional Class Shares (which are not subject to any sales load or asset-based distribution fee) of the 
Fund are being offered in an initial offering at a price of $20 per Share. The Fund does not currently expect to 
commence operations unless and until it has raised approximately $25 million. The Fund has applied for exemptive 
relief from the United States Securities and Exchange Commission to issue multiple classes of Shares and to impose 
asset-based distribution fees and early-withdrawal fees as applicable. Until such exemptive relief is granted, the Fund 
will only offer Institutional Class Shares. Our Shares will be offered on a daily basis at the NAV per Share. 

 

Our investment adviser is 1WS Capital Advisors, LLC (the ‘‘Adviser’’). The Adviser is controlled by its sole 
member, One William Street Capital Management, L.P. (‘‘OWS’’). The Adviser is a newly operational investment 
adviser. OWS, as well as the Fund’s portfolio manager, Mr. David Sherr, and other personnel of the Adviser have 
substantial experience in managing investments and investment funds, including funds which have investment 
programs similar to that of the Fund. 

 

Our investment objective is to seek attractive risk-adjusted total returns through generating income and capital 
appreciation. The Fund will seek to achieve its investment objective by investing primarily in a wide array of 
predominantly structured credit and securitized debt instruments. There can be no assurance that our investment 
objective will be achieved. 

 
 

Note 2 — Significant Accounting Policies 
 

Basis of Presentation 
 

The Fund’s financial statements are prepared in accordance with accounting principles generally accepted in the 
United States of America (‘‘U.S. GAAP’’) and are stated in U.S. dollars. The Fund is considered an Investment 
Company under U.S. GAAP and follows the accounting and reporting guidance applicable to investment companies 
in the Financial Accounting Standards Board Accounting Standards Codification Topic 946. 

 

The preparation of financial statements requires management to make certain estimates and assumptions that 
affect the reported amounts of assets and liabilities at the date of the financial statement. Actual results could differ 
from these estimates. 

 
 

Investments 
 

As of January 2, 2019, the Fund did not hold any investments. 
 
 

Income Taxes 
 

The Fund’s policy is to comply with the provisions of Subchapter M of the Internal Revenue Code of 1986, 
applicable to regulated investment companies, and to distribute all of its taxable income to its shareholders. 
Therefore, no federal income tax provision is required. The Fund plans to file U.S. Federal and various state and local 
tax returns. 

 
 

Organizational Expenses 
 

Organizational expenses associated with the establishment of the Fund were expensed by the Fund and 
reimbursed by the Investment Adviser in accordance with the Expense Limitation and Reimbursement Agreement. 
Total organizational expenses incurred through January 2, 2019 are $112,000. 
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Offering Costs 
 

Offering costs incurred by the Fund, which are subject to the Expense Limitation and Reimbursement 
Agreement, are treated as deferred charges until operations commence and thereafter will be amortized over a twelve 
month period using the straight line basis. As of January 2, 2019 offering costs are approximately $278,420 and have 
been reported on the Statement of Assets and Liabilities as Deferred Offering Costs. 

 
 

Note 3 — Related Parties 
 

Management Fee 
 

Under an investment advisory agreement between the Fund and the Adviser (the ‘‘Advisory Agreement’’), we will 
pay the Adviser a fee at the annualized rate of 1.5% of the daily gross assets of the Fund (the ‘‘Management Fee’’). 

 
 

Expense Limitation and Reimbursement Agreement 
 

The Adviser agrees to waive the fees payable to it under the Investment Advisory Agreement or to pay or absorb the 
ordinary operating expenses of the Fund, including, without limitation, organization and offering expenses (excluding 
brokerage and transactional expenses; borrowing and other investment-related costs and fees including interest and 
commitment fees; short dividend expense; acquired fund fees; taxes; litigation and indemnification expenses; judgments; 
and extraordinary expenses not incurred in the ordinary course of the Fund’s business – collectively, the ‘‘Exclusions’’), 
to the extent necessary to limit the Other Expenses of the Institutional Class Shares of the Fund (as set forth in the Fund’s 
Prospectus) less the Exclusions to 0.50% per annum of the Fund’s daily gross assets. 

 
 

Note 4 — Concentration of Credit Risk 
 

Cash at January 2, 2019 is on deposit at the Bank of New York Mellon, the Fund’s custodian. 
 
 

Note 5 — Agreements 
 

Administration 
 

We have entered into an administration agreement with ALPS Fund Services, Inc. (the ‘‘Administrator’’) 
pursuant to which the Administrator provides administrative services, fund accounting, investor accounting and 
taxation services to the Fund (the ‘‘Administration Agreement’’). 

 
 

Distributor and Transfer Agent 
 

ALPS Distributor, Inc., will serve as the Fund’s principal underwriter, within the meaning of the 1940 Act, and 
will act as the distributor of the Fund’s shares on a reasonable efforts basis, subject to various conditions. 

 

DST Systems,  Inc.  (‘‘DST’’)  will  serve  as  the Transfer Agent  to  the  Fund.  Under  the Transfer Agency 
Agreement, DST will be responsible for maintaining all shareholder records of the Fund. 

 
 

Trustees 
 

The Fund will pay each member of the Board of Trustees who is not a director, officer, employee or affiliate 
of OWS a fee (‘‘Non-Interested Trustees’’). Generally each Non-Interested Trustee shall be entitled to a retainer fee 
per annum as well as per meeting fees which vary depending on the type of meeting of the Board of Trustees. Trustee 
fees incurred by the Fund related to the formation of the fund are included in organizational expenses in the Statement 
of Operations. 

 
 

Note 6 — Subsequent Events 
 

In preparing these financial statements, the Fund’s management has evaluated events and transactions for 
potential recognition or disclosure that have occurred after January 2, 2019, but before January 11, 2019, the date the 
financial statements were available to be issued. There were no subsequent events identified that require 
consideration as adjustments to, or disclosures in, the financial statements. 



SAI-B-1   

APPENDIX B 
 

1WS CAPITAL ADVISORS, LLC 
 

PROXY VOTING POLICIES AND PROCEDURES 
 

The Adviser invests the assets of its clients in securities issued by public and private issuers. The Adviser has 
authority to vote proxies relating to such securities on behalf of clients and to participate in class action lawsuits on 
behalf of the funds. 

 

In establishing its Proxy Voting Policies and Procedures, the Adviser considered numerous risks associated with 
the proxy voting process. This analysis includes risks such as: 

 

• The Adviser lacks written proxy voting policies and procedures; 
 

• Proxies are not identified and processed in a timely manner; 
 

• Proxies are not voted in the client’s best interests; 
 

• Conflicts of interest between the Adviser and a client are not identified or resolved appropriately; 
 

• Proxy voting records are not properly maintained; 
 

• The Adviser lacks policies and procedures regarding a client’s participation in class actions; and 
 

• The Adviser fails to maintain documentation associated with a client’s participation in class actions. 

The Adviser has established the following guidelines as an attempt to mitigate these risks. 

 
I. Voting Guidelines 

 

The Adviser will vote proxies on a case-by-case basis, but will generally vote for any proposals that the Firm 
believes will reasonably provide value to clients in light of the costs associated with voting the proxy and be in the 
overall best interests of clients. 

 
 

II.   Conflicts of Interest 
 

At times, conflicts may arise between the interests of clients and the interests of the Adviser. If the Adviser 
determines that it has, or may be perceived to have, a conflict of interest when voting a proxy, the Adviser will address 
matters involving such conflicts of interest as follows: 

 

A. The Adviser’s director of operations (the ‘‘Director of Operations’’) will be responsible for alerting the 
Adviser’s chief compliance officer (the ‘‘Chief Compliance Officer’’) of any proxy voting and the Chief 
Compliance  Officer  will  determine  whether  a  conflict  of  interest  exists,  and  whether  it  is  deemed 
‘‘material’’; 

 
B. With respect to material conflicts, if the Adviser believes it should vote in a way that may also benefit, or 

be perceived to benefit, its own interest, then the Adviser must take one of the following actions in voting 
such proxy: 

 

• delegate the voting decision for such proxy proposal to an independent third party; 
 

• delegate the voting decision to an independent committee of partners, members, directors or other 
representatives of clients or accounts, as applicable; 

 

• inform client investors of the conflict of interest and obtain consent to vote the proxy as recommended 
by the Adviser; or 

 

• obtain approval of the decision from the Chief Compliance Officer and outside counsel or other 
appropriate advisers. 

 

C. The Firm will memorialize the rationale of such vote in writing. 
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III.  Procedures for Proxies 
 

The Portfolio Manager or a delegate of the Portfolio Manager (is responsible for making a decision on how to 
vote the proxy in question. The Director of Operations is responsible for the actual voting and delivers the proxy in 
accordance with instructions related to such proxy in a timely and appropriate manner. The Chief Compliance Officer 
is responsible for monitoring the effectiveness of this Policy. 

 

In the event the Adviser determines that clients should rely on the advice of an independent third party or a 
committee regarding the voting of a proxy, the Adviser will submit the proxy to such third party or committee for 
a decision. The Director of Operations will execute the proxy in accordance with such third party’s or committee’s 
decision. 

 
 

IV.   Record of Proxy Voting 
 

The Chief Compliance Officer will maintain on behalf of the Adviser, or have available, written or electronic 
copies of each proxy statement received and of each executed proxy. 

 

The Director of Operations or the Chief Compliance Officer will also maintain records on behalf of the Adviser 
relating to each proxy, including (i) the voting decision with regard to each proxy; and (ii) any documents created 
by the Portfolio Manager, proxy service, or independent third party or committee, that were material to making the 
voting decision. 


