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Oxford Lane Capital Corp.

Preferred Stock
Shares, 7.50% Series 2023
Liquidation Preference $25 per Share

We are a non-diversified, closed-end management investment company that has registered as an investment company
under the Investment Company Act of 1940, or the 1940 Act. Our investment objective is to maximize our portfolio s
total return. We have initially implemented our investment objective by purchasing portions of equity and junior debt

tranches of collateralized loan obligation ( CLO ) vehicles. Structurally, CLO vehicles are entities that were formed to
originate and manage a portfolio of loans. The loans within the CLO vehicle are limited to loans which meet
established credit criteria and are subject to concentration limitations in order to limit a CLO vehicle s exposure to a
single credit.
We are offering

shares of our 7.50% Series 2023 preferred stock, or the Series 2023 Term Preferred Shares. We
pay monthly dividends on the Series 2023 Term Preferred Shares at an annual rate of 7.50% of the $25 liquidation

preference per share, or $1.875 per Series 2023 Term Preferred Share per year, on the last business day of each month.
We will pay monthly dividends on the Series 2023 Term Preferred Shares offered pursuant to this prospectus
supplement, commencing on December 31, 2013.

We are required to redeem all of the outstanding Series 2023 Term Preferred Shares on June 30, 2023 at a redemption
price equal to $25 per share plus an amount equal to accumulated but unpaid dividends, if any, to the date of
redemption. We cannot effect any amendment, alteration or repeal of our obligation to redeem all of the Series 2023

Preferred Stock Shares, 7.50% Series 2023Liquidation Preference $25 per Share
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Term Preferred Shares on June 30, 2023 without the prior unanimous consent of the holders of Series 2023 Term
Preferred Shares. If we fail to maintain an asset coverage ratio of at least 200% (as described in this prospectus
supplement), we will redeem a portion of the outstanding Series 2023 Term Preferred Shares in an amount at least
equal to the lesser of (1) the minimum number of shares of Series 2023 Term Preferred Shares necessary to cause us
to meet our required asset coverage ratio and (2) the maximum number of Series 2023 Term Preferred Shares that we
can redeem out of cash legally available for such redemption. At any time on or after June 30, 2016, at our sole
option, we may redeem the Series 2023 Term Preferred Shares at a redemption price per share equal to the sum of the
$25 liquidation preference per share plus an amount equal to accumulated but unpaid dividends, if any, on the Series
2023 Term Preferred Shares.

Each holder of our Series 2023 Term Preferred Shares together with the holders of our 8.50% Series 2017 preferred
stock, or the Series 2017 Term Preferred Shares, (and any other preferred stock we may issue in the future) will be
entitled to one vote for each share held by such holder on any matter submitted to a vote of our stockholders, and the
holders of all of our outstanding preferred stock and common stock will vote together as a single class. The holders of
the Series 2023 Term Preferred Shares together with the holders of our Series 2017 Term Preferred Shares (and any
other preferred stock we may issue in the future), voting separately as a class, will elect at least two of our directors
and, upon failure to pay dividends for at least two years, will elect a majority of our directors.

The Series 2023 Term Preferred Shares rank pari passu, or equally, in right of payment with our Series 2017 Term
Preferred Shares and all other shares of preferred stock that we may issue in the future, and rank senior in right of
payment to all of our common stock.

Our Series 2023 Term Preferred Shares are traded on the NASDAQ Global Select Market under the symbol OXLCO.
On November 8, 2013, the last price of our Series 2023 Term Preferred Shares as reported on the NASDAQ Global
Select Market was $23.66 per share. Our common stock is traded on the NASDAQ Global Select Market under the

symbol OXLC. On November 8, 2013, the last sale price of our common stock as reported on NASDAQ Global
Select Market was $15.82 per share. Our Series 2017 Term Preferred Shares are traded on the NASDAQ Global

Select Market under the symbol OXLCP. On November 7, 2013, the last sale price of our Series 2017 Term Preferred

Shares as reported on NASDAQ Global Select Market was $26.08 per share. The Series 2023 Term Preferred Shares

are not convertible into our common stock or any other security of our company.

We are required to determine the net asset value per share of our common stock on a quarterly basis. Our net asset
value per share of our common stock as of September 30, 2013 was $16.13.

An investment in our preferred stock is subject to risks and involves a heightened risk of total loss of
investment. Common shares of closed-end investment companies frequently trade at a discount to their net
asset value. In addition, the CLO securities in which we invest are subject to special risks. See Risk Factors
beginning on page S-16 of this prospectus supplement and page 17 of the accompanying prospectus to read

about factors you should consider, including the risk of leverage, before investing in our preferred stock.

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

Please read this prospectus supplement and the accompanying prospectus before investing in our securities and keep
each for future reference. This prospectus supplement and the accompanying prospectus contain important
information about us that a prospective investor ought to know before investing in our securities. We file annual,
semi-annual and quarterly reports, proxy statements and other information with the Securities and Exchange
Commission. This information is available free of charge by contacting us at 8 Sound Shore Drive, Suite 255,
Greenwich, CT 06830 or by telephone at (203) 983-5275, or on our website at http://www.oxfordlanecapital.com.
Information contained on our website is not incorporated by referenced into this prospectus supplement or the

Preferred Stock Shares, 7.50% Series 2023Liquidation Preference $25 per Share
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accompanying prospectus, and you should not consider information contained on our website to be part of this
prospectus supplement or the accompanying prospectus. The Securities and Exchange Commission also maintains a
website at http.//www.sec.gov that contains information about us.

Per Share Total
Public Offering Price $ $
Sales Load (Underwriting Discounts and Commissions) $ $
Proceeds, before expenses, to Oxford Lane Capital Corp.(D $ $

Total expenses of the offering payable by us, excluding underwriting discounts and commissions, are estimated to
be $240,000. There will be additional items of value paid in connection with this offering that are viewed by the
Financial Regulatory Authority, Inc. as underwriting compensation. Payment of this additional underwriting
compensation will reduce the proceeds to us, before expenses. See Underwriting.
We have granted the underwriters a 30-day option to purchase up to an additional Series 2023 Term Preferred
Shares from us on the same terms and conditions set forth above to cover over-allotments, if any. If such option is
( )exercised in full, the public offering price, underwriting discounts and commissions and proceeds, before expenses,
touswouldbe$ ,$ and $ , respectively. See Underwriting .
The underwriters expect to deliver the shares on or about , 2013.

ey

Joint Book-Running Managers

Ladenburg Thalmann & Co. Inc. Barclays Deutsche Bank Securities
Co-Managers

Credit Suisse BB&T Capital Markets

National Securities

BTIG C&Co/PrinceRidge = Maxim Group LLC MLV & Co. .
Corporation

Prospectus Supplement dated ,2013.

Preferred Stock Shares, 7.50% Series 2023Liquidation Preference $25 per Share 3



Edgar Filing: Oxford Lane Capital Corp. - Form 497

TABLE OF CONTENTS

TABLE OF CONTENTS
PROSPECTUS SUPPLEMENT

About this Prospectus Supplement
Summary

The Offering

Risk Factors

Cautionary Statement Regarding Forward-Looking Statements
Use of Proceeds

Capitalization

Ratio of Earnings to Fixed Charges and Preferred Dividends
Description of the Series 2023 Term Preferred Stock
Regulation as a Registered Closed-End Investment Company
Additional Material U.S. Federal Income Tax Considerations
Underwriting (Potential Conflicts of Interest)

Custodian Transfer Agent. Dividend Disbursing Agent and Redemption and Paying Agent
Miscellaneous

Legal Matters

Experts

Available Information

Exhibit A: Articles Supplementary Establishing and Fixing the Preferences of Term

Preferred Shares
PROSPECTUS

Summary

Offerings

Fees and Expenses
Financial Highlights
Risk Factors

Cautionary Statement Regarding Forward-L.ooking Statements
Use of Proceeds

Price Range of Common Stock and Distributions
Senior Securities
Business

Management

Portfolio Management

Investment Advisory Agreement

Administration Agreement

Certain Relationships and Transactions

Control Persons and Principal Stockholders

Regulation as a Registered Closed-End Management Investment Company

PROSPECTUS

Page

DN D [ [ [ [ s [ [ [ [0 = = = RO =
BRRERBRBEERREREIS



Edgar Filing: Oxford Lane Capital Corp. - Form 497

Determination of Net Asset Value
Dividend Reinvestment Plan
Material U.S. Federal Income Tax Considerations

Description of Securities

Description of Our Capital Stock

Description of Our Preferred Stock

Description of Our Subscription Rights

Description of Our Debt Securities

Plan of Distribution

Custodian. Transfer and Distribution Paying Agent and Registrar
Brokerage Allocation and Other Practices

SIERERRERER

(o]

—
—
-

—
—
-

PROSPECTUS



Edgar Filing: Oxford Lane Capital Corp. - Form 497

TABLE OF CONTENTS
Page
Legal Matters 110
Experts 110
Available Information 110
Index to Financial Statements E-1

ii

PROSPECTUS



Edgar Filing: Oxford Lane Capital Corp. - Form 497

TABLE OF CONTENTS

ABOUT THIS PROSPECTUS SUPPLEMENT

We have filed with the Securities and Exchange Commission a registration statement on Form N-2 (file No.
333-189805) utilizing a shelf registration process relating to the securities described in this prospectus supplement,
which registration statement was declared effective on August 22, 2013. This document is in two parts. The first part
is the prospectus supplement, which describes the terms of this offering of Series 2023 Term Preferred Shares and also
adds to and updates information contained in the accompanying prospectus. The second part is the accompanying
prospectus, which gives more general information and disclosure. To the extent the information contained in this
prospectus supplement differs from or is additional to the information contained in the accompanying prospectus, you
should rely only on the information contained in this prospectus supplement. Please carefully read this prospectus
supplement and the accompanying prospectus together with the additional information described under the headings
Available Information and Risk Factors included in this prospectus supplement and the accompanying prospectus,

respectively, before investing in the Series 2023 Term Preferred Shares.

Neither we nor the underwriters have authorized any dealer, salesman or other person to give any information
or to make any representation other than those contained in this prospectus supplement or the accompanying
prospectus. If anyone provides you with different or inconsistent information, you should not rely on it. This
prospectus supplement and the accompanying prospectus do not constitute an offer to sell or a solicitation of
any offer to buy any security other than the registered securities to which they relate, nor do they constitute an
offer to sell or a solicitation of an offer to buy any securities in any jurisdiction or to any person to whom it is
unlawful to make such an offer or solicitation in such jurisdiction. The information contained in this prospectus
supplement and the accompanying prospectus is accurate as of the dates on their respective covers. Our
financial condition, results of operations and prospects may have changed since those dates. To the extent
required by law, we will amend or supplement the information contained in this prospectus supplement and the
accompanying prospectus to reflect any material changes subsequent to the date of this prospectus supplement
and the accompanying prospectus and prior to the completion of any offering pursuant to this prospectus
supplement and the accompanying prospectus.

The Series 2023 Term Preferred Shares do not represent a deposit or obligation of, and are not guaranteed or
endorsed by, any bank or other insured depository institution, and are not federally insured by the Federal

Deposit Insurance Corporation, the Federal Reserve Board or any other government agency.

S-1
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SUMMARY

The following summary contains basic information about the offering of shares of our Preferred Stock pursuant to this

prospectus supplement and the accompanying prospectus. It is not complete and may not contain all the information

that is important to you. For a more complete understanding of the offering of shares of our Preferred Stock pursuant
to this prospectus supplement, we encourage you to read this entire prospectus supplement and the accompanying

prospectus, including the Articles Supplementary Establishing and Fixing the Rights and Preferences of Oxford Lane

Capital Corp. Term Preferred Shares, or the Articles Supplementary, which is attached as Exhibit A to this
prospectus supplement, and the documents to which we have referred in this prospectus supplement and the
accompanying prospectus. Together, these documents describe the specific terms of the shares we are offering. You
should carefully read the section entitled Risk Factors included in this prospectus supplement and the
accompanying prospectus and the section entitled Business and our consolidated financial statements included in
the accompanying prospectus.

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

Business Overview

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

We have initially implemented our investment objective by purchasing portions of equity and junior debt tranches of
collateralized loan obligation ( CLO ) vehicles. Substantially all of the CLO vehicles in which we may invest would be
deemed to be investment companies under the 1940 Act but for the exceptions set forth in section 3(c)(1) or section
3(c)(7). Structurally, CLO vehicles are entities that were formed to originate and manage a portfolio of loans. The
loans within the CLO vehicle are limited to loans which meet established credit criteria and are subject to
concentration limitations in order to limit a CLO vehicle s exposure to a single credit. A CLO vehicle is formed by
raising various classes or tranches of debt (with the most senior tranches being rated AAA to the most junior tranches
typically being rated BB or B ) and equity. The CLO vehicles which we focus on are collateralized primarily by senior
secured loans made to companies whose debt is unrated or is rated below investment grade ( Senior Loans ), and
generally have very little or no exposure to real estate, mortgage loans or to pools of consumer-based debt, such as
credit card receivables or auto loans. We may also invest, on an opportunistic basis, in other corporate credits of a
variety of types. We expect that each of our investments will range in size from $2 million to $15 million, although
the investment size may vary consistent with the size of our overall portfolio.

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

Distributions

In order to qualify as a regulated investment company, or RIC, and to eliminate our liability for corporate-level tax on
the income we distribute to our stockholders, we are required, under Subchapter M of the Internal Revenue Code of
1986, as amended, or the Code, to distribute to our stockholders on an annual basis at least 90% of our ordinary
income and realized net short-term capital gains in excess of realized net long-term capital gains, if any.

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

Date Declared Record Date Payment Date Amount()
Fiscal 2014
November 6, 2013 December 17,2013  December 31,2013 $ 0.55
July 24, 2013 September 16, 2013 September 30, 2013 0.55
May 22, 2013 June 14, 2013 June 28, 2013 0.55
Total (2014) 1.65
Fiscal 2013
February 6, 2013 March 15, 2013 March 29, 2013 0.55
October 23, 2012 December 17,2012  December 31, 2012 0.55
July 31, 2012 September 14, 2012 September 28, 2012 0.55
May 22, 2012 June 15, 2012 June 29, 2012 0.55
Total (2013) 2.20
Fiscal 2012
January 25, 2012 March 16, 2012 March 30, 2012 0.55
October 24, 2011 December 16,2011  December 30, 2011 0.50
July 22, 2011 September 16, 2011  September 30, 2011 0.50
April 6, 2011 June 16, 2011 June 30, 2011 0.50
Total (2012) 2.05
Fiscal 2011
March 7, 2011 March 21, 2011 April 1, 2011 0.25
Total (2011) 0.25
$ 6.15

All of our cash distributions to date were funded from net investment income, except approximately
(1) $0.07 per share of the distribution paid on June 29, 2012, which was funded from long term capital
gains.

For fiscal year 2013, we paid $459,222 in preferred dividends on the Series 2017 Term Preferred Shares; during the
six month period ended September 30, 2013 we paid a total of $672,042 in such dividends. During the second quarter
of fiscal 2014, we paid a total of $448,956 in preferred dividends on the Series 2023 Term Preferred Shares. During
the third quarter of fiscal 2014, through November 8, 2013 we paid a total of $112,007 and $134,688 in preferred
dividends on the Series 2017 Term Preferred Shares and the Series 2023 Term Preferred Shares respectively; an
additional $224,014 and $269,375 is payable during the third quarter of fiscal 2014 on the Series 2017 Term Preferred
Shares and the Series 2023 Term Preferred Shares, respectively.

For accounting purposes the distributions declared on our common stock for the fiscal periods ended March 31, 2013,
2012 and 2011 were in excess of the reported earnings. However, as a RIC, earnings and distributions are determined
on a tax basis. Furthermore, taxable earnings are determined according to tax regulations and differ from reported
income for accounting purposes. For the fiscal periods ended March 31, 2012 and 2011, taxable earnings exceeded our
distributions and there was no tax return of capital for these years. Based on current estimates of taxable earnings for
fiscal 2013, we do not expect that any portion of the above-referenced dividends will represent a tax return of capital
to our stockholders; however, there can be no assurance that actual results will not differ materially from the
projections and assumptions upon which the amount of such dividend was based. To the extent that taxable earnings
for any fiscal year are less than the amount of the dividends paid during the year, there would be a tax return of capital
to shareholders. Distributions in excess of current and accumulated taxable earnings and profits will generally not be

Distributions 10
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taxable to the shareholders, because a tax return of capital represents a return of a portion of a shareholder s original
investment in our common stock to the extent of a shareholder s basis in our stock. Generally, a tax return of

S-3
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capital will reduce an investor s basis in our stock for federal tax purposes, which will result in the shareholder
recognizing additional gain (or less loss) when the stock is sold. Assuming that a shareholder holds our stock as a
capital asset, any such additional gain would be a capital gain. Shareholders should not assume that the source of all
distributions is from our net profits and shareholders may periodically receive the payment of a dividend consisting of
a return of capital. The tax character of any distributions will be determined after the end of the fiscal year. Tax
matters are very complicated and the tax consequences to an investor of an investment in our shares will depend on
the facts of its particular situation. We encourage investors to consult their own tax advisors regarding the specific
consequences of such an investment, including tax reporting requirements, the applicability of federal, state, local and
foreign tax laws, eligibility for the benefits of any applicable tax treaty and the effect of any possible changes in the
tax laws.

Use of Proceeds From Prior Offerings

Since the closing of our initial public offering on January 25, 2011, three subsequent rights offerings on August 26,
2011, April 27, 2012 and February 15, 2013, and preferred stock offerings on November 28, 2012 and June 21, 2013,
through November 8, 2013 we have invested approximately $150 million of the cumulative net proceeds we received
from our initial public offering, subsequent rights offerings and preferred stock offerings, representing full investment

of those cumulative proceeds, and exclusive of proceeds from sales of investments. Consistent with our investment

objective, these investments were made in junior debt and equity tranches of CLOs.

Oxford Lane Management

Our investment activities are managed by Oxford Lane Management, which is an investment adviser that has
registered under the Investment Advisers Act of 1940, or the Advisers Act. Under our investment advisory agreement
with Oxford Lane Management, which we refer to as our Investment Advisory Agreement, we have agreed to pay
Oxford Lane Management an annual base management fee based on our gross assets, as well as an incentive fee based

on our performance. See Investment Advisory Agreement.

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

Our investment adviser is led by Jonathan H. Cohen, our Chief Executive Officer and Saul B. Rosenthal, our
President. Messrs. Cohen and Rosenthal are assisted by Darryl M. Monasebian and Hari Srinivasan, who serve as
Executive Vice President and Managing Director for Oxford Lane Management, respectively. We consider Messrs.

Cohen, Rosenthal, Monasebian and Srinivasan to be Oxford Lane Management s senior investment team.

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

and acquiring attractive Senior Loans and CLO investments.

Charles M. Royce is a non-managing member of Oxford Lane Management. Mr. Royce has served as President since
1972, and a member of the Board of Managers since 2001, of Royce & Associates, LLC ( Royce & Associates ). He

Oxford Lane Management 12
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also serves as Royce & Associates Co-Chief Investment Officer and manages or co-manages twelve of Royce &
Associates open- and closed-end registered funds. Mr. Royce currently serves on the Board of Directors of The Royce
Funds and TICC Capital Corp. Mr. Royce is also a non-managing member of TICC Management, LLC, the
investment adviser for TICC Capital Corp. Mr. Royce, as a non-managing member of Oxford Lane Management, does
not take part in the management or participate in the operations of Oxford Lane Management; however, Mr. Royce
may be available from time to time to Oxford Lane Management to provide certain consulting services without
compensation. Royce & Associates is a wholly owned subsidiary of Legg Mason, Inc.

Oxford Lane Management 13
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In addition, we will pay BDC Partners, an affiliate of Oxford Lane Management, our allocable portion of overhead
and other expenses incurred by BDC Partners in performing its obligations under an administration agreement by and
among us and BDC Partners (the Administration Agreement ), including rent, the fees and expenses associated with
performing compliance functions, and our allocable portion of the compensation of our Chief Financial Officer, Chief
Compliance Officer and any administrative support staff. These arrangements will create conflicts of interest that our
Board of Directors must monitor.

Investment Focus

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

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

The CLO investments we currently hold in our portfolio generally represent either a residual economic interest, in the
case of an equity tranche, or a debt investment collateralized by a portfolio of Senior Loans. The value of our CLO
investments generally depend on both the quality and nature of the underlying portfolio it references and also on the
specific structural characteristics of the CLO itself, both of which are described below.

CLO Structural Elements

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

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

CLO indentures typically provide for adjustments to the priority of payments in the event that certain cashflow or
collateral requirements are not maintained. The collateral quality tests that may divert cashflows in the priority of
payments are predominantly determined by reference to the par values of the underlying loans, rather than their
current market values. Accordingly, we believe that CLO equity and junior debt investments allow investors to gain
diversified exposure to the Senior Loan market on a levered basis without being structurally subject to mark-to-market
price fluctuations of the underlying loans. As such, although the current valuations of CLO equity and junior debt
tranches are expected to fluctuate based on price changes within the loan market, interest rate movements and other
macroeconomic factors, those tranches will generally be expected to continue to receive distributions from the CLO
vehicle periodically so long as the underlying portfolio does not suffer defaults, realized losses or other covenant
violations sufficient to trigger changes in the waterfall allocations. We therefore believe that an investment portfolio

Investment Focus 14
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consisting of CLO equity and junior debt investments of this type has the ability to provide attractive risk-adjusted
rates of return.

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

S-5
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The Syndicated Senior Loan Market

We believe that the syndicated leveraged corporate loan market is relatively large and remains largely inaccessible to
a significant portion of investors that are not lenders or approved institutions. The CLO market also permits exposure
to syndicated Senior Loans, but this market is almost exclusively private and predominantly institutional.

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

Seniority. A Senior Loan typically ranks senior in a company s capital structure to all other forms of debt or equity.
As such, that loan maintains the senior-most claim on the company s assets and cash flow, and, we believe should, all
other things being equal, offer the prospect of a relatively more stable and lower-risk holding.
Floating rate instruments. A Senior Loan typically contains a floating versus a fixed interest rate, which we believe
provides some measure of protection against the risk of interest rate fluctuation.
Frequency of interest payments. A Senior Loan typically provides for scheduled interest payments no less frequently
than quarterly.

In the current environment, we believe the above attributes seem particularly desirable.

Investment Opportunity

Despite strength across the credit markets broadly, we believe that the market for CLO-related assets continues to
provide us with the opportunity to generate attractive risk adjusted returns within our strategy. We believe that a
number of factors support this conclusion, including:

We believe that the long-term and relatively low-cost capital that many CLO vehicles have secured, compared with
current asset spreads and associated LIBOR floors, have created opportunities to purchase certain CLO equity and
junior debt instruments that may produce attractive risk-adjusted returns. Although yields on Senior Loans have
generally decreased since mid-2010, we believe that CLO equity and junior debt instruments still offer attractive
risk-adjusted returns.

We believe that CLO equity and junior debt have generally become more liquid since mid-2009. From late 2007
through mid-2009, these assets traded less frequently. We believe that greater liquidity in this market has created
more opportunities to select among various CLO debt and equity instruments.

The par amount outstanding of the S&P/LSTA Leveraged Loan Index (which represents a significant amount of the

“syndicated leveraged corporate loan market) was approximately $651.1 billion as of November 5, 2013.
S-6
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We believe that investing in CLO securities, and CLO equity instruments in particular, requires a high level of

research and analysis. We believe that typically this analysis can only be adequately conducted by knowledgeable

market participants since that analysis tends to be highly specialized.

We believe that a stronger credit market for Senior Loans has reduced the risk of collateral coverage test violations

across many CLO structures, thereby reducing the risk that current cash distributions otherwise payable to junior debt

tranches and/or equity will be diverted under the priority of payments to pay down the more senior obligations in

various CLO structures.

We believe that the US CLO market is relatively large with total capital outstanding of approximately $269 billion.(")

We estimate that the amount outstanding of the junior-most debt tranches (specifically the tranches originally rated
BB and B ) and equity tranches together are approximately $45 billion.

In addition to reviewing the junior debt and equity tranches of pre-2008 vintage CLOs, we have analyzed post-2010
CLOs (in both the primary and secondary markets) given the recent increase in new CLO issuance. From January 1,
2013 to September 27, 2013, CLOs closed stood at approximately $58.6 billion across 120 deals (compared to
approximately $54 billion for 2012).4)

While the post-2010 CLOs generally have a higher cost of capital (which may result in lower returns for the equity
investors in those CLOs) compared to pre-2008 CLOs, they may offer certain attractive structural features (including,
in certain cases, better credit enhancement and lower leverage) and stronger collateral packages. We believe there are

currently a significant number of these investment opportunities to consider and we have and continue to make
investments in post-2010 CLOs.

We continue to review a large number of CLO investment vehicles in the current market environment, and we expect
that the majority of our portfolio holdings, over the near to intermediate-term, will continue to be focused on CLO
debt and equity securities, with the more significant focus over the near-term on CLO equity securities.

Summary Risk Factors

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

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

We are dependent upon Oxford Lane Management s key personnel for our future success;
Our incentive fee structure and the formula for calculating the fee payable to Oxford Lane Management may
incentivize Oxford Lane Management to pursue speculative investments, use leverage when it may be unwise to do
so, or refrain from de-levering when it would otherwise be appropriate to do so;
A general increase in interest rates will likely have the effect of making it easier for our investment adviser to receive
incentive fees, without necessarily resulting in an increase in our net earnings due to the catch up feature of the
incentive fee;
CLO vehicles are very highly levered (typically 10 14 times), and therefore the junior debt and equity instruments in
which we invest are subject to a higher degree of risk of total loss;
Our portfolio of investments may lack diversification among CLO vehicles which may subject us to a risk of
significant loss if one or more of these CLO vehicles experiences a high level of defaults on its underlying Senior
Loans;

1. As of September 25, 2013. Source: RBS, Intex.
2. Source: Standard & Poor s Rating Services U.S. CLO Transactions Outstanding Report, September 27, 2013.
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The Senior Loan portfolios of the CLO vehicles in which we will invest may be concentrated in a limited number of
industries, which may subject those vehicles, and in turn us, to a risk of significant loss if there is a downturn in a
particular industry in which a number of our CLO vehicles investments are concentrated;
Our financial results may be affected adversely if one or more of our significant equity or junior debt investments in
such CLO vehicles defaults on its payment obligations or fails to perform as we expect;
Investing in CLO vehicles and other high-yield corporate credits involves a variety of risks, any of which may
adversely impact our performance;
A disruption or downturn in the capital markets and the credit markets could impair our ability to raise capital and
negatively affect our business;
We may borrow money to leverage our portfolio, which would magnify the potential for gain or loss on amounts
invested and may increase the risk of investing in us;
Our investment portfolio will be recorded at fair value, with our Board of Directors having final responsibility for
overseeing, reviewing and approving, in good faith, its estimate of fair value and, as a result, there will be uncertainty
as to the value of our portfolio investments;
We may experience fluctuations in our quarterly results;
We will become subject to corporate-level income tax if we are unable to qualify as a RIC under Subchapter M of the
Code;
Common shares of closed-end management investment companies, including Oxford Lane Capital, have in the past
frequently traded at discounts to their net asset values, and we cannot assure you that the market price of shares of our
common stock will not decline below our net asset value per share;
Our common stock price may be volatile and may decrease substantially;
There is a risk that our stockholders may not receive distributions or that our distributions may not grow or may be
reduced over time, including on a per share basis as a result of the dilutive effects of this offering;
Regulations governing our operation as a registered closed-end management investment company affect our ability to
raise additional capital and the way in which we do so. The raising of debt capital may expose us to risks, including
the typical risks associated with leverage.
Holders of the Preferred Stock will have the right to elect members of our Board of Directors and will have class
voting rights on certain matters.
An investment in term Preferred Stock with a fixed interest rate bears interest rate risk.
There will be no initial secondary trading market due to delayed listing, and even after listing a liquid secondary
trading market may not develop.
The Series 2023 Term Preferred Shares will not be rated.
The Series 2023 Term Preferred Shares will bear a risk of early redemption by us.
Claims of holders of the Series 2023 Term Preferred Shares will be subject to a risk of subordination relative to
holders of our debt instruments. We are subject to risks related to the general credit crisis and related liquidity risks.
Holders of the Series 2023 Term Preferred Shares will bear reinvestment risk.
Holders of the Series 2023 Term Preferred Shares will bear dividend risk.
There is a risk of delay in our redemption of the Series 2023 Term Preferred Shares, and we may fail to redeem such
securities as required by their terms.
S-8
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See Risk Factors beginning on page_S-16 of this prospectus supplement and page 17 of the accompanying prospectus.
In addition, the other information included in this prospectus supplement and the accompanying prospectus contains a
discussion of factors you should carefully consider before deciding to invest in our Preferred Stock.

Operating and Regulatory Structure

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

Our investment activities are managed by Oxford Lane Management and supervised by our Board of Directors.
Oxford Lane Management is an investment adviser that is registered under the Advisers Act. Under our Investment
Advisory Agreement, we have agreed to pay Oxford Lane Management an annual base management fee based on our
gross assets as well as an incentive fee based on our performance. See Investment Advisory Agreement. We have also
entered into an administration agreement with BDC Partners, which we refer to as the Administration Agreement,
under which we have agreed to reimburse BDC Partners for our allocable portion of overhead and other expenses
incurred by BDC Partners in performing its obligations under the Administration Agreement, including furnishing us
with office facilities, equipment and clerical, bookkeeping and record keeping services at such facilities, as well as
providing us with other administrative services. See Administration Agreement.

BDC Partners also serves as the managing member of Oxford Lane Management. Messrs. Cohen and Rosenthal, in
turn, serve as the managing member and non-managing member, respectively, of BDC Partners.

Recent Developments

Dividend

On November 6, 2013, our Board of Directors declared a third fiscal quarter dividend of $0.55 per share, payable on
December 31, 2013 to shareholders of record as of December 17, 2013.

On November 6, 2013, our Board of Directors declared the dividends which are payable on the Series 2017 and Series
2023 Term Preferred Shares for the months of December 2013, January 2014 and February 2014.

Financial Results as of September 30, 2013

The Company s unaudited net asset value per share as of September 30, 2013 stood at $16.13, based upon net assets of
$123.9 million.

The Company s total assets at September 30, 2013 were $163.1 million, up from $145.9 million at March 31, 2013.
For the six month period, GAAP net investment income for reporting purposes was $4.8 million, and its net increase
in net assets from operations was $8.0 million, including realized gains of $6.1 million and unrealized depreciation of

$2.9 million.

Recent Developments 20
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The Company has accumulated taxable earnings in excess of its cash distributions since inception. For the years ended
March 31, 2012 and 2013, respectively, the Company generated taxable earnings of approximately $6.5 million and
$15.0 million (including net investment income and net realized capital gains) compared to dividend distributions of

$4.7 million and $12.4 million, respectively.

The Company s dividend distribution policy is based upon its estimates of the ultimate taxable earnings for each
respective period, which are based upon the cash flows for each investment. The final taxable amounts cannot be
known until the tax return is filed, but the Company s experience has been that cash flows have historically represented
a reasonable estimate of taxable earnings.

The Company estimates that its distributable net investment income for the six month period ended September 30,
2013 approximates $8.0 million, calculated on a taxable basis, compared to dividend distributions of $8.4 million.

S-9
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There may be significant differences between the Company s GAAP earnings and its taxable earnings, particularly
related to CLO equity investments where its taxable earnings are based upon distributable earnings and GAAP
earnings are based upon an effective yield calculation. In general, the Company currently expects its taxable earnings
to be higher than its reportable GAAP earnings.

AAP Earnings vs. Taxable Earnin

(FYE March 31, $ in thousands) FY 2012 FY 2013
GAAP net investment income $ 2,631 5,925
GAAP realized gain on investments 2,374
Total GAAP earnings $ 2,631 $ 8,299
Taxable net investment income $ 6,166 $ 11,278
Taxable realized gain on investments 346 3,761
Total taxable earnings $ 6,512 $ 15,039
Total dividends paid on common stock $ 4,736 $ 12415
Excess of taxable earnings over common stock dividends 37% 21%

Investment Portfoli

As of September 30, 2013, the Company s investment portfolio stood at $146.8 million, at fair value, composed of
83% CLO equity across 23 different CLO structures and 17% CLO debt across 8 different CLO structures. The top 10
aggregate industry exposures of the CLO vehicles represent approximately 50% of combined investments as of
September 30, 2013. The top 10 aggregate single obligor investments represent approximately 6% of combined
investments as of September 30, 2013.

During the Company s ownership, each of its CLO investments has been and remains in compliance with those
coverage tests necessary for undiverted payments to be made to their respective equity tranches. From inception
through September 30, 2013, the Company has invested approximately $175 million, has received cash flows
(including sales) of approximately $79 million and has current investments of approximately $147 million at fair
value.

The Company had approximately $114.6 million of cash income producing securities, both debt and equity, which

generated approximately $7.2 million of distributions for the quarter ended September 30, 2013. The Company had

approximately $35.5 million of CLO equity securities which were not cash income producing for the quarter ended

September 30, 2013 (due to the ramp up period for those investments), but all of which are currently projected to be

cash income producing and to make their inaugural distribution payments no later than the quarter ended March 31,
2014.

From June 2009 through October 2013, the Company s management team has made over $500 million of aggregate
cash investments in over 125 CLO investments with aggregate par value over $650 million (including investments
made at affiliated entities).

S-10
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LO Equity Investment Highligh

(FYE March 31, $ in millions) Q2-14 Q1-14  Q4-13 Q3-13  Q2-13
Cash income producing CLO equity at cost(!) $85.2 $51.8  $346  $334  $334
Non-cash income producing CLO equity at cost®  35.5 36.9 46.1 4.7

Total CLO Equity" $120.7 $88.7 $80.7 $38.1 $334

% CLO 2.0 Equity® 809 % 69.6% 653% 265% 16.0%
% CLO 1.0 Equity® 191 % 304% 347% 73.5% 84.0%

Breakdown of Non- h Income Pr in LO Equi f
September 30, 2013

(8 in millions)

Inaugural distribution payment by December 31, 2013 $ 322
Inaugural distribution payment by March 31, 2014 33
Total non-cash income producing CLO equity at cost $ 355

Includes CLO equity investments which made a distribution payment to the Company during the quarter but were
(1)sold before quarter end (approximately $3.5 million for the quarter ended September 30, 2013 and approximately
$3.5 million for the quarter ended June 30, 2013).
Represents CLO equity investments which did not make a distribution payment to the Company during the quarter.
(2)It can generally take up to two quarters to receive the inaugural distribution payment from the time a CLO equity
investment is purchased by the Company in the primary market.
3 Percentage as of quarter end at cost.

At the Market Offering

We have entered into an equity distribution agreement, dated August 28, 2013, with Ladenburg Thalmann & Co. Inc.
pursuant to which we may offer and sell shares of our common stock having an aggregate offering price of up to
$45,000,000 from time to time through Ladenburg Thalmann & Co. Inc., as our sales agent. Sales of our common

stock, if any, under this equity distribution agreement may be made in negotiated transactions or transactions that are
deemed to be at the market, as defined in Rule 415 under the Securities Act of 1933, as amended, including sales
made directly on the NASDAQ Global Select Market or similar securities exchange or sales made to or through a
market maker other than on an exchange, at prices related to the prevailing market prices or at negotiated prices.
Ladenburg Thalmann & Co. Inc. will receive a commission from us equal to 2.0% of the gross sales price of any

shares of our common stock sold through Ladenburg Thalmann & Co. Inc. under the equity distribution agreement
and we have agreed to reimburse Ladenburg Thalmann & Co. Inc. for its reasonable out-of-pocket expenses, including
fees and disbursements of counsel, incurred by Ladenburg Thalmann & Co. Inc. in connection with the at the market
offering; provided that such reimbursements shall not exceed $50,000. As of November 8, 2013, we have not sold any
shares through this at the market offering.

S-11
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The Offering

The following is a brief summary of the terms of this offering. For a more complete description of the rights,
preferences and other terms of the Series 2023 Term Preferred Shares, see Description of the Series 2023 Term
Preferred Stock in this prospectus supplement.

Issuer
Oxford Lane Capital Corp.

Listing
Our Series 2023 Term Preferred Shares trade on the NASDAQ Global Select Market under the symbol OXLCO.
Our Series 2017 Term Preferred Shares are currently listed on the NASDAQ Global Select Market under the symbol

OXLCP.
Securities Offered
shares of 7.50% Series 2023 Term Preferred Shares ( shares if the underwriters exercise their

over-allotment option in full).

Liquidation Preference
$25 per share, plus accrued but unpaid dividends, if any. In the event of any liquidation, dissolution or winding up of
our affairs, holders of the Series 2023 Term Preferred Shares, pari passu, or equally, with the holders of the Series
2017 Term Preferred Shares, will be entitled to receive a liquidation distribution per share equal to $25 per share
(which we refer to in this prospectus supplement as the Liquidation Preference), plus an amount equal to all accrued
but unpaid dividends, if any, and distributions accumulated to (but excluding) the date fixed for distribution or
payment, whether or not earned or declared by us, but excluding interest on any such distribution or payment. See

Description of the Series 2023 Term Preferred Stock Liquidation Rights.

Dividends
The Series 2023 Term Preferred Shares pay a monthly dividend at a fixed annual rate of 7.50% of the Liquidation
Preference, or $1.875 per share per year, which we refer to as the Fixed Dividend Rate. The Fixed Dividend Rate is
subject to adjustment under certain circumstances, but will not in any case be lower than the Fixed Dividend Rate.
Cumulative cash dividends or distributions on each Series 2023 Term Preferred Share are payable monthly, when, as
and if declared, or under authority granted, by our Board of Directors out of funds legally available for such
payment. We will pay monthly dividends on the Series 2023 Term Preferred Shares offered pursuant to this
prospectus supplement, commencing on December 31, 2013.

Ranking

The Series 2023 Term Preferred Shares are senior securities that constitute capital stock of the Company.
The Series 2023 Term Preferred Shares rank:

senior to the Common Stock in priority of payment of dividends and as to the distribution of assets upon dissolution,
liquidation or the winding-up of our affairs; and

equal in priority with the Series 2017 Term Preferred Shares and all other future series of Preferred Stock we may
issue, which we refer to in this prospectus supplement, collectively with the Series 2023 Term Preferred Shares, as
the Preferred Stock, as well as any other series of Term Preferred Shares (as such term is defined in the Articles
Supplementary, the Term
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Preferred Stock) as to priority of payment of dividends and as to distributions of assets upon dissolution, liquidation
or the winding-up of our affairs.
We may issue additional shares of Preferred Stock, but we may not issue additional classes of capital stock that rank
senior or junior to the Series 2023 Term Preferred Shares (other than Common Stock) as to priority of payment of
dividends and as to distribution of assets upon dissolution, liquidation or winding-up of our affairs. We may,
however, issue additional Preferred Stock only so long as the ratio of (1) the value of total assets less all liabilities
and indebtedness not represented by senior securities to (2) the sum of all senior securities representing indebtedness
and the outstanding Series 2017 Term Preferred Shares and Series 2023 Term Preferred Shares multiplied by $25
per share is at least 200%. In addition, we may borrow funds from banks and other lenders so long as the ratio of (1)
the value of total assets less all liabilities and indebtedness not represented by senior securities to (2) the sum of all
senior securities representing indebtedness is at least 300%.

Term Redemption
We are required to redeem all outstanding Series 2023 Term Preferred Shares on June 30, 2023 at a redemption
price equal to the Liquidation Preference plus an amount equal to accumulated but unpaid dividends, if any, on such
shares (whether or not earned or declared, but excluding interest on such dividends) to, but excluding, the
redemption date. We cannot effect any amendment, alteration or repeal of our obligation to redeem all of the Series
2023 Term Preferred Shares on June 30, 2023 without the prior unanimous vote or consent of holders of the Series
2023 Term Preferred Shares. See Description of the Series 2023 Term Preferred Stock Redemption and  Voting
Rights.

Mandatory Redemption for Asset Coverage
If we fail to maintain an asset coverage ratio (as defined below) of at least 200% as of the close of business on any
Business Day on which asset coverage is required to be calculated, and such failure is not cured by the close of
business on the date that is 30 calendar days following such Business Day (referred to in this prospectus supplement
as an Asset Coverage Cure Date), then we are required to redeem, within 90 calendar days of the Asset Coverage
Cure Date, shares of Preferred Stock equal to the lesser of (1) the minimum number of shares of Preferred Stock that
will result in our having an asset coverage ratio of at least 200% and (2) the maximum number of shares of Preferred
Stock that can be redeemed out of funds legally available for such redemption. Also, at our sole discretion, we may
redeem such number of shares of Preferred Stock (including shares of Preferred Stock required to be redeemed) that
will result in our having an asset coverage ratio of up to and including 285%. The Preferred Stock to be redeemed
may include, at our sole option, any number or proportion of the Series 2023 Term Preferred Shares and other series
of Preferred Stock. If the Series 2023 Term Preferred Shares are to be redeemed in such an event, they will be
redeemed at a redemption price equal to their liquidation preference per share plus accumulated but unpaid
dividends, if any, on such liquidation preference (whether or

S-13

The Offering 25



Edgar Filing: Oxford Lane Capital Corp. - Form 497

TABLE OF CONTENTS

not declared, but excluding, interest on accrued but unpaid dividends, if any) to, but excluding, the date fixed for
such redemption.

Asset coverage for purposes of our Preferred Stock is a ratio calculated under Section 18(h) of the 1940 Act. We
estimate that, on the Date of Original Issue, our asset coverage, based on the composition and value of our portfolio
as of June 30, 2013, and after giving effect to (1) the issuance of the Series 2023 Term Preferred Shares offered in

this offering and (2) the payment of underwriting discounts and commissions of $ and estimated related offering
costs payable by us of $240,000, will be  %. See Description of the Series 2023 Term Preferred Stock  Asset
Coverage.

Optional Redemption

At any time on or after June 30, 2016, at our sole option, we may redeem, from time to time, the Series 2023 Term
Preferred Shares in whole or in part, out of funds legally available for such redemption, at a price per share equal to
the sum of the Liquidation Preference plus an amount equal to accumulated but unpaid dividends, if any, on such
shares (whether or not earned or declared, but excluding interest on such dividends) to, but excluding, the date fixed
for such redemption. See Description of the Series 2023 Term Preferred Stock Redemption Optional Redemption.
See Description of the Series 2023 Term Preferred Stock Redemption.

Voting Rights
Except as otherwise provided in our Articles of Amendment and Restatement to the Articles of Incorporation or as
otherwise required by law, (1) each holder of Preferred Stock (including the Series 2023 Term Preferred Shares and
the Series 2017 Preferred Shares) will be entitled to one vote for each share of Preferred Stock held by such holder
on each matter submitted to a vote of our stockholders and (2) the holders of all outstanding Preferred Stock and
Common Stock will vote together as a single class; provided that holders of Preferred Stock, voting separately as a
class, will elect two of our directors and will be entitled to elect a majority of our directors if we fail to pay
dividends on any outstanding shares of Preferred Stock in an amount equal to two full years of dividends and
continuing during that period until we correct that failure. Preferred Stock holders will also vote separately as a class
on any matter that materially and adversely affects any preference, right or power of holders of Preferred Stock. See

Description of the Series 2023 Term Preferred Stock  Voting Rights.
Conversion Rights
The Series 2023 Term Preferred Shares will have no conversion rights.

Use of Proceeds
We intend to use the net proceeds from this offering (after the payment of underwriting discounts and commissions
of $ and estimated expenses of the offering of approximately $240,000) for acquiring investments in accordance
with our investment objective and strategies described in this prospectus supplement and for general working capital
purposes. See  Use of Proceeds.

Leverage
Although we have no current intention to do so, we may borrow funds to make investments. In addition, we may
issue additional shares of Preferred Stock, which may be considered a form of
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leverage, after completion of this offering. As a result, we will be exposed to the risks of leverage, which may be
considered a speculative investment technique. In addition, the CLO vehicles in which we invest will be leveraged,
which will indirectly expose us to the risks of leverage. The use of leverage magnifies the potential gain and loss on
amounts invested and therefore increases the risks associated with investing in our securities. In addition, the costs
associated with use of leverage, including any increase in the management fee payable to our investment adviser,
Oxford Lane Management, will be borne by our common stockholders. Under the 1940 Act, we are only permitted
to incur additional indebtedness to the extent our asset coverage with respect to our outstanding senior securities
representing indebtedness, as defined under the 1940 Act, is at least 300% immediately after each such borrowing.
In addition, we are only permitted to issue additional Preferred Stock to the extent our asset coverage with respect to
such Preferred Stock, as defined under the 1940 Act, which also reflects any outstanding borrowings, is at least
200% immediately after each such issuance. See Regulation as a Registered Closed-End Investment Company.

U.S. Federal Income Taxes
Prospective investors are urged to consult their own tax advisors regarding these matters in light of their personal
investment circumstances.
We have elected to be treated, and intend to continue to so qualify each year, as a RIC under Subchapter M of the
Code, and we generally do not expect to be subject to U.S. federal income tax.

Risk Factors
Investing in the Series 2023 Term Preferred Shares involves risks. You should carefully consider the information set
forth in the sections of this prospectus supplement and the accompanying prospectus entitled Risk Factors before
deciding whether to invest in our Series 2023 Term Preferred Shares. See Risk Factors beginning on page_S-16 of
this prospectus supplement and page 17 of the accompanying prospectus.

Information Rights
During any period in which we are not subject to the reporting requirements of the Exchange Act and any Series
2023 Term Preferred Shares are outstanding, we will provide holders of Series 2023 Term Preferred Shares, without
cost, copies of our annual, semi-annual and quarterly reports, proxy statements and other information that we would
have been required to file with the SEC pursuant to the Exchange Act if we were subject to such requirements.

Redemption and Paying Agent
We have entered into an amendment to our Transfer Agency and Service Agreement with Computershare Trust
Company, N.A., which we refer to as the Redemption and Paying Agent in this prospectus supplement. Under this
amendment, the Redemption and Paying Agent will serve as transfer agent and registrar, dividend disbursing agent
and redemption and paying agent with respect to the Series 2023 Term Preferred Shares.

S-15
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RISK FACTORS

You should carefully consider the risks described below, and the risks described in Risk Factors beginning on page

17 of the accompanying prospectus, before deciding to invest in the Series 2023 Term Preferred Shares. The risks and

uncertainties described below and in the accompanying prospectus are not the only ones we face. Additional risks and
uncertainties not presently known to us, or not presently deemed material by us, may also impair our operations and

performance and the value of the Series 2023 Term Preferred Shares. If any of the following risks or the risks
described in the accompanying prospectus actually occur, our business, financial condition or results of operations
could be materially adversely affected, and the value of the Series 2023 Term Preferred Shares may be impaired. If
that happens, the trading price of the Series 2023 Term Preferred Shares could decline, and you may lose all or part
of your investment.

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

Although we have no current intention to do so, we may in the future issue debt securities or additional shares of
Preferred Stock and/or borrow money from banks or other financial institutions, which we refer to collectively as
senior securities, up to the maximum amount permitted by the 1940 Act. Under the provisions of the 1940 Act, we
will be permitted, as a registered closed-end management investment company, to issue senior securities representing
indebtedness so long as our asset coverage ratio with respect thereto, defined under the 1940 Act as the ratio of our
gross assets (less all liabilities and indebtedness not represented by senior securities) to our outstanding senior
securities representing indebtedness, is at least 300% after each issuance of such senior securities. In addition, we will
be permitted to issue additional shares of Preferred Stock so long as our asset coverage ratio with respect thereto,
defined under the 1940 Act as the ratio of our gross assets (less all liabilities and indebtedness not represented by
senior securities) to our outstanding senior securities representing indebtedness, plus the aggregate involuntary
liquidation preference of our outstanding Preferred Stock, is at least 200% after each issuance of such Preferred Stock.
If the value of our assets declines, we may be unable to satisfy these test. If that happens, we may be required to sell a
portion of our investments and, depending on the nature of our leverage, repay a portion of our indebtedness or
redeem outstanding shares of Preferred Stock, in each case at a time when doing so may be disadvantageous. Also,
any amounts that we use to service our indebtedness or preferred dividends would not be available for distributions to
our common stockholders. Furthermore, as a result of issuing senior securities, we would also be exposed to typical
risks associated with leverage, including an increased risk of loss. If we issue additional Preferred Stock, the Preferred
Stock would continue to rank senior to common stock in our capital structure, preferred stockholders would continue
to have separate voting rights on certain matters and might have other rights, preferences, or privileges more favorable
than those of our common stockholders, and the issuance of additional shares of Preferred Stock could have the effect
of delaying, deferring or preventing a transaction or a change of control that might involve a premium price for
holders of our common stock or otherwise be in your best interest.

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

We may borrow money and/or issue Preferred Stock to leverage our portfolio,
which would magnify the potential for gain or loss on amounts invested and
will increase the risk of investing in us.

The use of leverage magnifies the potential for gain or loss on amounts invested and, therefore, increases the risks
associated with investing in our securities. Although we have no current intention to do so, we may borrow from and
issue senior securities, including additional shares of Preferred Stock, to banks, insurance
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companies and other lenders in the future. Holders of these senior securities will have fixed dollar claims on our assets
that are superior to the claims of our common stockholders, and we would expect such lenders to seek recovery
against our assets in the event of a default. If the value of our assets decreases, leveraging would cause net asset value
to decline more sharply than it otherwise would have had we not leveraged. Similarly, any decrease in our income
would cause net income to decline more sharply than it would have had we not borrowed. Such a decline could also
negatively affect our ability to make dividend payments on our common stock. Leverage is generally considered a
speculative investment technique. Our ability to service any debt that we incur will depend largely on our financial
performance and will be subject to prevailing economic conditions and competitive pressures. Moreover, as the
management fee payable to our investment adviser, Oxford Lane Management, will be payable based on our gross
assets, including those assets acquired through the use of leverage, Oxford Lane Management will have a financial
incentive to incur leverage which may not be consistent with our stockholders interests. In addition, our common
stockholders will bear the burden of any increase in our expenses as a result of leverage, including any increase in the
management fee payable to Oxford Lane Management.

As aregistered closed-end management investment company, we will generally be required to meet an asset coverage
ratio with respect to our outstanding senior securities representing indebtedness, defined under the 1940 Act as the
ratio of our gross assets (less all liabilities and indebtedness not represented by senior securities) to our outstanding

senior securities representing indebtedness, of at least 300% after each issuance of senior securities representing
indebtedness. In addition, we will generally be required to meet an asset coverage ratio with respect to our outstanding

Preferred Stock, as defined under the 1940 Act as the ratio of our gross assets (less all liabilities and indebtedness not
represented by senior securities) to our outstanding senior securities representing indebtedness, plus the aggregate

involuntary liquidation preference of our outstanding Preferred Stock, of at least 200% immediately after each
issuance of such Preferred Stock. If this ratio declines, we may not be able to incur additional debt or issue additional
shares of Preferred Stock and could be required by law to sell a portion of our investments to repay some debt or
redeem some Preferred Stock when it is disadvantageous to do so, which could have a material adverse effect on our
operations, and we may not be able to make distributions. The amount of leverage that we employ will depend on our
investment adviser s and our Board of Directors assessment of market and other factors at the time of any proposed
borrowing. We cannot assure you that we will be able to obtain credit at all or on terms acceptable to us.

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

An investment in term Preferred Stock with a fixed interest rate bears interest
rate risk.

Term Preferred Stock pays dividends at a fixed dividend rate. Prices of fixed income investments vary inversely with
changes in market yields. The market yields on securities comparable to the Series 2023 Term Preferred Shares may
increase, which would likely result in a decline in the secondary market price of the Series 2023 Term Preferred
Shares prior to the term redemption date. For additional information concerning dividends on the Series 2023 Term

Preferred Shares, see Description of the Series 2023 Term Preferred Stock  Dividends and Dividend Periods.

A liquid secondary trading market may not develop for the Series 2023 Term
Preferred Shares.

Although the Series 2017 Term Preferred Shares and the Series 2023 Term Preferred Shares are traded on the
NASDAAQ Global Select Market, they have a limited trading market. As a result, we cannot predict the trading

We may borrow money and/or issue Preferred Stock to leverage our portfolio,which would magnify the po3éntial for
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patterns of the Series 2023 Term Preferred Shares, and a liquid secondary market may not develop. Holders of the
Series 2023 Term Preferred Shares may be able to sell such shares only at substantial discounts from the Liquidation
Preference. There is a risk that the Series 2023 Term Preferred Shares may be thinly traded, and the market for such
shares may be relatively illiquid compared to the market for other types of securities, with the spread between the bid
and asked prices considerably greater than the spreads of other securities with comparable terms and features.
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The Series 2023 Term Preferred Shares will not be rated.

We do not intend to have the Series 2023 Term Preferred Shares rated by any rating agency. Unrated securities usually
trade at a discount to similar, rated securities. As a result, there is a risk that the Series 2023 Term Preferred Shares
may trade at a price that is lower than they might otherwise trade if rated by a rating agency.

The Series 2023 Term Preferred Shares will bear a risk of early redemption by
us.

We may voluntarily redeem some or all of the Series 2023 Term Preferred Shares on or after June 30, 2016 and we
may be forced to redeem some or all of the Series 2023 Term Preferred Shares to meet regulatory requirements and
the asset coverage requirements of such shares. Any such redemptions may occur at a time that is unfavorable to
holders of the Series 2023 Term Preferred Shares. We may have an incentive to redeem the Series 2023 Term
Preferred Shares voluntarily before the Term Redemption Date if market conditions allow us to issue other Preferred
Stock or debt securities at a rate that is lower than the Fixed Dividend Rate on the Series 2023 Term Preferred Shares.
For further information regarding our ability to redeem the Term Preferred Stock, see Description of the Series 2023

Term Preferred Stock Redemption and  Asset Coverage.

Claims of holders of the Series 2023 Term Preferred Shares will be subject to
a risk of subordination relative to holders of our debt instruments.

Rights of holders of Series 2023 Term Preferred Shares will equal to the rights of holders of Series 2017 Term
Preferred Shares. However, rights of holders of the Series 2023 Term Preferred Shares and the Series 2017 Term
Preferred Shares will be subordinated to the rights of holders of our indebtedness. Therefore, dividends, distributions
and other payments to holders of Term Preferred Shares in liquidation or otherwise may be subject to prior payments
due to the holders of our indebtedness. In addition, under some circumstances the 1940 Act may provide debt holders
with voting rights that are superior to the voting rights of holders of the Series 2023 Term Preferred Shares.

We are subject to risks related to a general credit crisis and related liquidity
risks.

General market uncertainty and extraordinary conditions in the credit markets may impact the liquidity of our
investment portfolio. In turn, during extraordinary circumstances, this uncertainty could impact our distributions
and/or ability to redeem the Series 2023 Term Preferred Shares in accordance with their terms. Further, there may be
market imbalances of sellers and buyers of Series 2023 Term Preferred Shares during periods of extreme illiquidity
and volatility in the credit markets. Such market conditions may lead to periods of thin trading in any secondary
market for the Series 2023 Term Preferred Shares and may make valuation of the Series 2023 Term Preferred Shares
uncertain. As a result, the spread between bid and ask prices is likely to increase significantly such that an investor in
the Series 2023 Term Preferred Shares may have difficulty selling his or her shares. Less liquid and more volatile
trading environments could also result in sudden and significant valuation declines in the Series 2023 Term Preferred
Shares.

Holders of the Series 2023 Term Preferred Shares will bear reinvestment risk.

Given the ten-year term and potential for early redemption of the Series 2023 Term Preferred Shares, holders of such
shares may face an increased reinvestment risk, which is the risk that the return on an investment purchased with

The Series 2023 Term Preferred Shares will not be rated. 32
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proceeds from the sale or redemption of the Series 2023 Term Preferred Shares may be lower than the return
previously obtained from the investment in such shares.

Holders of Series 2023 Term Preferred Shares will bear dividend risk.

We may be unable to pay dividends on the Series 2023 Term Preferred Shares under some circumstances. The Series
2017 Term Preferred Shares are subject to redemption by us approximately eighteen months before the Series 2023
Term Preferred Shares are subject to redemption by us. As a result, our redemption of the Series 2017 Term Preferred
Shares may impact our ability to continue to pay dividends on the Series 2023 Term Preferred Shares. In addition, the
terms of any future indebtedness we may incur could preclude the payment of dividends in respect of equity securities,
including the Series 2023 Term Preferred Shares, under certain conditions.
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There is a risk of delay in our redemption of the Series 2023 Term Preferred
Shares, and we may fail to redeem such securities as required by their terms.

We will generally make investments in CLO vehicles whose securities are not traded in any public market.
Substantially all of the investments we presently hold and the investments we expect to acquire in the future are, and
will be, subject to legal and other restrictions on resale and will otherwise be less liquid than publicly traded securities.
The illiquidity of our investments may make it difficult for us to obtain cash equal to the value at which we record our
investments quickly if a need arises. If we are unable to obtain sufficient liquidity prior to the Term Redemption Date,
we may be forced to engage in a partial redemption or to delay a required redemption. If such a partial redemption or
delay were to occur, the market price of the Series 2023 Term Preferred Shares might be adversely affected.

Uncertainty relating to the LIBOR calculation process may adversely affect the
value of our portfolio of the LIBOR-indexed, floating-rate debt securities.

Concerns have been publicized that some of the member banks surveyed by the British Bankers Association ( BBA )in
connection with the calculation of LIBOR across a range of maturities and currencies may have been under-reporting
or otherwise manipulating the inter-bank lending rate applicable to them in order to profit on their derivatives
positions or to avoid an appearance of capital insufficiency or adverse reputational or other consequences that may
have resulted from reporting inter-bank lending rates higher than those they actually submitted. A number of BBA
member banks have entered into settlements with their regulators and law enforcement agencies with respect to
alleged manipulation of LIBOR, and investigations by regulators and governmental authorities in various jurisdictions
are ongoing.

Actions by the BBA, regulators or law enforcement agencies may result in changes to the manner in which LIBOR is
determined. Uncertainty as to the nature of such potential changes may adversely affect the market for LIBOR-based
securities, including our portfolio of LIBOR-indexed, floating-rate debt securities. In addition, any further changes or
reforms to the determination or supervision of LIBOR may result in a sudden or prolonged increase or decrease in
reported LIBOR, which could have an adverse impact on the market for LIBOR-based securities or the value of our
portfolio of LIBOR-indexed, floating-rate debt securities.

S-19
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CAUTIONARY STATEMENT REGARDING
FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus contains forward-looking statements that involve
substantial risks and uncertainties. These forward-looking statements are not historical facts, but rather are based on
current expectations, estimates and projections about our company, our current and prospective portfolio investments,
our industry, our beliefs, and our assumptions. Words such as anticipates, expects, intends, plans, will, may,
believes, seeks, estimates, would, could, should, targets, projects, and variations of these words a
expressions are intended to identify forward-looking statements. The forward-looking statements contained in this
prospectus supplement and the accompanying prospectus involve risks and uncertainties, including statements as to:

our future operating results;
our business prospects and the prospects of a CLO vehicle s portfolio companies;
the impact of investments that we expect to make;
our contractual arrangements and relationships with third parties;
the dependence of our future success on the general economy and its impact on the industries in which we invest;
the ability of a CLO vehicle s portfolio companies to achieve their objectives;
our expected financings and investments;
the adequacy of our cash resources and working capital; and
the timing of cash flows, if any, from our investments.
These statements are not guarantees of future performance and are subject to risks, uncertainties, and other factors,
some of which are beyond our control and difficult to predict and could cause actual results to differ materially from
those expressed or forecasted in the forward-looking statements, including without limitation:

an economic downturn could impair the ability of a CLO vehicle s portfolio companies to continue to operate, which
could lead to the loss of some or all of our investment in such CLO vehicle;

a contraction of available credit and/or an inability to access the equity markets could impair our investment activities;
interest rate volatility could adversely affect our results, particularly if we elect to use leverage as part of our

investment strategy;

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

the risks, uncertainties and other factors we identify in Risk Factors in the accompanying prospectus and elsewhere in
this prospectus supplement, the accompanying prospectus and in our filings with the SEC.

Although we believe that the assumptions on which these forward-looking statements are based are reasonable, any of
those assumptions could prove to be inaccurate, and as a result, the forward-looking statements based on those
assumptions also could be inaccurate. Important assumptions include our ability to originate new loans and
investments, certain margins and levels of profitability and the availability of additional capital. In light of these and
other uncertainties, the inclusion of a projection or forward-looking statement in this prospectus supplement or the
accompanying prospectus should not be regarded as a representation by us that our plans and objectives will be
achieved. These risks and uncertainties include those described or identified in Risk Factors in the accompanying

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

We estimate that the net proceeds to us from this offering will be approximately $  (or approximately $ if the
underwriters fully exercise their overallotment option), after deducting the payment of underwriting discounts and
commissions of $ (or approximately $  if the underwriters fully exercise their overallotment option) and
estimated offering expenses of $240,000 payable by us.

We intend to use the net proceeds from the sale of our securities pursuant to this prospectus supplement for acquiring
investments in accordance with our investment objective and strategies described in this prospectus supplement and
for general working capital purposes. We may also pay operating expenses, including advisory and administrative fees
and expenses, from the net proceeds of this offering. We anticipate that substantially all of the net proceeds of this
offering will be used for the above purposes within approximately three months from the consummation of such
offering, depending on the availability of appropriate investment opportunities consistent with our investment
objective and market conditions. We cannot assure you we will achieve our targeted investment pace.

Pending such investments, we will invest the net proceeds primarily in cash, cash equivalents, U.S. government
securities and other high-quality investments that mature in one year or less from the date of investment. The
management fee payable by us will not be reduced while our assets are invested in such securities. See Regulation as a
Closed-End Investment Company Temporary Investments in the accompanying prospectus for additional information
about temporary investments we may make while waiting to make longer-term investments in pursuit of our
investment objective.

S-21
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CAPITALIZATION

The following table sets forth:

the actual capitalization of Oxford Lane Capital at March 31, 2013; and
the adjusted capitalization of Oxford Lane Capital, reflecting the sale of 862,000 shares of Series 2023 Term Preferred
Shares sold in June and July 2013; and
the adjusted capitalization of Oxford Lane Capital, reflecting the sale of shares of our Preferred Stock in this
offering at a public offering price of $ per share, after deducting the underwriting discounts and commissions of
approximately $ and estimated offering expenses of approximately $240,000 payable by us.
This table should be read in conjunction with Use of Proceeds included in this prospectus supplement and our
Business section and financial statements and notes thereto included in the accompanying prospectus.

As of March 31, 2013

Actual As Adjusted® ﬁtsiljusted 3
Assets:
Total assets $145,887,289 $167,437,289 $
Liabilities:
Mandatory redeemable Preferred Stock, par value $0.01
per share; 5,000,000 shares authorized, 632,450,
1,494,450 and shares issued and outstanding, as 15,811,250 37,361,250
adjusted, respectively()
Other liabilities 6,936,316 6,936,316
Total liabilities 22,747,566 44,297,566
Net Assets $123,139,723 $123,139,723 $
Net Assets consist of:
Paid in capital 111,742,848 111,742,848
Net realized gain on investments 2,025,556 2,025,556
Net unrealized appreciation on investments 17,760,081 17,760,081
Distributions in excess of net investment income (8,388,762 ) (8,388,762 )
Total net assets $123,139,723 $123,139,723 $

(1) Actual amount represents 632,450 shares of Series 2017 Term Preferred Shares outstanding as of March 31, 2013.
(2)Increase in assets in the As Adjusted column is due to cash from the proceeds of the sale of 862,000 shares of the
Series 2023 Term Preferred Shares sold in June and July 2013.
3) Increase in assets in the As Adjusted column is due to cash from the proceeds of this offering.
S-22
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RATIOS OF EARNINGS TO FIXED CHARGES AND
PREFERRED DIVIDENDS

The following table contains our ratio of earnings to fixed charges and preferred dividends for the periods indicated,
computed as set forth below. You should read these ratios of earnings to fixed charges and preferred dividends in
connection with our financial statements, including the notes to those statements, included in this prospectus.

For the Period
For The Year For The Year January 25, 2011

Ended Ended C Cof
March 31, March 31, ommencement o
2013 2012 Operations) through
March 31, 2011
Earnings to Fixed Charges and Preferred 164 1469 s

Dividends(")

Earnings include net realized and unrealized gains or losses. Net realized and unrealized gains or losses can vary
substantially from period to period.

For purposes of computing the ratios of earnings to fixed charges and preferred dividends, earnings represent net
increase in net assets resulting from operations plus (or minus) income tax expense (benefit) including excise tax
expense plus fixed charges. Fixed charges include interest and amortization of debt issuance costs and one-third of
rent expense, which management estimates to represent the interest component of rent expense.

ey
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DESCRIPTION OF THE SERIES 2023 TERM
PREFERRED STOCK

The following is a brief description of the terms of our Term Preferred Stock, including specific terms of the Series
2023 Term Preferred Shares. This is not a complete description and is subject to, and entirely qualified by reference
to, our Articles of Amendment and Restatement to the Articles of Incorporation, the Articles Supplementary, Appendix
A to the Articles Supplementary and Appendix B to the Articles Supplementary, dated as of November , 2013. The
final form of Articles Supplementary and Appendix A, and the draft of Appendix B, as amended, thereto are attached
to this prospectus supplement and the final Appendix B, as amended, will be filed with the SEC as an exhibit to our
registration statement of which this prospectus supplement and the accompanying prospectus are a part. You may

obtain copies of these documents as described under Available Information.

General

We are authorized to issue 5,000,000 shares of Term Preferred Stock. We are designating of these shares as
additional Series 2023 Term Preferred Shares. We currently have 862,000 shares of the Series 2023 Term Preferred
Shares outstanding. We currently have 632,450 shares of the Series 2017 Term Preferred Shares outstanding. Terms

of the Term Preferred Stock are set forth in the Articles Supplementary. Terms of the Series 2017 Term Preferred
Shares are the same as those of the Term Preferred Stock except as set forth in Appendix A to the Articles
Supplementary dated as of November , 2013. Terms of the Series 2023 Term Preferred Shares offered by this
prospectus supplement and the accompanying prospectus are the same as those of the Term Preferred Stock except as
set forth in Appendix B to the Articles Supplementary dated as of November , 2013.

At the time of issuance, any Term Preferred Stock, including the Series 2023 Term Preferred Shares, will be fully paid
and non-assessable and will have no preemptive, conversion, or exchange rights or rights to cumulative voting. The
Term Preferred Stock will rank equally with shares of the Series 2017 Term Preferred Shares and all our other
Preferred Stock that might be issued in the future, as to payment of dividends and the distribution of our assets upon
dissolution, liquidation or winding up of our affairs. The Term Preferred Stock is, and all other Preferred Stock that
we may issue in the future will be, senior as to dividends and distributions to the Common Stock. We may issue
additional series of Term Preferred Stock or other Preferred Stock in the future.

Except in certain limited circumstances, holders of the Term Preferred Stock will not receive certificates representing
their ownership interest in such shares, and the shares of Term Preferred Stock will be represented by a global
certificate to be held by the Securities Depository for the Term Preferred Stock. The Depository Trust Company will
initially act as Securities Depository with respect to the Term Preferred Stock.

Dividends and Dividend Periods

General. The holders of the Term Preferred Stock will be entitled to receive cumulative cash dividends and
distributions on such shares, when, as and if declared by, or under authority granted by, our Board of Directors out of
funds legally available for payment and in preference to dividends and distributions on Common Stock, calculated
separately for each Dividend Period for such Term Preferred Stock at the Dividend Rate for such Term Preferred
Stock in effect during such Dividend Period, in an amount equal to the Liquidation Preference for such Term
Preferred Stock. The Dividend Rate is computed on the basis of a 360-day year consisting of twelve 30-day months.
Dividends so declared and payable will be paid to the extent permitted under state law and our Articles of
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Incorporation, and to the extent available, in preference to and priority over any dividend declared and payable on the
Common Stock. If we are unable to distribute the full dividend amount due in a Dividend Period on both the Series
2023 Term Preferred Shares and the Series 2017 Term Preferred Shares, the dividends will be distributed on a pro rata
basis among the holders of the Series 2023 Term Preferred Shares and the Series 2017 Term Preferred Shares.

Fixed Dividend Rate. The Fixed Dividend Rate is an annual rate of 7.50% for the Series 2023 Term Preferred Shares.
The Fixed Dividend Rate for Term Preferred Stock may be adjusted in certain circumstances, including upon the

occurrence of certain events resulting in a Default Period (as defined below).

Payment of Dividends and Dividend Periods. The first Dividend Period for the Series 2023 Term Preferred Shares
commenced on June 21, 2013 and ended on July 31, 2013 and each subsequent Dividend
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Period will be a calendar month (or the portion thereof occurring prior to the redemption of such Series 2023 Term
Preferred Shares). Dividends will be payable monthly in arrears on the Dividend Payment Date the last Business Day
of the month of the Dividend Period and upon redemption of the Term Preferred Stock. Except for the first Dividend
Period, dividends with respect to any monthly Dividend Period will be declared and paid to holders of record of Term
Preferred Stock as their names shall appear on our registration books at the close of business on the applicable record
date, which shall be such date designated by our Board of Directors that is not more than 20, nor less than 10, calendar
days prior to such Dividend Payment Date. Dividends with respect to the Series 2023 Term Preferred Shares offered
pursuant to this prospectus supplement will be paid on December 31, 2013 to holders of record of such Series 2023
Term Preferred Shares as their names appear on our registration books at the close of business on December 20, 2013.

Only holders of Term Preferred Stock on the record date for a Dividend Period will be entitled to receive dividends
and distributions payable with respect to such Dividend Period, and holders of Term Preferred Stock who sell shares
before such a record date and purchasers of Term Preferred Stock who purchase shares after such a record date should
take the effect of the foregoing provisions into account in evaluating the price to be received or paid for such Term
Preferred Stock.

Although dividends will accrue and be paid monthly, the record date for holders of Term Preferred Stock entitled to
receive dividend payments may vary from month-to-month. We will notify holders of the Term Preferred Stock of
each record date by issuance of a quarterly press release.

Mechanics of Payment of Dividends. Not later than 12:00 noon, New York City time, on a Dividend Payment Date,
we are required to deposit with the Redemption and Paying Agent sufficient funds for the payment of dividends in the
form of Deposit Securities. Deposit Securities will generally consist of (1) cash or cash equivalents; (2) direct
obligations of the United States or its agencies or instrumentalities that are entitled to the full faith and credit of the
United States, which we refer to as the U.S. Government Obligations; (3) investments in money market funds
registered under the 1940 Act that qualify under Rule 2a-7 under the 1940 Act and certain similar investment vehicles
that invest in U.S. Government Obligations or any combination thereof; or (4) any letter of credit from a bank or other
financial institution that has a credit rating from at least one ratings agency that is the highest applicable rating
generally ascribed by such ratings agency to bank deposits or short-term debt of similar banks or other financial
institutions, in each case either that is a demand obligation payable to the holder on any Business Day or that has a
maturity date, mandatory redemption date or mandatory payment date, preceding the relevant Redemption Date,
Dividend Payment Date or other payment date. We do not intend to establish any reserves for the payment of
dividends.

All Deposit Securities paid to the Redemption and Payment Agent for the payment of dividends will be held in trust
for the payment of such dividends to the holders of Term Preferred Stock. Dividends will be paid by the Redemption
and Payment Agent to the holders of Term Preferred Stock as their names appear on our registration books. Dividends
that are in arrears for any past Dividend Period may be declared and paid at any time, without reference to any regular
Dividend Payment Date. Such payments are made to holders of Term Preferred Stock as their names appear on our
registration books on such date, not exceeding 20 nor less than 10 calendar days preceding the payment date thereof,
as may be fixed by our Board of Directors. Any payment of dividends in arrears will first be credited against the

earliest accumulated but unpaid dividends. No interest or sum of money in lieu of interest will be payable in respect of

any dividend payment or payments on any Term Preferred Stock which may be in arrears. See ~ Adjustment to Fixed

Dividend Rate  Default Period.

Upon failure to pay dividends for at least two years, the holders of Term Preferred Stock will acquire certain

additional voting rights. See ~ Voting Rights below. Such rights shall be the exclusive remedy of the holders of Term
Preferred Stock upon any failure to pay dividends on Term Preferred Stock.
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Adjustment to Fixed Dividend Rate  Default Period. Subject to the cure provisions below, a Default Period with
respect to Term Preferred Stock will commence on a date we fail to deposit the Deposit Securities as required as
described above. A Default Period with respect to a Dividend Default or a Redemption Default shall end on the
Business Day on which, by 12:00 noon, New York City time, an amount equal to all unpaid dividends and any unpaid
redemption price shall have been deposited irrevocably in trust in same-day funds with the Redemption and Paying
Agent. In the case of a Default, the applicable dividend rate for each day
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during the Default Period will be equal to the Default Rate. The Default Rate for any calendar day will be equal to the
applicable Dividend Rate in effect on such day plus two percent (2%) per annum.

No Default Period with respect to a Dividend Default or Redemption Default will be deemed to commence if the
amount of any dividend or any redemption price due (if such Default is not solely due to our willful failure) is
deposited irrevocably in trust, in same-day funds with the Redemption and Paying Agent by 12:00 noon, New York
City time, on a Business Day that is not later than three Business Days after the applicable Dividend Payment Date or
Redemption Date, together with an amount equal to the Default Rate applied to the amount and period of such
non-payment based on the actual number of calendar days comprising such period divided by 360.

Restrictions on Dividend, Redemption, Other Payments and
Issuance of Debt

No full dividends and distributions will be declared or paid on Term Preferred Stock for any Dividend Period, or a
part of a Dividend Period, unless the full cumulative dividends and distributions due through the most recent dividend
payment dates for all outstanding shares of Preferred Stock (including shares of other series of Term Preferred Stock,

if any) have been, or contemporaneously are, declared and paid through the most recent dividend payment dates for
each share of Preferred Stock. If full cumulative dividends and distributions due have not been paid on all outstanding

shares of Preferred Stock of any series, any dividends and distributions being declared and paid on Term Preferred
Stock will be declared and paid as nearly pro rata as possible in proportion to the respective amounts of dividends and
distributions accumulated but unpaid on the shares of each such series of Preferred Stock on the relevant dividend
payment date. No holders of Term Preferred Stock will be entitled to any dividends and distributions in excess of full
cumulative dividends and distributions as provided in the Articles Supplementary.

For so long as any shares of Term Preferred Stock are outstanding, we will not: (x) declare any dividend or other
distribution (other than a dividend or distribution paid in Common Stock) in respect of the Common Stock, (y) call for
redemption, redeem, purchase or otherwise acquire for consideration any such Common Stock, or (z) pay any
proceeds of the liquidation of the Company in respect of such Common Stock, unless, in each case, (A) immediately
thereafter, we will be in compliance with the 200% asset coverage limitations set forth under the 1940 Act with
respect to a class of senior security which is stock, after deducting the amount of such dividend or distribution or
redemption or purchasing price or liquidation proceeds, (B) all cumulative dividends and distributions of shares of all
series of Term Preferred Stock and all other series of Preferred Stock, if any, ranking on parity with the Term
Preferred Stock due on or prior to the date of the applicable dividend, distribution, redemption, purchase or acquisition
shall have been declared and paid (or shall have been declared and sufficient funds or Deposit Securities as permitted
by the terms of such Preferred Stock for the payment thereof shall have been deposited irrevocably with the applicable
paying agent) and (C) we have deposited Deposit Securities with the Redemption and Paying Agent in accordance
with the requirements described herein with respect to outstanding Term Preferred Stock of any series to be redeemed
pursuant to a Term Redemption or asset coverage mandatory redemption resulting from the failure to comply with the
asset coverage requirements as described below for which a Notice of Redemption shall have been given or shall have
been required to be given in accordance with the terms described herein on or prior to the date of the applicable
dividend, distribution, redemption, purchase or acquisition.

Except as required by law, we will not redeem any shares of Term Preferred Stock unless all accumulated and unpaid
dividends and distributions on all outstanding shares of Term Preferred Stock and other series of Preferred Stock, if
any, ranking on parity with the Term Preferred Stock with respect to dividends and distributions for all applicable past
dividend periods (whether or not earned or declared by us) (x) will have been or are contemporaneously paid or (y)
will have been or are contemporaneously declared and Deposit Securities or sufficient funds (in accordance with the
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terms of such Preferred Stock) for the payment of such dividends and distributions will have been or are
contemporaneously deposited with the Redemption and Paying Agent or other applicable paying agent, provided,
however, that the foregoing will not prevent the purchase or acquisition of outstanding shares of Term Preferred Stock
pursuant to an otherwise lawful purchase or exchange offer made on the same terms to holders of all outstanding
shares of Term Preferred Stock and any other series of Preferred Stock, if any, for which all accumulated and unpaid
dividends and distributions have not been paid.
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We may issue debt in one or more classes or series. Under the 1940 Act, we may not (1) declare any dividend with
respect to any Preferred Stock if, at the time of such declaration (and after giving effect thereto), our asset coverage
with respect to any of our borrowings that are senior securities representing indebtedness (as determined in accordance
with Section 18(h) under the 1940 Act), would be less than 200% (or such other percentage as may in the future be
specified in or under the 1940 Act as the minimum asset coverage for senior securities representing indebtedness of a
closed-end investment company as a condition of declaring dividends on its Preferred Stock) or (2) declare any other
distribution on the Preferred Stock or purchase or redeem Preferred Stock if at the time of the declaration or
redemption (and after giving effect thereto), asset coverage with respect to such borrowings that are senior securities
representing indebtedness would be less than 200% (or such higher percentage as may in the future be specified in or
under the 1940 Act as the minimum asset coverage for senior securities representing indebtedness of a closed-end
investment company as a condition of declaring distributions, purchases or redemptions of its shares). Senior
securities representing indebtedness generally means any bond, debenture, note or similar obligation or instrument
constituting a security (other than shares of capital stock) and evidencing indebtedness and could include our
obligations under any borrowings. For purposes of determining our asset coverage for senior securities representing
indebtedness in connection with the payment of dividends or other distributions on or purchases or redemptions of
stock, the term senior security does not include 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. The term senior security also does not include any such promissory note or
other evidence of indebtedness in any case where such a loan is for temporary purposes only and in an amount not
exceeding 5% of the value of our total assets at the time when the loan is made; a loan is presumed under the 1940 Act
to be for temporary purposes if it is repaid within 60 calendar days and is not extended or renewed; otherwise such
loan is presumed not to be for temporary purposes.

Asset Coverage

If we fail to maintain asset coverage of at least 200% as of the close of business on the last Business Day of a
Calendar Quarter, the Term Preferred Stock may become subject to mandatory redemption as provided below. Asset
coverage means asset coverage of a class of senior security which is a stock, as defined for purposes of Section 18(h)

of the 1940 Act as in effect on the date of the Articles Supplementary. For purposes of this determination, no shares of

Term Preferred Stock or other Preferred Stock, if any, will be deemed to be outstanding for purposes of the

computation of asset coverage if, prior to or concurrently with such determination, either sufficient Deposit Securities
or other sufficient funds (in accordance with the terms of such Preferred Stock) to pay the full redemption price for
such Preferred Stock (or the portion thereof to be redeemed) will have been deposited in trust with the paying agent
for such Preferred Stock and the requisite notice of redemption for such Preferred Stock (or the portion thereof to be

redeemed) will have been given or sufficient Deposit Securities or other sufficient funds (in accordance with the terms

of such Preferred Stock) to pay the full redemption price for such Preferred Stock (or the portion thereof to be

redeemed) will have been segregated by us and our custodian, or Custodian, from our assets, by means of appropriate

identification on the Custodian s books and records or otherwise in accordance with the Custodian s normal procedures.
In such event, the Deposit Securities or other sufficient funds so deposited or segregated will not be included as our

assets for purposes of the computation of asset coverage.

Redemption

Term Redemption. We are required to provide for the mandatory redemption, or the Term Redemption, of all of the
Series 2023 Term Preferred Shares on June 30, 2023, which we refer to as the Term Redemption Date, at a
redemption price equal to the Liquidation Preference per share plus an amount equal to accumulated but unpaid
dividends thereon (whether or not earned or declared but excluding interest thereon) to (but excluding) the Term
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Redemption Date, which we refer to as the Term Redemption Price.
Mandatory Redemption for Asset Coverage
Asset Coverage. If we fail to have asset coverage of at least 200% as provided in the Articles Supplementary and such
failure is not cured as of the close of business on the Asset Coverage Cure Date, we will fix a redemption date and

proceed to redeem the number of shares of Preferred Stock as described below
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at a price per share equal to the liquidation price per share of the applicable Preferred Stock, which in the case of the
Term Preferred Stock is equal to the Liquidation Preference per share plus accumulated but unpaid dividends and
distributions thereon (whether or not earned or declared but excluding interest thereon) to (but excluding) the date
fixed for redemption by our Board of Directors. We will redeem out of funds legally available the number of shares of
Preferred Stock (which may include at our sole option any number or proportion of Term Preferred Stock) equal to the
lesser of (i) the minimum number of shares of Preferred Stock, the redemption of which, if deemed to have occurred
immediately prior to the opening of business on the Asset Coverage Cure Date, would result in us having asset
coverage of at least 200% and (ii) the maximum number of shares of Preferred Stock that can be redeemed out of
funds expected to be legally available in accordance with our Articles of Incorporation and applicable law.
Notwithstanding the foregoing sentence, in the event that shares of Preferred Stock are redeemed pursuant to the
Articles Supplementary, we may at our sole option, but are not required to, redeem a sufficient number of shares of
Term Preferred Stock that, when aggregated with other shares of Preferred Stock redeemed by us, permits us to have
with respect to the shares of Preferred Stock (including Term Preferred Stock) remaining outstanding after such
redemption, asset coverage on such Asset Coverage Cure Date of as much as 285%. We will effect a redemption on
the date fixed by us, which date will not be later than 90 calendar days after the Asset Coverage Cure Date, except that
if we do not have funds legally available for the redemption of all of the required number of shares of Term Preferred
Stock and other shares of Preferred Stock which have been designated to be redeemed or we otherwise are unable to
effect such redemption on or prior to 90 calendar days after the Asset Coverage Cure Date, we will redeem those
shares of Term Preferred Stock and other shares of Preferred Stock which we were unable to redeem on the earliest
practicable date on which we are able to effect such redemption.

Optional Redemption. On or after June 30, 2016 (any such date, an Optional Redemption Date), we may redeem in
whole or from time to time in part outstanding Term Preferred Stock, at a redemption price equal to the Liquidation
Preference, plus an amount equal to all unpaid dividends and distributions accumulated to (but excluding) the
Optional Redemption Date (whether or not earned or declared by us, but excluding interest thereon) (the Optional
Redemption Price ).

Subject to the provisions of the Articles Supplementary and applicable law, our Board of Directors will have the full
power and authority to prescribe the terms and conditions upon which shares of Term Preferred Stock will be
redeemed from time to time.

We may not on any date deliver a notice of redemption to redeem any shares of Term Preferred Stock pursuant to the
optional redemption provisions described above unless on such date we have available Deposit Securities for the
Optional Redemption Date contemplated by such notice of redemption having a Market Value not less than the
amount (including any applicable premium) due to holders of shares of Term Preferred Stock by reason of the
redemption of such shares of Term Preferred Stock on such Optional Redemption Date.

Redemption Procedures. We will file a notice of our intention to redeem with the SEC so as to provide the 30
calendar day notice period contemplated by Rule 23c-2 under the 1940 Act, or such shorter notice period as may be
permitted by the SEC or its staff.

If we shall determine or be required to redeem, in whole or in part, shares of Term Preferred Stock, we will deliver a
notice of redemption, or a Notice of Redemption, by overnight delivery, by first class mail, postage prepaid or by
electronic means to the holders of such shares of Term Preferred Stock to be redeemed, or request the Redemption and
Paying Agent, on our behalf, to promptly do so by overnight delivery, by first class mail or by electronic means. A
Notice of Redemption will be provided not more than 45 calendar days prior to the date fixed for redemption in such
Notice of Redemption, which we refer to as the Redemption Date. If fewer than all of the outstanding shares of Term
Preferred Stock are to be redeemed pursuant to either the asset coverage mandatory redemption provisions or the
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optional redemption provisions, the shares of Term Preferred Stock to be redeemed will be selected either (1) pro rata
among Term Preferred Stock, (2) by lot or (3) in such other manner as our Board of Directors may determine to be fair
and equitable. If fewer than all shares of Term Preferred Stock held by any holder are to be redeemed, the Notice of
Redemption mailed to such holder shall also specify the number of shares of Term Preferred Stock to be redeemed
from such holder or the method of determining such number. We may provide in any Notice of Redemption relating
to a
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redemption contemplated to be effected pursuant to the Articles Supplementary that such redemption is subject to one
or more conditions precedent and that we will not be required to effect such redemption unless each such condition
has been satisfied. No defect in any Notice of Redemption or delivery thereof will affect the validity of redemption
proceedings except as required by applicable law.

If we give a Notice of Redemption, then at any time from and after the giving of such Notice of Redemption and prior
to 12:00 noon, New York City time, on the Redemption Date (so long as any conditions precedent to such redemption
have been met or waived by us), we will (i) deposit with the Redemption and Paying Agent Deposit Securities having
an aggregate Market Value at the time of deposit no less than the redemption price of the shares of Term Preferred
Stock to be redeemed on the Redemption Date and (ii) give the Redemption and Paying Agent irrevocable instructions
and authority to pay the applicable redemption price to the holders of shares of Term Preferred Stock called for
redemption on the Redemption Date. Notwithstanding the foregoing, if the Redemption Date is the Term Redemption
Date, then such deposit of Deposit Securities will be made no later than 15 calendar days prior to the Term
Redemption Date.

Upon the date of the deposit of Deposit Securities by us for purposes of redemption of shares of Term Preferred Stock,
all rights of the holders of Term Preferred Stock so called for redemption shall cease and terminate except the right of
the holders thereof to receive the Term Redemption Price, Mandatory Redemption Price or Optional Redemption
Price thereof, as applicable (any of the foregoing referred to in this prospectus supplement as the Redemption Price,
and such shares of Term Preferred Stock will no longer be deemed outstanding for any purpose whatsoever (other than
the transfer thereof prior to the applicable Redemption Date and other than the accumulation of dividends on such
stock in accordance with the terms of the Term Preferred Stock up to (but excluding) the applicable Redemption
Date). We will be entitled to receive, promptly after the Redemption Date, any Deposit Securities in excess of the
aggregate Redemption Price of shares of Term Preferred Stock called for redemption on the Redemption Date. Any
Deposit Securities so deposited that are unclaimed at the end of 90 calendar days from the Redemption Date will, to
the extent permitted by law, be repaid to us, after which the holders of shares of Term Preferred Stock so called for
redemption shall look only to us for payment of the Redemption Price. We will be entitled to receive, from time to
time after the Redemption Date, any interest on the Deposit Securities so deposited.

On or after a Redemption Date, each holder of shares of Term Preferred Stock in certificated form (if any) that are
subject to redemption will surrender the certificate(s) evidencing such shares of Term Preferred Stock to us at the
place designated in the Notice of Redemption and will then be entitled to receive the Redemption Price, without
interest, and in the case of a redemption of fewer than all shares of Term Preferred Stock represented by such
certificate(s), a new certificate representing shares of Term Preferred Stock that were not redeemed.

If any redemption for which a Notice of Redemption has been provided is not made by reason of the absence of our
legally available funds in accordance with the Articles Supplementary and applicable law, such redemption shall be
made as soon as practicable to the extent such funds become available. No Redemption Default will be deemed to
have occurred if we have failed to deposit in trust with the Redemption and Paying Agent the applicable Redemption
Price with respect to any shares where (1) the Notice of Redemption relating to such redemption provided that such
redemption was subject to one or more conditions precedent and (2) any such condition precedent has not been
satisfied at the time or times and in the manner specified in such Notice of Redemption. Notwithstanding the fact that
a Notice of Redemption has been provided with respect to any shares of Term Preferred Stock, dividends may be
declared and paid on such shares of Term Preferred Stock in accordance with their terms if Deposit Securities for the
payment of the Redemption Price of such shares of Term Preferred Stock shall not have been deposited in trust with
the Redemption and Paying Agent for that purpose.
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We may, in our sole discretion and without a stockholder vote, modify the redemption procedures with respect to
notification of redemption for the Term Preferred Stock, provided that such modification does not materially and
adversely affect the holders of Term Preferred Stock or cause us to violate any applicable law, rule or regulation.
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Liquidation Rights

In the event of any liquidation, dissolution or winding up of our affairs, whether voluntary or involuntary, the holders
of the Series 2023 Term Preferred Shares will be entitled to receive, pari passu, or equally, with the holders of the
Series 2017 Term Preferred Shares, out of our assets available for distribution to stockholders, after satisfying claims
of creditors but before any distribution or payment will be made in respect of the Common Stock, a liquidation
distribution equal to the Liquidation Preference of $25 per share, plus an amount equal to all unpaid dividends and
distributions accumulated to (but excluding) the date fixed for such distribution or payment (whether or not earned or
declared by us, but excluding interest thereon), and such holders will be entitled to no further participation in any
distribution or payment in connection with any such liquidation, dissolution or winding up. If, upon any liquidation,
dissolution or winding up of our affairs, whether voluntary or involuntary, our assets available for distribution among
the holders of all Term Preferred Stock, and any other outstanding shares of Preferred Stock, if any, will be
insufficient to permit the payment in full to such holders of Term Preferred Stock of the Liquidation Preference plus
accumulated and unpaid dividends and distributions and the amounts due upon liquidation with respect to such other
shares of Preferred Stock, then the available assets will be distributed among the holders of such Term Preferred Stock
and such other series of Preferred Stock ratably in proportion to the respective preferential liquidation amounts to
which they are entitled. In connection with any liquidation, dissolution or winding up of our affairs whether voluntary
or involuntary, unless and until the Liquidation Preference on each outstanding share of Term Preferred Stock plus
accumulated and unpaid dividends and distributions has been paid in full to the holders of Term Preferred Stock, no
dividends, distributions or other payments will be made on, and no redemption, repurchase or other acquisition by us
will be made by us in respect of, the Common Stock.

Neither the sale of all or substantially all of the property or business of the Company, nor the merger, consolidation or
our reorganization into or with any other business or corporation, statutory trust or other entity, nor the merger,
consolidation or reorganization of any other business or corporation, statutory trust or other entity into or with us will
be a dissolution, liquidation or winding up, whether voluntary or involuntary, for purposes of the provisions relating to
liquidation set forth in the Articles Supplementary.

Voting Rights

Except as otherwise provided in our Articles of Incorporation, the Articles Supplementary, or as otherwise required by
applicable law, each holder of Term Preferred Stock will be entitled to one vote for each share of Term Preferred
Stock held by such holder on each matter submitted to a vote of our stockholders and the holders of outstanding shares
of any Preferred Stock, including the Term Preferred Stock, will vote together with holders of Common Stock as a
single class. Under applicable rules of NASDAQ, we are currently required to hold annual meetings of stockholders.

In addition, the holders of outstanding shares of any Preferred Stock, including the Term Preferred Stock, will be
entitled, as a class, to the exclusion of the holders of all other securities and classes of Common Stock, to elect two of
our directors at all times (regardless of the total number of directors serving on the Board of Directors). We refer to
these directors as the Preferred Directors. The holders of outstanding shares of Common Stock and Preferred Stock,
including Term Preferred Stock, voting together as a single class, will elect the balance of our directors. Under our
bylaws, our directors are divided into three classes. Each class consists, as nearly as possible, of one-third of the total
number of directors, and each class has a three year term. At each annual meeting of our stockholders, the successors
to the class of directors whose term expires at such meeting will be elected to hold office for a term expiring at the
annual meeting of stockholders held in the third year following the year of their election. One of the Preferred
Directors was re-elected in 2013, and the other Preferred Director will be up for election in 2014.
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In the event we owe accumulated dividends (whether or not earned or declared) on our Preferred Stock equal to at
least two full years of dividends (and sufficient cash or securities have not been deposited with a paying agent for the
payment of the accumulated dividends) the number of directors constituting the board will be increased by the number
of directors, which we refer to as the New Preferred Directors, that when added to the Preferred Directors will
constitute a majority. We will then call a special meeting of shareholders to permit the election of the New Preferred
Directors. The term of the New Preferred Directors will last for so long as we are in arrears on our dividends as
described above. The ability of the Term Preferred Stockholders
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to elect the New Preferred Directors will also terminate, subject to reinstatement, once we have a Dividend Payment
Date on which we are no longer in arrears on our dividends to the extent described above.

Notwithstanding the foregoing, if (1) at the close of business on any dividend payment date for dividends on any
outstanding share of any Preferred Stock, including any outstanding shares of Term Preferred Stock, accumulated
dividends (whether or not earned or declared) on the shares of Preferred Stock, including the Term Preferred Stock,

equal to at least two full years dividends shall be due and unpaid and sufficient cash or specified securities shall not
have been deposited with the Redemption and Paying Agent or other applicable paying agent for the payment of such
accumulated dividends; or (2) at any time holders of any shares of Preferred Stock are entitled under the 1940 Act to
elect a majority of our directors (a period when either of the foregoing conditions exists, a Voting Period), then the
number of members constituting our Board of Directors will automatically be increased by the smallest number that,
when added to the two directors elected exclusively by the holders of shares of any Preferred Stock, including the
Term Preferred Stock, as described above, would constitute a majority of our Board of Directors as so increased by
such smallest number; and the holders of the shares of Preferred Stock, including the Term Preferred Stock, will be
entitled as a class on a one-vote-per-share basis, to elect such additional directors. The terms of office of the persons
who are directors at the time of that election will not be affected by the election of the additional directors. If we
thereafter shall pay, or declare and set apart for payment, in full all dividends payable on all outstanding shares of
Preferred Stock, including Term Preferred Stock, for all past dividend periods, or the Voting Period is otherwise
terminated, (1) the voting rights stated above shall cease, subject always, however, to the revesting of such voting
rights in the holders of shares of Preferred Stock upon the further occurrence of any of the events described herein,
and (2) the terms of office of all of the additional directors so elected will terminate automatically. Any Preferred
Stock, including Term Preferred Stock, issued after the date hereof will vote with Term Preferred Stock as a single
class on the matters described above, and the issuance of any other Preferred Stock, including Term Preferred Stock,
by us may reduce the voting power of the holders of Term Preferred Stock.

As soon as practicable after the accrual of any right of the holders of shares of Preferred Stock to elect additional
directors as described above, we will call a special meeting of such holders and notify the Redemption and Paying
Agent and/or such other person as is specified in the terms of such Preferred Stock to receive notice, (i) by mailing or
delivery by electronic means or (ii) in such other manner and by such other means as are specified in the terms of such
Preferred Stock, a notice of such special meeting to such holders, such meeting to be held not less than 10 nor more
than 30 calendar days after the date of the delivery by electronic means or mailing of such notice. If we fail to call
such a special meeting, it may be called at our expense by any such holder on like notice. The record date for
determining the holders of shares of Preferred Stock entitled to notice of and to vote at such special meeting shall be
the close of business on the fifth Business Day preceding the calendar day on which such notice is mailed. At any
such special meeting and at each meeting of holders of shares of Preferred Stock held during a Voting Period at which
directors are to be elected, such holders, voting together as a class (to the exclusion of the holders of all our other
securities and classes of capital stock), will be entitled to elect the number of additional directors prescribed above on
a one-vote-per-share basis.

Except as otherwise permitted by the terms of the Articles Supplementary, so long as any shares of Term Preferred
Stock are outstanding, we will not, without the affirmative vote or consent of the holders of at least two-thirds of
shares of Term Preferred Stock, voting as a separate class, amend, alter or repeal the provisions of the Articles of

Incorporation or the Articles Supplementary, whether by merger, consolidation or otherwise, so as to materially and

adversely affect any preference, right or power of the Term Preferred Stock or the holders thereof; provided, however,
that (i) a change in our capitalization as described under the heading  Issuance of Additional Preferred Stock will not
be considered to materially and adversely affect the rights and preferences of Term Preferred Stock, and (ii) a division

of a share of Term Preferred Stock will be deemed to affect such preferences, rights or powers only if the terms of

such division materially and adversely affect the holders of Term Preferred Stock. For purposes of the foregoing, no
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matter shall be deemed to adversely affect any preference, right or power of a share of Term Preferred Stock of such
series or the holder thereof unless such matter (i) alters or abolishes any preferential right of such share of Term
Preferred Stock, or (ii) creates, alters or abolishes any right in respect of redemption of such Term Preferred Stock
(other than
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as a result of a division of such Term Preferred Stock). So long as any shares of Term Preferred Stock are outstanding,
we will not, without the affirmative vote or consent of at least 66 2/3% of the holders of the shares of Term Preferred
Stock outstanding at the time, voting as a separate class, file a voluntary application for relief under federal
bankruptcy law or any similar application under state law for so long as we are solvent and does not foresee becoming
insolvent.

The affirmative vote of the holders of at least a majority of the shares of Preferred Stock, including the shares of Term
Preferred Stock outstanding at the time, voting as a separate class, will be required (i) to approve us ceasing to be, or
to withdraw our election as, a registered investment company, or (ii) to approve any plan of reorganization (as such
term is defined in Section 2(a)(33) of the 1940 Act) adversely affecting such shares of Preferred Stock. For purposes
of the foregoing, the vote of a majority of the outstanding shares of Preferred Stock means the vote at an annual or
special meeting duly called of (a) 67% or more of such shares present at a meeting, if the holders of more than 50% of
such outstanding shares are present or represented by proxy at such meeting, or (b) more than 50% of such
outstanding shares, whichever is less.

For purposes of determining any rights of the holders of Term Preferred Stock to vote on any matter, whether such
right is created by the Articles Supplementary, by the provisions of the Articles of Incorporation, by statute or
otherwise, no holder of Term Preferred Stock will be entitled to vote any shares of Term Preferred Stock and no share

of Term Preferred Stock will be deemed to be outstanding for the purpose of voting or determining the number of
shares required to constitute a quorum if, prior to or concurrently with the time of determination of shares entitled to
vote or the time of the actual vote on the matter, as the case may be, the requisite Notice of Redemption with respect
to such Term Preferred Stock will have been given in accordance with the Articles Supplementary, and the
Redemption Price for the redemption of such shares of Term Preferred Stock will have been irrevocably deposited
with the Redemption and Paying Agent for that purpose. No shares of Term Preferred Stock held by us will have any
voting rights or be deemed to be outstanding for voting or for calculating the voting percentage required on any other
matter or other purposes.

Unless otherwise required by law or the Articles of Incorporation, holders of Term Preferred Stock will not have any
relative rights or preferences or other special rights with respect to voting other than those specifically set forth in the
Voting Rights section of the Articles Supplementary. The holders of shares of Term Preferred Stock will have no
rights to cumulative voting. In the event that we fail to declare or pay any dividends on Term Preferred Stock, the
exclusive remedy of the holders will be the right to vote for additional directors as discussed above; provided that the
foregoing does not affect our obligation to accumulate and, if permitted by applicable law and the Articles
Supplementary, pay dividends at the Default Rate as discussed above.

Issuance of Additional Preferred Stock

So long as any shares of Term Preferred Stock are outstanding, we may, without the vote or consent of the holders
thereof, authorize, establish and create and issue and sell shares of one or more series of a class of our senior securities
representing stock under Section 18 of the 1940 Act, ranking on parity with the Term Preferred Stock as to payment of

dividends and distribution of assets upon dissolution, liquidation or the winding up of our affairs, in addition to then
outstanding shares of Term Preferred Stock, including additional series of Term Preferred Stock, and authorize, issue
and sell additional shares of any such series of Preferred Stock then outstanding or so established and created,
including additional Term Preferred Stock, in each case in accordance with applicable law, provided that we will,
immediately after giving effect to the issuance of such additional Preferred Stock and to its receipt and application of
the proceeds thereof, including to the redemption of Preferred Stock with such proceeds, have asset coverage of at
least 200%.
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Unless otherwise provided in the Articles Supplementary, if the date for making any payment, performing any act or
exercising any right is not a Business Day, such payment will be made, act performed or right exercised on the next
succeeding Business Day, with the same force and effect as if made or done on the nominal date provided therefor,
and, with respect to any payment so made, no dividends, interest or other amount will accrue for the period between
such nominal date and the date of payment.
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Modification

The Board of Directors, without the vote of the holders of Term Preferred Stock, may interpret, supplement or amend
the provisions of the Articles Supplementary or any appendix thereto to supply any omission, resolve any
inconsistency or ambiguity or to cure, correct or supplement any defective or inconsistent provision, including any
provision that becomes defective after the date hereof because of impossibility of performance or any provision that is
inconsistent with any provision of any other Preferred Stock.
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REGULATION AS A REGISTERED CLOSED-END
MANAGEMENT INVESTMENT COMPANY

General

We are a non-diversified closed-end management investment company that has registered as an investment company
under the 1940 Act. As a registered closed-end investment company, we are subject to regulation under the 1940 Act.
Under the 1940 Act, unless authorized by vote of a majority of the outstanding voting securities, we may not:

change our classification to an open-end management investment company;
except in each case in accordance with our policies with respect thereto set forth in this prospectus, borrow money,
issue senior securities, underwrite securities issued by other persons, purchase or sell real estate or commodities or
make loans to other persons;
deviate from any policy in respect of concentration of investments in any particular industry or group of
industries as recited in this prospectus, deviate from any investment policy which is changeable only if
authorized by shareholder vote under the 1940 Act, or deviate from any fundamental policy recited in its
registration statement in accordance with the requirements of the 1940 Act; or
change the nature of our business so as to cease to be an investment company.
A majority of the outstanding voting securities of a company is defined under the 1940 Act as the lesser of: (a) 67% or
more of such company s voting securities present at a meeting if more than 50% of the outstanding voting securities of
such company are present or represented by proxy, or (b) more than 50% of the outstanding voting securities of such
company.

As with other companies regulated by the 1940 Act, a registered closed-end management investment company must
adhere to certain substantive regulatory requirements. A majority of our directors must be persons who are not
interested persons, as that term is defined in the 1940 Act. Additionally, we are required to provide and maintain a
bond issued by a reputable fidelity insurance company to protect the closed-end management investment company.
Furthermore, as a registered closed-end management investment company, we are prohibited from protecting any
director or officer against any liability to us or our stockholders arising from willful misfeasance, bad faith, gross

negligence or reckless disregard of the duties involved in the conduct of such person s office. We may also be
prohibited under the 1940 Act from knowingly participating in certain transactions with our affiliates without the prior
approval of our directors who are not interested persons and, in some cases, prior approval by the SEC.

As aregistered closed-end management investment company, we are generally required to meet an asset coverage
ratio with respect to our outstanding senior securities representing indebtedness, defined under the 1940 Act as the
ratio of our gross assets (less all liabilities and indebtedness not represented by senior securities) to our outstanding
senior securities representing indebtedness, of at least 300% after each issuance of senior securities representing
indebtedness. In addition, we are generally required to meet an asset coverage ratio with respect to our outstanding
Preferred Stock, as defined under the 1940 Act as the ratio of our gross assets (less all liabilities and indebtedness not
represented by senior securities) to our outstanding senior securities representing indebtedness, plus the aggregate
involuntary liquidation preference of our outstanding Preferred Stock, of at least 200% immediately after each
issuance of such Preferred Stock. We are also prohibited from issuing or selling any senior security if, immediately
after such issuance, we would have outstanding more than (i) one class of senior security representing indebtedness,
exclusive of any promissory notes or other evidences 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) one class of senior security which is stock, except that in each case any such class of indebtedness or stock may
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be issued in one or more series.

We are generally not able to issue and sell our common stock at a price below net asset value per share. See Risk
Factors Risks Relating to Our Business and Structure Regulations governing our operation as a closed-end
investment company affect our ability to, and the way in which we, raise additional capital. We may, however, sell
our common stock, or at a price below the then-current net asset value of our common
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stock if our Board of Directors determines that such sale is in our best interests and the best interests of our
stockholders, and our stockholders approve such sale. In addition, we may generally issue new shares of our common
stock at a price below net asset value in rights offerings to existing stockholders, in payment of dividends and in
certain other limited circumstances.

As aregistered closed-end management investment company, we are generally limited in our ability to invest in any
portfolio company in which our investment adviser or any of its affiliates currently has an investment or to make any
co-investments with our investment adviser or its affiliates without an exemptive order from the SEC, subject to
certain exceptions.

Although we do not presently expect to do so, we are authorized to borrow funds up to an amount not to exceed the
limitations of the 1940 Act to make investments. We may also borrow funds, consistent with the foregoing limitations
of the 1940 Act, in order to make the distributions required to maintain our status as a RIC under Subchapter M of the

Code.

We will be periodically examined by the SEC for compliance with the 1940 Act.

As aregistered closed-end management investment company, we are subject to certain risks and uncertainties. See
Risk Factors  Risks Relating to Our Business and Structure.

Temporary Investments

Pending investment in portfolio securities consistent with our investment objective and strategies described in this
prospectus, our investments may consist of cash, cash equivalents, U.S. government securities or high-quality debt
securities maturing in one year or less from the time of investment, which we refer to, collectively, as temporary
investments. Typically, we will invest in U.S. Treasury bills or in repurchase agreements, provided that such
agreements are fully collateralized by cash or securities issued by the U.S. government or its agencies. A repurchase
agreement involves the purchase by an investor, such as us, of a specified security and the simultaneous agreement by
the seller to repurchase it at an agreed-upon future date and at a price which is greater than the purchase price by an
amount that reflects an agreed-upon interest rate. There is no percentage restriction on the proportion of our assets that
may be invested in such repurchase agreements. However, if more than 25% of our gross assets constitute repurchase
agreements from a single counterparty, we would not meet the diversification tests in order to qualify as a RIC for
federal income tax purposes. Thus, we do not intend to enter into repurchase agreements with a single counterparty in
excess of this limit. Our investment adviser will monitor the creditworthiness of the counterparties with which we
enter into repurchase agreement transactions.

Senior Securities

We are permitted, under specified conditions, to issue one class of indebtedness and one class of stock senior to our
common stock if our asset coverage with respect thereto, as defined in the 1940 Act, is at least equal to 300%
immediately after each issuance of senior securities representing indebtedness, and 200% immediately after each
issuance of senior securities which are stock. We are also permitted to issue promissory notes or other evidences of
indebtedness in consideration of a loan, extension, or renewal thereof, made by a bank or other person and privately
arranged, and not intended to be publicly distributed, provided that our asset coverage with respect to our outstanding
senior securities representing indebtedness is at least equal to 300% immediately thereafter. In addition, while any
senior securities remain outstanding, we must make provisions to prohibit any distribution to our stockholders or the
repurchase of such securities or shares unless we meet the applicable asset coverage ratios at the time of the
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distribution or repurchase. We may also borrow amounts up to 5% of the value of our gross assets for temporary or
emergency purposes without regard to asset coverage. For a discussion of the risks associated with leverage, see Risk
Factors Risks Relating to Our Business and Structure  We may borrow money, which would magnify the potential for
gain or loss on amounts invested and may increase the risk of investing in us.

Code of Ethics

We and Oxford Lane Management have each adopted a code of ethics pursuant to Rule 17j-1 under the 1940 Act and
Rule 204 A-1 under the Advisers Act, respectively, that establishes procedures for personal investments and restricts
certain transactions by our personnel. Our codes of ethics generally do not permit
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investments by our employees in securities that may be purchased or held by us. You may read and copy these codes
of ethics at the SEC s Public Reference Room in Washington, D.C. You may obtain information on the operation of
the Public Reference Room by calling the SEC at (202) 551-8090. In addition, each code of ethics is attached as an
exhibit to the registration statement of which this prospectus is a part, and is available on the EDGAR Database on the
SEC s Internet site at http://www.sec.gov. You may also obtain copies of the codes of ethics, after paying a duplicating
fee, by electronic request at the following Email address: publicinfo@sec.gov, or by writing the SEC s Public
Reference Section, 100 F Street, N.E., Washington, D.C. 20549.

Compliance Policies and Procedures

We and our investment adviser have adopted and implemented written policies and procedures reasonably designed to
detect and prevent violation of the federal securities laws and are required to review these compliance policies and
procedures annually for their adequacy and the effectiveness of their implementation and designate a Chief
Compliance Officer to be responsible for administering the policies and procedures. Patrick F. Conroy currently
serves as our Chief Compliance Officer.

Sarbanes-Oxley Act of 2002

The Sarbanes-Oxley Act of 2002 imposes a wide variety of regulatory requirements on publicly-held companies and
their insiders. Many of these requirements affect us. For example:

pursuant to Rule 30a-2 of the 1940 Act, our chief executive officer and chief financial officer must certify the

accuracy of the financial statements contained in our periodic reports;

pursuant to Item 11 of Form N-CSR and Item 2 of Form N-Q, our periodic reports must disclose our conclusions

about the effectiveness of our disclosure controls and procedures; and

pursuant to Item 11 of Form N-CSR and Item 2 of Form N-Q, our periodic reports must disclose whether there were

significant changes in our internal controls over financial reporting or in other factors that could significantly affect

these controls subsequent to the date of their evaluation, including any corrective actions with regard to significant

deficiencies and material weaknesses.

The Sarbanes-Oxley Act requires us to review our current policies and procedures to determine whether we comply
with the Sarbanes-Oxley Act and the regulations promulgated thereunder. We will continue to monitor our
compliance with all regulations that are adopted under the Sarbanes-Oxley Act and will take actions necessary to
ensure that we are in compliance therewith.

Fundamental Investment Policies

The restrictions identified as fundamental below, along with our investment objective, are our only fundamental
policies. Fundamental policies may not be changed without the approval of the holders of a majority of our
outstanding voting securities, as defined in the 1940 Act. The percentage restrictions set forth below, apply at the time
a transaction is effected, and a subsequent change in a percentage resulting from market fluctuations or any cause will
not require us to dispose of portfolio securities or to take other action to satisfy the percentage restriction.

As a matter of fundamental policy, we will not: (1) act as an underwriter of securities of other issuers (except to the
extent that we may be deemed an underwriter of securities we purchase that must be registered under the Securities
Act before they may be offered or sold to the public); (2) purchase or sell real estate or interests in real estate or real
estate investment trusts (except that we may (A) purchase and sell real estate or interests in real estate in connection
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with the orderly liquidation of investments, or in connection with foreclosure on collateral, or (B) own the securities
of companies that are in the business of buying, selling or developing real estate); (3) sell securities short (except with
regard to managing the risks associated with publicly-traded securities we may hold in our portfolio); (4) purchase

securities on margin (except to the extent that we may purchase securities with borrowed money); or (5) engage in the
purchase or sale of commodities or commodity contracts, including futures contracts (except where necessary in

working out distressed investment situations or in hedging the risks associated with interest rate fluctuations), and, in
such cases, only after all necessary registrations (or exemptions from registration) with the Commodity Futures

Trading Commission have been obtained.
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We may invest up to 100% of our assets in securities issued by CLO vehicles and in corporate debt instruments, which
may be acquired directly in privately negotiated transactions or in secondary market purchases. With respect to
securities we acquired directly in privately negotiated transactions, we may, for the purpose of public resale, be

deemed an underwriter as that term is defined in the Securities Act. Our intention is to not write (sell) or buy put or
call options to manage risks associated with any publicly-traded securities we may hold, except that we may enter into
hedging transactions to manage the risks associated with interest rate fluctuations, and, in such cases, only after all
necessary registrations (or exemptions from registration) with the Commodity Futures Trading Commission have been
obtained. We also do not intend to acquire securities issued by any investment company that exceed the limits
imposed by the 1940 Act. Under these limits, unless otherwise permitted by the 1940 Act, we currently cannot acquire
more than 3% of the voting securities of any registered investment company, invest more than 5% of the value of our
total assets in the securities of one investment company or invest, in the aggregate, in excess of 10% of the value of
our total assets in the securities of one or more investment companies. With regard to that portion of our portfolio
invested in securities issued by investment companies, it should be noted that such investments might subject our
stockholders to additional expenses.

Proxy Voting Policies and Procedures

We have delegated our proxy voting responsibility to Oxford Lane Management. The Proxy Voting Policies and
Procedures of Oxford Lane Management are set forth below. The guidelines will be reviewed periodically by Oxford
Lane Management and our non-interested directors, and, accordingly, are subject to change. For purposes of these
Proxy Voting Policies and Procedures described below, we, our and us refers to Oxford Lane Management.

Introduction

An investment adviser registered under the Advisers Act has a fiduciary duty to act solely in the best interests of its
clients. As part of this duty, we recognize that we must vote client securities in a timely manner free of conflicts of
interest and in the best interests of our clients.

These policies and procedures for voting proxies for our investment advisory clients are intended to comply with
Section 206 of, and Rule 206(4)-6 under, the Advisers Act.

Proxy Policies

We will vote proxies relating to our portfolio securities in what we perceive to be the best interest of our clients
stockholders. We will review on a case-by-case basis each proposal submitted to a stockholder vote to determine its
impact on the portfolio securities held by our clients. Although we will generally vote against proposals that may have
a negative impact on our clients portfolio securities, we may vote for such a proposal if there exist compelling

long-term reasons to do so.

Our proxy voting decisions will be made by the senior officers who are responsible for monitoring each of our clients
investments. To ensure that our vote is not the product of a conflict of interest, we will require that: (1) anyone
involved in the decision making process disclose to our managing members any potential conflict that he or she is
aware of and any contact that he or she has had with any interested party regarding a proxy vote; and (2) employees
involved in the decision making process or vote administration are prohibited from revealing how we intend to vote
on a proposal in order to reduce any attempted influence from interested parties.
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Proxy Voting Records

You may obtain information about how we voted proxies by making a written request for proxy voting information to:
Oxford Lane Management, LLC, 8 Sound Shore Drive, Suite 255, Greenwich, CT 06830.

Privacy Policy

We are committed to protecting your privacy. This privacy notice, which is required by federal law, explains privacy
policies of Oxford Lane Capital Corp. and its affiliated companies. This notice supersedes any other privacy notice
you may have received from Oxford Lane Capital, and its terms apply both to our current stockholders and to former
stockholders as well.
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We will safeguard, according to strict standards of security and confidentiality, all information we receive about you.
With regard to this information, we maintain procedural safeguards that comply with federal standards.

Our goal is to limit the collection and use of information about you. When you purchase shares of our common stock,
our transfer agent collects personal information about you, such as your name, address, social security number or tax
identification number.

This information is used only so that we can send you annual reports, proxy statements and other information required
by law, and to send you information we believe may be of interest to you. We do not share such information with any
non-affiliated third party except as described below:

It is our policy that only authorized employees of our investment adviser, Oxford Lane Management, LLC, who need
to know your personal information will have access to it.

We may disclose stockholder-related information to companies that provide services on our behalf, such as record
keeping, processing your trades, and mailing you information. These companies are required to protect your

information and use it solely for the purpose for which they received it.
If required by law, we may disclose stockholder-related information in accordance with a court order or at the request

of government regulators. Only that information required by law, subpoena, or court order will be disclosed.
S-38
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ADDITIONAL MATERIAL U.S. FEDERAL INCOME TAX
CONSIDERATIONS

This discussion serves as a supplement to the discussion in the accompanying prospectus under the heading Material
U.S. Federal Income Tax Considerations. The following discussion is a general summary of the material U.S. federal
income tax considerations applicable to us and to an investment in our shares of Preferred Stock. This summary does
not purport to be a complete description of the income tax considerations applicable to such an investment. For
example, we have not described tax consequences that may be relevant to certain types of holders subject to special
treatment under U.S. federal income tax laws, including stockholders subject to the alternative minimum tax,
tax-exempt organizations, insurance companies, dealers in securities, a trader in securities that elects to use a
market-to-market method of accounting for its securities holdings, pension plans and trusts, and financial institutions.
This summary assumes that investors hold our Preferred Stock as capital assets (within the meaning of the Code). The
discussion is based upon the Code, Treasury regulations, and administrative and judicial interpretations, each as of the
date of this prospectus and all of which are subject to change, possibly retroactively, which could affect the continuing
validity of this discussion. We have not sought and will not seek any ruling from the Internal Revenue Service
regarding this offering. This summary does not discuss any aspects of U.S. estate or gift tax or foreign, state or local
tax. It does not discuss the special treatment under U.S. federal income tax laws that could result if we invested in
tax-exempt securities or certain other investment assets.

A U.S. preferred stockholder generally is a beneficial owner of shares of our Preferred Stock who is for U.S. federal
income tax purposes:

A citizen or individual resident of the United States;
A corporation or other entity treated as a corporation, for U.S. federal income tax purposes, created or
organized in or under the laws of the United States or any political subdivision thereof (and an entity
organized outside of the United States that is treated as a U.S. corporation under specialized sections of the
Code);
A trust if a court within the United States is able to exercise primary supervision over the administration of the trust
and one or more United States persons have the authority to control all substantive decisions of the trust (or a trust
that has made a valid election to be treated as a U.S. trust); or
An estate, the income of which is subject to U.S. federal income taxation regardless of its source.
A Non-U.S. preferred stockholder generally is a beneficial owner of shares of our Preferred Stock who is not a U.S.
preferred stockholder.

If a partnership (including an entity treated as a partnership for U.S. federal income tax purposes) holds shares of our

Preferred Stock, the tax treatment of a partner in the partnership will generally depend upon the status of the partner

and the activities of the partnership. A prospective stockholder that is a partner of a partnership holding shares of our

Preferred Stock should consult his, her or its tax advisers with respect to the purchase, ownership and disposition of
shares of our Preferred Stock.

Tax matters are complicated and the tax consequences to an investor of an investment in our Preferred Stock will
depend on the facts of his, her or its particular situation. We encourage investors to consult their own tax advisers
regarding the specific consequences of such an investment, including tax reporting requirements, the applicability of
federal, state, local and foreign tax laws, eligibility for the benefits of any applicable tax treaty and the effect of any
possible changes in the tax laws.
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We have elected to be treated as a RIC under Subchapter M of the Code. As a RIC, we generally will not have to pay
corporate-level federal income taxes on any income that we distribute to our stockholders (including preferred
stockholders) as dividends. The requirements to qualify as a RIC are described in the accompanying prospectus under
the heading Material U.S. Federal Income Tax Considerations. The remainder of this discussion assumes that we

qualify as a RIC.
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Taxation of U.S. Preferred Stockholders

Distributions by us generally are taxable to U.S. preferred stockholders as ordinary income or capital gains.
Distributions of our investment company taxable income (which is, generally, our net ordinary income plus realized
net short-term capital gains in excess of realized net long-term capital losses) will be taxable as ordinary income to
U.S. preferred stockholders to the extent of our current or accumulated earnings and profits. To the extent such
distributions paid by us to non-corporate stockholders (including individuals) are attributable to dividends from U.S.
corporations and certain qualified foreign corporations, such distributions ( Qualifying Dividends ) may be eligible for
a maximum tax rate of 20%. In this regard, it is anticipated that distributions paid by us will generally not be
attributable to dividends and, therefore, generally will not qualify for the 20% maximum rate applicable to Qualifying
Dividends. Distributions of our net capital gains (which are generally our realized net long-term capital gains in
excess of realized net short-term capital losses) and properly reported by us as capital gain dividends will be taxable to
a U.S. preferred stockholder as long-term capital gains that are currently taxable at a maximum rate of 20% in the case
of individuals, trusts or estates, regardless of the U.S. preferred stockholder s holding period for his, her or its Preferred
Stock. Distributions in excess of our earnings and profits first will reduce a U.S. preferred stockholder s adjusted tax
basis in such stockholder s Preferred Stock and, after the adjusted basis is reduced to zero, will constitute capital gains
to such U.S. preferred stockholder.

Any dividend declared by us in October, November or December of any calendar year, payable to stockholders of
record on a specified date in such a month and actually paid during January of the following year, will be treated as if
it had been received by our U.S. preferred stockholders on December 31 of the year in which the dividend was

declared.

A U.S. preferred stockholder generally will recognize taxable gain or loss if the stockholder sells or otherwise
disposes of his, her or its shares of our Preferred Stock. The amount of gain or loss will be measured by the difference
between such stockholder s adjusted tax basis in the Preferred Stock sold and the amount of the proceeds received in
exchange. Any gain arising from such sale or disposition generally will be treated as long-term capital gain or loss if
the stockholder has held his, her or its shares for more than one year. Otherwise, it will be classified as short-term
capital gain or loss. However, any capital loss arising from the sale or disposition of shares of our Preferred Stock held
for six months or less will be treated as long-term capital loss to the extent of the amount of capital gain dividends
received, or undistributed capital gain deemed received, with respect to such shares. In addition, all or a portion of any
loss recognized upon a disposition of shares of our Preferred Stock may be disallowed if other shares of our Preferred
Stock are purchased (whether through reinvestment of distributions or otherwise) within 30 days before or after the
disposition.

Gain or loss, if any, resulting from our redemption of the Preferred Stock will generally be taxed as gain or loss from a
sale or exchange of the Preferred Stock rather than as a dividend, but only if the redemption distribution (a) is deemed
not to be essentially equivalent to a dividend, (b) is in complete redemption of a holder s interest in us, (c) is
substantially disproportionate with respect to the holder, or (d) with respect to non-corporate holders, is in partial
liquidation of us. For purposes of (a), (b) and (c) above, a U.S. preferred stockholder s ownership of our common stock
will be taken into account.

A portion of the amount received by a U.S. preferred stockholder on either the sale, or our redemption, of the
Preferred Stock may be characterized as dividend income to the extent it is attributable to declared but unpaid
dividends.
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The maximum rate of tax on long-term capital gains for non-corporate U.S. preferred stockholders is currently 20%,
which is less than the maximum rate of tax as ordinary income for such stockholders. In addition, non-corporate U.S.
preferred stockholders that are individuals with income in excess of $200,000 ($250,000 in the case of married
individuals filing jointly) and certain estates and trusts are subject to an additional 3.8% tax on their net investment
income, which generally includes net income from interest, dividends, annuities, royalties, and rents, and net capital
gains (other than certain amounts earned from trades or businesses). Corporate U.S. preferred stockholders currently
are subject to federal income tax on net capital gain at the maximum 35% rate also applied to ordinary income.
Non-corporate U.S. preferred stockholders with net capital losses for a year (i.e., capital losses in excess of capital
gains) generally may deduct up to
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$3,000 of such losses against their ordinary income each year; any net capital losses of a non-corporate U.S. preferred
stockholder in excess of $3,000 generally may be carried forward and used in subsequent years as provided in the
Code. Corporate U.S. preferred stockholders generally may not deduct any net capital losses for a year against
ordinary income, but may carry back such losses for three years or carry forward such losses for five years so as to use
them as offsets to capital gains.

We or the applicable withholding agent will report to each of our U.S. preferred stockholders, as promptly as possible
after the end of each calendar year, the amounts includible in such U.S. preferred stockholder s taxable income for
such year as ordinary income and as long-term capital gain. In addition, the federal tax status of each year s
distributions generally will be reported to the Internal Revenue Service (including the amount of dividends, if any,
eligible for the 20% maximum rate). Dividends paid by us generally will not be eligible for the dividends-received
deduction or the preferential tax rate applicable to Qualifying Dividends because our income generally will not consist
of dividends. Distributions may also be subject to additional state, local and foreign taxes depending on a U.S.
preferred stockholder s particular situation.

We may be required to withhold federal income tax ( backup withholding ) from all distributions to any U.S. preferred
stockholder (other than a corporation, a financial institution, or a stockholder that otherwise qualifies for an
exemption) (1) who fails to furnish us with a correct taxpayer identification number or a certificate that such
stockholder is exempt from backup withholding or (2) with respect to whom the Internal Revenue Service notifies us
that such stockholder has failed to properly report certain interest and dividend income to the Internal Revenue
Service and to respond to notices to that effect. An individual s taxpayer identification number is his or her social
security number. Any amount withheld under backup withholding is allowed as a credit against the U.S. preferred
stockholder s federal income tax liability, provided that proper information is provided to the Internal Revenue
Service.

Taxation of Non-U.S. Preferred Stockholders

Whether an investment in our Preferred Stock is appropriate for a Non-U.S. preferred stockholder will depend upon
that person s particular circumstances. An investment in our Preferred Stock by a Non-U.S. preferred stockholder may
have adverse tax consequences. Non-U.S. preferred stockholders should consult their tax advisers before investing in

our Preferred Stock.

Distributions of our investment company taxable income to Non-U.S. preferred stockholders (including interest
income and realized net short-term capital gains in excess of realized long-term capital losses, which generally would
be free of withholding if received directly by Non-U.S. preferred stockholders directly) will be subject to withholding

of federal tax at a 30% rate (or lower rate provided by an applicable treaty) to the extent of our current and
accumulated earnings and profits unless an applicable exception applies. If the distributions are effectively connected
with a U.S. trade or business of the Non-U.S. preferred stockholder, we will not be required to withhold federal tax if
the Non-U.S. preferred stockholder complies with applicable certification and disclosure requirements, although the
distributions will be subject to federal income tax at the rates applicable to U.S. persons. (Special certification
requirements apply to a Non-U.S. preferred stockholder that is a foreign partnership or a foreign trust, and such
entities are urged to consult their own tax advisers.)

In addition, for taxable years beginning on or prior to December 31, 2013, U.S. source withholding taxes were not
imposed on dividends paid by RICs to the extent the dividends are reported as interest-related dividends or short-term
capital gain dividends. Under this exemption, interest-related dividends and short-term capital gain dividends
generally represented distributions of interest or short-term capital gains that would not have been subject to U.S.
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withholding tax at the source if they had been received directly by a foreign person, and that satisfied certain other
requirements. The exemption applied to dividends with respect to taxable years of RICs beginning before January 1,
2014. No assurance can be given as to whether this extension of the exemption will be extended for taxable years after
2013. In addition, no assurance can be given whether any of our distributions will be reported as eligible for this
exemption from withholding tax (if extended).

Distributions of our net capital gains to a stockholder that is a Non-U.S. preferred stockholder, and gains realized by a
Non-U.S. preferred stockholder upon the sale or redemption of our Preferred Stock, will not be subject to U.S. federal
income tax unless the distributions or gains, as the case may be, are effectively
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connected with a U.S. trade or business of the Non-U.S. preferred stockholder (and, if an income tax treaty applies,
are attributable to a permanent establishment maintained by the Non-U.S. preferred stockholder in the United States,)
or, in the case of an individual, the Non-U.S. preferred stockholder was present in the United States for 183 days or
more during the taxable year and certain other conditions are met. However, to the extent that a redemption or sale of
our Preferred Stock would be treated as a dividend pursuant to the rules discussed above with respect to U.S. preferred
stockholders, such amounts will be dividends for purposes of the withholding tax rules discussed above.

For a corporate Non-U.S. preferred stockholder, distributions (both actual and deemed), and gains realized upon the
sale or redemption of our Preferred Stock that are effectively connected to a U.S. trade or business may, under certain
circumstances, be subject to an additional branch profits tax at a 30% rate (or at a lower rate if provided for by an
applicable treaty).

A Non-U.S. preferred stockholder who is a non-resident alien individual, and who is otherwise subject to withholding
of federal tax, may be subject to information reporting and backup withholding of federal income tax on dividends
unless the Non-U.S. preferred stockholder provides us or the dividend paying agent with an IRS Form W-8BEN (or an
acceptable substitute form) or otherwise meets documentary evidence requirements for establishing that it is a
Non-U.S. preferred stockholder or otherwise establishes an exemption from backup withholding.

A 30% withholding tax may be imposed on payments of certain types of income to foreign financial institutions that
fail to enter into an agreement with the United States Treasury to report certain required information with respect to
accounts held by United States persons (or held by foreign entities that have United States persons as substantial
owners). The types of income subject to the tax include U.S. source interest and dividends paid after June 30, 2014,
and the gross proceeds from the sale of any property that could produce U.S.-source interest or dividends received
after December 31, 2016. The information required to be reported includes the identity and taxpayer identification

number of each account holder that is a U.S. person and transaction activity within the holder s account. In addition,
subject to certain exceptions, a 30% withholding tax may also be on payments to foreign entities that are not financial
institutions unless the foreign entity certifies that it does not have a greater than 10% U.S. owner or provides the
withholding agent with identifying information on each greater than 10% U.S. owner. When these provisions become
effective, depending on the status of a Non-U.S. preferred stockholder and the status of the intermediaries through
which it holds its units, a Non-U.S. preferred stockholder could be subject to this 30% withholding tax with respect to
distributions on our Preferred Stock and proceeds from the sale of our Preferred Stock. Under certain circumstances, a
Non-U.S. preferred stockholder might be eligible for refunds or credits of such taxes.

Non-U.S. persons should consult their own tax advisers with respect to the U.S. federal income tax and withholding
tax, and state, local and foreign tax consequences of an investment in the shares.

Tax matters are very complicated and the tax consequences to an investor of an investment in our securities will
depend on the facts of its particular situation. We encourage investors to consult their own tax advisors regarding the
specific consequences of such an investment, including tax reporting requirements, the applicability of federal, state,

local and foreign tax laws, eligibility for the benefits of any applicable tax treaty and the effect of any possible
changes in the tax laws.
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UNDERWRITING

Ladenburg Thalmann & Co. Inc., Barclays Capital Inc., and Deutsche Bank Securities Inc. are acting as
representatives of the underwriters named below. Subject to the terms and conditions stated in the underwriting
agreement dated the date of this prospectus supplement, each underwriter named below has agreed to purchase jointly,
and not severally, and we have agreed to sell to that underwriter, the number of Series 2023 Term Preferred Shares set
forth opposite the underwriter s name.

Series 2023
Underwriter Term Preferred
Shares
Total

The underwriting agreement provides that the obligations of the underwriters to purchase the Series 2023 Term
Preferred Shares included in this offering are subject to approval of legal matters by counsel and to other conditions.
The underwriters are obligated to purchase all the Series 2023 Term Preferred Shares (other than those covered by the
overallotment option described below) if they purchase any of the Series 2023 Term Preferred Shares.

The underwriters propose to offer some of the Series 2023 Term Preferred Shares directly to the public at the public
offering price set forth on the cover page of this prospectus supplement and some of the Series 2023 Term Preferred
Shares to dealers at the public offering price less a concession not to exceed $  per Series 2023 Term Preferred
Shares. The underwriting discount of $  per Series 2023 Term Preferred Share is equal to % of the initial offering
price. If all of the Series 2023 Term Preferred Shares are not sold at the initial offering price, the representatives may
change the public offering price and other selling terms. Investors must pay for any Series 2023 Term Preferred
Shares purchased on or before  , 2013. The representatives have advised us that the underwriters do not intend to
confirm any sales to any accounts over which they exercise discretionary authority.

The underwriters hold an option, exercisable for 30 days from the date of this prospectus, to purchase up to an
additional  Series 2023 Term Preferred Shares at the public offering price less the underwriting discount. The
underwriters may exercise the option solely for the purpose of covering overallotments, if any, in connection with this
offering. To the extent such option is exercised, each underwriter must purchase a number of additional Series 2023

Term Preferred Shares approximately proportionate to that underwriter s initial purchase commitment.

The Company, and each of our officers and directors, have agreed that, for a period of 90 days from the date of this
prospectus supplement, the Company, and each of our officers and directors, will not, without the prior written
consent of Ladenburg Thalmann & Co. Inc., Barclays Capital Inc., and Deutsche Bank Securities Inc. on behalf of the
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underwriters, offer, pledge, sell, contract to sell or otherwise dispose of or agree to sell or otherwise dispose of,
directly or indirectly or hedge any Series 2023 Term Preferred Shares or any securities convertible into or
exchangeable for Series 2023 Term Preferred Shares. Ladenburg Thalmann & Co. Inc., Barclays Capital Inc. and
Deutsche Bank Securities Inc. in their sole discretion may release any of the securities subject to this lock-up
agreement at any time without notice.

The 90-day period in the preceding paragraph will be extended if (i) during the last 17 days of the 90-day period we
issue an earnings release or material news or a material event relating to Oxford Lane
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Capital occurs or (ii) prior to the expiration of the 90-day period, we announce that we will release earnings results
during the 16-day period beginning on the last day of the 90-day period, in which case the restrictions described in the
preceding sentence will continue to apply until the expiration of the 18-day period beginning on the issuance of the
earnings release or the announcement of the material news or the occurrence of the material event.

The Series 2023 Term Preferred Shares are listed on the NASDAQ Global Select Market under the symbol OXLCO.
The Series 2017 Term Preferred Shares are listed on the NASDAQ Global Select Market under the symbol OXLCP.

The following table shows the underwriting discounts to be paid to the underwriters in connection with this offering.
These amounts are shown assuming both no exercise and full exercise of the underwriters option to purchase
additional Series 2023 Term Preferred Shares. In addition, we have agreed to reimburse Ladenburg Thalmann & Co
Inc., Barclays Capital Inc., and Deutsche Bank Securities Inc. an aggregate amountup to $  for their expenses
incurred in connection with this offering. This offering will conform with the requirements set forth in Financial
Industry Regulatory Authority Rule 2310. The sum of all compensation to the underwriters in connection with this
offering of Series 2023 Term Preferred Shares, including the underwriting discount, will not exceed 10% of the total
public offering price of the Series 2023 Term Preferred Shares sold in this offering.

No Exercise Full Exercise
Per Series 2023 Term Preferred Share $ $
Total $ $

Oxford Lane Capital and our investment adviser have each agreed to indemnify the underwriters against certain
liabilities, including liabilities under the Securities Act of 1933, or to contribute to payments the underwriters may be
required to make because of any of those liabilities.

Certain underwriters may make a market in the Series 2023 Term Preferred Shares. No underwriter is, however,
obligated to conduct market-making activities and any such activities may be discontinued at any time without notice,
at the sole discretion of the underwriter. No assurance can be given as to the liquidity of, or the trading market for, the
shares as a result of any market-making activities undertaken by any underwriter. This prospectus supplement and the
accompanying prospectus are to be used by any underwriter in connection with the offering and, during the period in

which a prospectus must be delivered, with offers and sales of the Series 2023 Term Preferred Shares in
market-making transactions in the over-the-counter market at negotiated prices related to prevailing market prices at
the time of the sale.

In connection with the offering, Ladenburg Thalmann & Co. Inc., Barclays Capital Inc., and Deutsche Bank Securities
Inc., on behalf of the underwriters, may purchase and sell Series 2023 Term Preferred Shares in the open market.
These transactions may include short sales, syndicate covering transactions and stabilizing transactions. Short sales
involve syndicate sales of Series 2023 Term Preferred Shares in excess of the number of Series 2023 Term Preferred

Shares to be purchased by the underwriters in the offering, which creates a syndicate short position. Covered short
sales are sales of Series 2023 Term Preferred Shares made in an amount up to the number of Series 2023 Term
Preferred Shares represented by the underwriters overallotment option. In determining the source of Series 2023 Term
Preferred Shares to close out the covered syndicate short position, the underwriters will consider, among other things,
the price of Series 2023 Term Preferred Shares available for purchase in the open market as compared to the price at
which they may purchase Series 2023 Term Preferred Shares through the overallotment option. Transactions to close
out the covered syndicate short position involve either purchases of Series 2023 Term Preferred Shares in the open
market after the distribution has been completed or the exercise of the overallotment option. The underwriters may
also make naked short sales of Series 2023 Term Preferred Shares in excess of the overallotment option. The
underwriters must close out any naked short position by purchasing Series 2023 Term Preferred Shares in the open

UNDERWRITING 77



Edgar Filing: Oxford Lane Capital Corp. - Form 497

market. A naked short position is more likely to be created if the underwriters are concerned that there may be
downward pressure on the price of shares in the open market after pricing that could adversely affect investors who
purchase in the offering. Stabilizing transactions consist of bids for or purchases of Series 2023 Term Preferred Shares
in the open market while the offering is in progress.
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The underwriters also may impose a penalty bid. Penalty bids permit the underwriters to reclaim a selling concession
from a syndicate member when Ladenburg Thalmann & Co. Inc., Barclays Capital Inc. and Deutsche Bank Securities
Inc. repurchase Series 2023 Term Preferred Shares originally sold by that syndicate member in order to cover
syndicate short positions or make stabilizing purchases.

Any of these activities may have the effect of preventing or retarding a decline in the market price of Series 2023
Term Preferred Shares. They may also cause the price of Series 2023 Term Preferred Shares to be higher than the
price that would otherwise exist in the open market in the absence of these transactions. The underwriters may
conduct these transactions on the NASDAQ Global Select Market, or in the over-the-counter market, or otherwise.
Trading is expected to commence on the NASDAQ Global Select Market within 30 days after the date of initial
delivery of the Series 2023 Term Preferred Shares. If the underwriters commence any of these transactions, they may
discontinue them at any time.

We estimate that our portion of the total expenses of this offering, excluding the underwriting discounts and
commissions, will be approximately $240,000. We will pay fees and disbursements of counsel for the underwriters up
to$  (excluding filing fees) in connection with securing any required review by the Financial Regulatory Authority,

Inc. of the terms of this offering.

A prospectus in electronic format may be made available on the websites maintained by one or more of the
underwriters. The representatives may agree to allocate a number of Series 2023 Term Preferred Shares to
underwriters for sale to their online brokerage account holders. The representatives will allocate shares to underwriters
that may make Internet distributions on the same basis as other allocations. In addition, shares may be sold by the
underwriters to securities dealers who resell shares to online brokerage account holders.

Potential Conflicts of Interest

The underwriters and their affiliates have provided, or may in the future provide, various investment banking,
commercial banking, financial advisory, brokerage and other services to us and our affiliates for which services they
have received, and may in the future receive, customary fees and expense reimbursement. In connection with our
initial public offering of common stock, which was consummated on January 25, 2011, Ladenburg Thalmann & Co.
Inc. served as the sole book running manager, National Securities Corporation served as our lead manager and Maxim
Group LLC served as a co-manager. We paid underwriting discounts and commissions of $2,555,000 to the
underwriters. In connection with our rights offering consummated in August 2011, Ladenburg Thalmann & Co. Inc.
served as dealer manager, and we paid fees of $355,163 to Ladenburg Thalmann & Co. Inc. In connection with our
rights offering consummated in April 2012, Ladenburg Thalmann & Co. Inc. and JMP Securities LLC served as
co-dealer managers, and we paid fees of an aggregate of $1,379,549 to the co-dealer managers. In connection with our
Series 2017 Term Preferred Shares offering consummated in November 2012, Ladenburg Thalmann & Co. Inc.,
Maxim Group LLC, MLV & Co., National Securities Corporation and JMP Securities LLC served as joint
book-running managers, and we paid fees of an aggregate of $711,506 to the joint book-running managers. In
connection with our rights offering consummated in February 2013, Ladenburg Thalmann & Co. Inc. served as dealer
manager, and we paid fees of an aggregate of $1,462,805 to the dealer manager. In connection with our preferred
stock offering consummated in June 2013, Ladenburg Thalmann & Co. Inc. and MLV & Co. served as joint
book-running managers, and we paid fees of an aggregate of $862,000 to the joint book-running managers. In
connection with our at the market offering consummated in August 2013, Ladenburg Thalmann & Co. Inc. served as

our sales agent, we have agreed to pay Ladenburg Thalmann & Co. Inc. a commission equal to 2.0% of the gross sales
price of any shares of our common stock sold through Ladenburg Thalmann & Co. Inc. pursuant to this offering and
to reimburse Ladenburg Thalmann & Co. Inc. up to $50,000 for reasonable out-of-pocket expenses. Barclays Capital
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Inc. has served, and may in the future serve, as underwriter or dealer manager in connection with securities offerings
by our affiliate, TICC Capital Corp.

The underwriters and their affiliates may, from time to time, engage in transactions with and perform services for us in
the ordinary course of their business for which they may receive customary fees and reimbursement of expenses. In
the ordinary course of their various business activities, the underwriters and their affiliates may make or hold a broad
array of investments and actively trade debt and equity securities (or related derivative securities) and financial
instruments (including bank loans) for their own accounts and for the accounts of their customers and such investment
and securities activities may involve securities and/or instruments of our company. The underwriters and their
affiliates may also make investment recommendations
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and/or publish or express independent research views in respect of such securities or instruments and may at any time
hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments.

The principal business address of Ladenburg Thalmann & Co. Inc. is 570 Lexington Avenue, 12t Floor, New York,
New York 10022.

The principal business address of Barclays Capital Inc. is 745 Seventh Avenue, New York, NY 10019.
The principal business address of Deutsche Bank Securities Inc. is 60 Wall Street, New York, NY 10005.

The principal business address of Credit Suisse Securities (USA) LLC is Eleven Madison Avenue, New York, New
York, 10010

The principal business address of BB&T Capital Markets, a division of BB&T Securities, LLC, is 901 East Byrd
Street, Suite 300, Richmond, VA 23219.

The principal business address of BTIG, LLC is 825 Third Avenue, 6th Floor, New York, NY 10022.
The principal business address of C&Co/PrinceRidge LLC is 1633 Broadway, 28th Floor, New York, NY 10019.
The principal business address of Maxim Group LLC is 405 Lexington Avenue, 2nd Floor, New York, NY 10174.

The principal business address of MLV & Co. LLC is 1251 Avenue of the Americas, 41st Floor, New York, NY
10020.

The principal business address of National Securities Corporation is 410 Park Avenue, 14th Floor, New York, NY
10022.
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CUSTODIAN, TRANSFER AGENT, DIVIDEND
DISBURSING AGENT
AND REDEMPTION AND PAYING AGENT

Our securities are held under a custody agreement by State Street Bank and Trust Company. The address of the
custodian is 225 Franklin Street, Boston, MA 02110. Computershare Trust Company, N.A. acts as our transfer agent,
distribution paying agent and registrar. The principal business address of our transfer agent is 250 Royall Street,
Canton, MA 02021.

MISCELLANEOUS

To the extent that a holder of Term Preferred Stock is directly or indirectly a beneficial owner of more than 10% of
any class of our outstanding shares (meaning, for purposes of holders of Term Preferred Stock, more than 10% of our
outstanding Preferred Stock), such 10% beneficial owner would be subject to the short-swing profit rules that are
imposed pursuant to Section 16 of the Exchange Act (and related reporting requirements). These rules generally
provide that such a 10% beneficial owner may have to disgorge any profits made on purchases and sales, or sales and
purchases, of our equity securities (including Term Preferred Stock, the Series 2017 Term Preferred Shares, the Series
2023 Term Preferred Shares and Common Stock) within any six-month time period. Investors should consult with
their own counsel to determine the applicability of these rules.

LEGAL MATTERS

Certain legal matters in connection with the securities offered hereby will be passed upon for us by Sutherland Asbill
& Brennan LLP, Washington, DC. Certain legal matters in connection with the offering will be passed upon for the
underwriters by Blank Rome LLP, New York, New York.

EXPERTS

The financial statements as of March 31, 2013 and for the year ended March 31, 2013 included in the accompanying
prospectus have been so included in reliance on the report of PricewaterhouseCoopers LLP, an independent registered
public accounting firm, given on the authority of said firm as experts in auditing and accounting.

AVAILABLE INFORMATION

We have filed with the SEC a registration statement on Form N-2 together with all amendments and related exhibits
under the Securities Act. The registration statement contains additional information about us and the securities being
offered by this prospectus supplement and the accompanying prospectus.

We are required to file with or submit to the SEC annual, semi-annual and quarterly reports, proxy statements and
other information meeting the informational requirements of the Exchange Act. You may inspect and copy these
reports, proxy statements and other information, as well as the registration statement and related exhibits and
schedules, at the Public Reference Room of the SEC at 100 F Street, NE, Washington, D.C. 20549. You may obtain
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information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC
maintains an Internet site that contains reports, proxy and information statements and other information filed
electronically by us with the SEC which are available on the SEC s website at http://www.sec.gov. Copies of these
reports, proxy and information statements and other information may be obtained, after paying a duplicating fee, by
electronic request at the following e-mail address: publicinfo@sec.gov, or by writing to the SEC s Public Reference
Section, Washington, D.C. 20549. This information is also available free of charge by contacting us at Oxford Lane
Capital Corp., 8 Sound Shore Drive, Suite 255, Greenwich, CT 06830, by telephone at (203) 983-5275, or on our
website at http://www.oxfordlanecapital.com.
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Exhibit A

OXFORD LANE CAPITAL CORP.

ARTICLES SUPPLEMENTARY
ESTABLISHING AND FIXING THE RIGHTS AND
PREFERENCES
OF TERM PREFERRED SHARES,
DATED AS OF [ 1, 2013

Oxford Lane Capital Corp. (the _Corporation ), a Maryland corporation, certifies to the State Department of
Assessments and Taxation of Maryland that:

RECITALS

FIRST: The Corporation is authorized under Article V of the Corporation s Articles of Amendment and Restatement
to the Articles of Incorporation of the Corporation (which, as amended or hereafter restated or amended from time to
time, are herein called the _Articles ), to issue up to 100,000,000 shares of capital stock, with a par value of one cent

($0.01) per share (_Capital Stock ).

SECOND: Pursuant to Article V of the Articles, all 100,000,000 such shares of Capital Stock were initially classified
as Common Stock (as defined in the Articles); and

THIRD: Pursuant to the authority expressly vested in the Board of Directors of the Corporation (the _Board of
Directors which term as used herein shall include any duly authorized committee of the Board of Directors) by Article
V of the Articles, the Board of Directors has, by resolution, reclassified from unissued Common Stock and authorized

the issuance of 5,000,000 Preferred Shares, par value $0.01 per share, such class of stock to be classified as Term
Preferred Shares, and such Term Preferred Shares to be issued in one or more series.

FOURTH: The preferences, voting powers, restrictions, limitations as to dividends, qualifications, and terms and

conditions of redemption, of each Series of Term Preferred Shares are set forth in these Articles Supplementary, as
modified, amended or supplemented from time to time in any Appendix (each an _Appendix and collectively the
Appendices ) to these Articles Supplementary specifically relating to such Series (each such Series being referred to

herein as a _Series of Term Preferred Shares Term Preferred Shares of a Series _ora  Series and shares of all such Serie
being referred to herein individually as a _Term Preferred Share and collectively as the Term Preferred Shares ).

FIFTH: These Articles Supplementary shall become effective as of [ | p.m. Eastern time on November [ ], 2013.

DEFINITIONS
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1.1 Definitions. Unless the context or use indicates another or different meaning or intent and except with respect to
any Series as specifically provided in the Appendix applicable to such Series, each of the following terms when used
in these Articles Supplementary shall have the meaning ascribed to it below, whether such term is used in the singular
or plural and regardless of tense:

1940 Act means the Investment Company Act of 1940, as amended, or any successor statute.

1940 Act Asset Coverage means the Asset Coverage specified in Section 18(a)(2)(B) of the 1940 Act as in effect on
the date hereof.

Appendices and Appendix shall have the respective meanings as set forth in the Recitals of these Articles
Supplementary.

Articles shall have the meaning as set forth in the Recitals of these Articles Supplementary.
Articles Supplementary means these Oxford Lane Capital Corp. Articles Supplementary Establishing and Fixing the
Rights and Preferences of Term Preferred Shares, as they may be amended from time to time in accordance with their

terms.

Asset Coverage shall mean the asset coverage of a class of senior security which is stock, as specified in Section 18 of
the 1940 Act as in effect on the date hereof.
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Asset Coverage Cure Date means, with respect to the failure by the Corporation to maintain Asset Coverage as of the
close of business on the last Business Day of a Calendar Quarter (as required by Section 2.4(a)), the date that is thirty
(30) calendar days following the Filing Date with respect to such Calendar Quarter.
Board of Directors shall have the meaning as set forth in the Recitals of these Articles Supplementary.

Business Day means any calendar day on which the New York Stock Exchange is open for trading.

Calendar Quarter shall mean any of the three month periods ending March 31, June 30, September 30, or December
31, of each year.

Capital Stock shall have the meaning as set forth in the Recitals of these Articles Supplementary.
Commission means the U.S. Securities and Exchange Commission.

Common Stock means the shares of common stock, with a par value of one cent ($0.01) per share, of the Corporation.
Corporation shall have the meaning as set forth in the Preamble to these Articles Supplementary.
Custodian means a bank, as defined in Section 2(a)(5) of the 1940 Act, that has the qualifications prescribed in
paragraph 1 of Section 26(a) of the 1940 Act, or such other entity as shall be providing custodian services to the
Corporation as permitted by the 1940 Act or any rule, regulation, or order thereunder, and shall include, as
appropriate, any similarly qualified sub-custodian duly appointed by the Custodian.

Custodian Agreement means the Custodian Agreement by and among the Custodian and the Corporation.

Date of Original Issue means, with respect to any Series, the date specified as the Date of Original Issue for such
Series in the Appendix for such Series.

Default shall have the meaning as set forth_in Section 2.2(g)(i).
Default Period shall have the meaning as set forth in Section 2.2(g)(i).
Default Rate shall have the meaning as set forth in Section 2.2(g)(i).
Deposit Securities means, as of any date, any United States dollar-denominated security or other investment of a type
described below that either (i) is a demand obligation payable to the holder thereof on any Business Day or (ii) has a
maturity date, mandatory redemption date or mandatory payment date, on its face or at the option of the holder,
preceding the relevant Redemption Date, Dividend Payment Date or other payment date in respect of which such
security or other investment has been deposited or set aside as a Deposit Security:
(i) cash or any cash equivalent;

(i1) any U.S. Government Obligation;

(iii) any Short-Term Money Market Instrument;
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(iv) any investment in any money market fund registered under the 1940 Act that qualifies under Rule 2a-7 under the
1940 Act, or similar investment vehicle described in Rule 12d1-1(b)(2) under the 1940 Act, that invests principally in
Short-Term Money Market Instruments or U.S. Government Obligations or any combination thereof; or

(v) any letter of credit from a bank or other financial institution that has a credit rating from at least one rating agency
that is the highest applicable rating generally ascribed by such rating agency to bank deposits or short-term debt of
similar banks or other financial institutions as of the date of these Articles Supplementary (or such rating s future
equivalent).

Dividend Default shall have the meaning as set forth_in Section 2.2(g)(i).
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Dividend Payment Date means, with respect to any Series, each of the Dividend Payment Dates for such Series set
forth in the Appendix for such Series.

Dividend Period means, with respect to any Series, the Dividend Period for such Series set forth in the Appendix for
such Series.

Dividend Rate means, with respect to any Series and as of any date, the Fixed Dividend Rate for that Series as
adjusted, if a Default Period shall be in existence on such date, in accordance with the provisions of Section 2.2(g).

Electronic Means means email transmission, facsimile transmission or other similar electronic means of
communication providing evidence of transmission (but excluding online communications systems covered by a
separate agreement) acceptable to the sending party and the receiving party, in any case if operative as between any
two parties, or, if not operative, by telephone (promptly confirmed by any other method set forth in this definition),
which, in the case of notices to the Redemption and Paying Agent and the Custodian, shall be sent by such means to
each of its representatives set forth in the Redemption and Paying Agent Agreement and the Custodian Agreement,
respectively.

Filing Date means, with respect to any Calendar Quarter, the date of filing of the Corporation s SEC Report with
respect to such Calendar Quarter.

Fixed Dividend Rate means, with respect to any Series, the rate per annum specified as the Fixed Dividend Rate for
such Series in the Appendix for such Series.

Holder means, with respect to the Term Preferred Shares of any Series or any other security issued by the
Corporation, a Person in whose name such security is registered in the registration books of the Corporation
maintained by the Redemption and Paying Agent or otherwise.

Liquidation Preference means, with respect to any Series, the amount specified as the liquidation preference per share
for that Series in the Appendix for such Series.

Mandatory Redemption Price shall have the meaning as set forth in Section 2.5(b)(i).

Market Value of any asset of the Corporation means, for securities for which market quotations are readily available,
the market value thereof determined by an independent third-party pricing service designated from time to time by the
Board of Directors. Market Value of any asset shall include any interest accrued thereon. The pricing service shall
value portfolio securities at the mean between the quoted bid and asked price or the yield equivalent when quotations
are readily available. Securities for which quotations are not readily available shall be valued at fair value as
determined by the pricing service using methods that include consideration of: yields or prices of securities of
comparable quality, type of issue, coupon, maturity and rating; indications as to value from dealers; and general
market conditions. The pricing service may employ electronic data processing techniques or a matrix system, or both,
to determine recommended valuations.

Non-Call Period means, with respect to any Series, the period (if any) during which such Series shall not be subject to
redemption at the option of the Corporation, as set forth in the Appendix for such Series.

Notice of Redemption shall have the meaning as set forth_in Section 2.5(d).
Optional Redemption Date shall have the meaning as set forth in Section 2.5(c)(i).
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Optional Redemption Premium means, with respect to any Series, the premium (expressed as a percentage of the
Liquidation Preference of the shares of such Series), if any, payable by the Corporation upon the redemption of Term
Preferred Shares of such Series at the option of the Corporation, as set forth in the Appendix for such Series.

Optional Redemption Price shall have the meaning as set forth in Section 2.5(c)(i).

Outstanding means, as of any date with respect to Term Preferred Shares of any Series, the number of Term Preferred
Shares of such Series theretofore issued by the Corporation except (without duplication):

(i) any shares of such Series theretofore cancelled or redeemed or delivered to the Redemption and Paying Agent for
cancellation or redemption in accordance with the terms hereof;
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(ii) any shares of such Series as to which the Corporation shall have given a Notice of Redemption and irrevocably
deposited with the Redemption and Paying Agent sufficient Deposit Securities to redeem such shares in accordance
with Section 2.5 hereof;

(iii) any shares of such Series as to which the Corporation shall be the Holder or the beneficial owner; and

(iv) any shares of such Series represented by any certificate in lieu of which any new certificate has been executed and
delivered by the Corporation.

Person means and includes an individual, a partnership, a trust, a corporation, a limited liability company, an
unincorporated association, a joint venture or other entity or a government or any agency or political subdivision
thereof.

Preferred Stock means any Capital Stock of the Corporation classified as Preferred Stock, including shares of each
Series of Term Preferred Shares, shares of any other series of such Preferred Stock now or hereafter issued by the
Corporation, and any other shares of Capital Stock hereafter authorized and issued by the Corporation of a class
having priority over any other class as to distribution of assets or payments of dividends.

Redemption and Paying Agent means, with respect to any Series, Computershare Trust Company, N.A. and its
successors or any other redemption and paying agent appointed by the Corporation with respect to such Series.

Redemption and Paying Agent Agreement means, with respect to any Series, the Redemption and Paying Agent
Agreement or other similarly titled agreement by and among the Redemption and Paying Agent for such Series and
the Corporation with respect to such Series.
Redemption Date shall have the meaning as set forth_in Section 2.5(d).

Redemption Default shall have the meaning as set forth in Section 2.2(g)(i).

Redemption Price shall mean the Term Redemption Price, the Mandatory Redemption Price or the Optional
Redemption Price, as applicable.

SEC Report means, with respect to any Calendar Quarter, the Corporation s Annual Report on Form N-CSR,
Semi-Annual Report on Form N-SAR, or Quarterly Report on Form N-Q, as applicable, filed by the Corporation with
the Securities and Exchange Commission with respect to the fiscal period ending as of the last day of such Calendar
Quarter.
Securities Depository shall mean The Depository Trust Company and its successors and assigns or any other securities
depository selected by the Corporation that agrees to follow the procedures required to be followed by such securities
depository as set forth in these Articles Supplementary with respect to the Term Preferred Shares.
Senior Security shall have the meaning specified in Section 18 under the 1940 Act, as in effect on the date hereof.
Series shall have the meaning as set forth in the Recitals of these Articles Supplementary.
Short-Term Money Market Instruments means the following types of instruments if, on the date of purchase or other

acquisition thereof by the Corporation, the remaining term to maturity thereof is not in excess of 180 days:
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(i) commercial paper rated A-1 if such commercial paper matures in 30 days or A-1+ if such commercial paper
matures in over 30 days;

(i1) demand or time deposits in, and banker s acceptances and certificates of deposit of (A) a depository institution or
trust company incorporated under the laws of the United States of America or any state thereof or the District of
Columbia or (B) a United States branch office or agency of a foreign depository institution (provided that such branch
office or agency is subject to banking regulation under the laws of the United States, any state thereof or the District
of Columbia); and (iii) overnight funds.
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Term Preferred Shares shall have the meaning as set forth in the Recitals of these Articles Supplementary.

Term Redemption Date means, with respect to any Series, the date specified as the Term Redemption Date in the
Appendix for such Series.

Term Redemption Price shall have the meaning as set forth in Section 2.5(a).

U.S. Government Obligations means direct obligations of the United States or of its agencies or instrumentalities that
are entitled to the full faith and credit of the United States and that, other than United States Treasury Bills, provide
for the periodic payment of interest and the full payment of principal at maturity or call for redemption.

Voting Period shall have the meaning as set forth_ in Section 2.6(b)(i).

With respect to any Series, any additional definitions specifically set forth in the Appendix relating to such Series and
any amendments to any definitions specifically set forth in the Appendix relating to such Series, as such Appendix
may be amended from time to time, shall be incorporated herein and made part hereof by reference thereto, but only
with respect to such Series.

1.2 Interpretation. The headings preceding the text of Articles and Sections included in these Articles Supplementary
are for convenience only and shall not be deemed part of these Articles Supplementary or be given any effect in
interpreting these Articles Supplementary. The use of the masculine, feminine or neuter gender or the singular or
plural form of words herein shall not limit any provision of these Articles Supplementary. The use of the terms
including or include shall in all cases herein mean including, without limitation or include, without limitation,
respectively. Reference to any Person includes such Person s successors and assigns to the extent such successors and
assigns are permitted by the terms of any applicable agreement, and reference to a Person in a particular capacity
excludes such Person in any other capacity or individually. Reference to any agreement (including these Articles
Supplementary), document or instrument means such agreement, document or instrument as amended or modified and
in effect from time to time in accordance with the terms thereof and, if applicable, the terms hereof. Except as
otherwise expressly set forth herein, reference to any law means such law as amended, modified, codified, replaced or
re-enacted, in whole or in part, including rules, regulations, enforcement procedures and any interpretations
promulgated thereunder. Underscored references to Articles or Sections shall refer to those portions of these Articles
Supplementary. The use of the terms hereunder, hereof, hereto and words of similar import shall refer to these Article:
Supplementary as a whole and not to any particular Article, Section or clause of these Articles Supplementary.

TERMS APPLICABLE TO ALL SERIES OF
TERM PREFERRED SHARES

Except for such changes and amendments hereto with respect to a Series of Term Preferred Shares that are specifically
contemplated by the Appendix relating to such Series, each Series of Term Preferred Shares shall have the following
terms:

2.1 Number of Shares; Ranking.

(a) The number of authorized shares constituting any Series of Term Preferred Shares shall be as set forth with respect
to such Series in the Appendix hereto relating to such Series. No fractional Term Preferred Shares shall be issued.
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(b) The Term Preferred Shares of each Series shall rank on parity with shares of each other Series of Term Preferred
Shares and with shares of any other series of Preferred Stock as to the payment of dividends and the distribution of
assets upon dissolution, liquidation or winding up of the affairs of the Corporation. The Term Preferred Shares of each
Series shall have preference with respect to the payment of dividends and as to distribution of assets upon dissolution,
liquidation or winding up of the affairs of the Corporation over the Common Stock as set forth herein.
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(c) No Holder of Term Preferred Shares shall have, solely by reason of being such a Holder, any preemptive or other
right to acquire, purchase or subscribe for any Term Preferred Shares or shares of Common Stock or other securities
of the Corporation which it may hereafter issue or sell.

2.2 Dividends and Distributions.

(a) The Holders of any Term Preferred Shares of any Series shall be entitled to receive, when, as and if declared by, or
under authority granted by, the Board of Directors, out of funds legally available therefor and in preference to
dividends and distributions on the Common Stock, cumulative cash dividends and distributions on each share of such
Series, calculated separately for each Dividend Period for such Series at the Dividend Rate in effect from time to time
for such Series during such Dividend Period, computed on the basis of a 360-day year consisting of twelve 30-day
months, on an amount equal to the Liquidation Preference for a share of such Series, and no more. Dividends and
distributions on the Term Preferred Shares of any Series shall accumulate from the Date of Original Issue with respect
to such Series and shall be payable monthly in arrears as provided in Section 2.2(f). Dividends payable on any Term
Preferred Shares of any Series for any period of less than a full monthly Dividend Period, upon any redemption of
such shares on any Redemption Date other than on a Dividend Payment Date, or, in the case of the first Dividend
Period, more than a full monthly period, shall be computed on the basis of a 360-day year consisting of twelve 30-day
months and the actual number of days elapsed for any period of less than, or, in the case of the first Dividend Period,
greater than, monthly.

(b) Dividends on shares of each Series of Term Preferred Shares with respect to any Dividend Period shall be declared
to the Holders of record of such shares as their names shall appear on the registration books of the Corporation at the
close of business on the applicable record date, which shall be such date designated by the Board of Directors that is

not more than twenty (20) nor less than ten (10) calendar days prior to the Dividend Payment Date with respect to
such Dividend Period, and shall be paid as provided further in Section 2.2(f) hereof.

(c) (i) No full dividends and distributions shall be declared or paid on shares of a Series of Term Preferred Shares for
any Dividend Period or part thereof unless full cumulative dividends and distributions due through the most recent
dividend payment dates therefor for all outstanding shares of Preferred Stock (including shares of other Series of Term
Preferred Shares) have been or contemporaneously are declared and paid through the most recent dividend payment
dates therefor. If full cumulative dividends and distributions due have not been declared and paid on all outstanding
Preferred Stock of any series, any dividends and distributions being declared and paid on a Series of Term Preferred
Shares will be declared and paid as nearly pro rata as possible in proportion to the respective amounts of dividends
and distributions accumulated but unpaid on each such series of Preferred Stock on the relevant dividend payment
date for such series. No Holders of Term Preferred Shares shall be entitled to any dividends and distributions, whether
payable in cash, property or shares, in excess of full cuamulative dividends and distributions as provided in this Section
2.2(c)(d) on such Term Preferred Shares.

(i) For so long as any Term Preferred Shares are Outstanding, the Corporation shall not: (x) declare any dividend or
other distribution (other than a dividend or distribution paid in shares of Common Stock) in respect of the Common
Stock, (y) call for redemption, redeem, purchase or otherwise acquire for consideration any Common Stock, or (z) pay
any proceeds of the liquidation of the Corporation in respect of the Common Stock, unless, in each case, (A)
immediately thereafter, the Corporation shall have 1940 Act Asset Coverage after deducting the amount of such
dividend or distribution or redemption or purchase price or liquidation proceeds, (B) all cumulative dividends and
distributions on all Term Preferred Shares and all other Preferred Stock ranking on a parity with the Term Preferred
Shares due on or prior to the earlier of the declaration, record or payment date, as applicable, of the applicable
dividend, distribution, redemption, purchase or acquisition shall have been declared and paid (or shall have been
declared and Deposit Securities or sufficient funds (in accordance with the terms of such Preferred Stock) for the

TERMS APPLICABLE TO ALL SERIES OF TERM PREFERRED SHARES 94



Edgar Filing: Oxford Lane Capital Corp. - Form 497

payment thereof shall have been deposited irrevocably with the paying agent for such Preferred Stock) and (C) the
Corporation shall have deposited Deposit Securities pursuant to and in accordance with the requirements of Section
2.5(d)(ii) hereof with respect to Outstanding Term Preferred Shares of any Series to be redeemed pursuant to Section

2.5(a) or
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Section 2.5(b) hereof for which a Notice of Redemption shall have been given or shall have been required to be given
in accordance with the terms hereof on or prior to the date of the applicable dividend, distribution, redemption,
purchase or acquisition.

(iii) Any dividend payment made on shares of a Series of Term Preferred Shares shall be credited against the
dividends and distributions accumulated with respect to the Dividend Period or Dividend Periods for such Series for
which dividends and distributions have not been paid, in chronological order.

(d) Not later than 12:00 noon, New York City time, on the Dividend Payment Date for a Series of Term Preferred
Shares, the Corporation shall deposit with the Redemption and Paying Agent Deposit Securities having an aggregate
Market Value on such date sufficient to pay the dividends and distributions that are payable on such Dividend
Payment Date in respect of such Series. The Corporation may direct the Redemption and Paying Agent with respect to
the investment or reinvestment of any such Deposit Securities prior to the Dividend Payment Date, provided that such
investment or reinvestment consists exclusively of Deposit Securities and provided further that the proceeds of any
such investment will be available as same day funds at the opening of business on such Dividend Payment Date.

(e) All Deposit Securities paid to the Redemption and Paying Agent for the payment of dividends payable on a Series
of Term Preferred Shares shall be held in trust for the payment of such dividends by the Redemption and Paying
Agent for the benefit of the Holders of such Series entitled to the payment of such dividends pursuant to Section

2.2(f). Any moneys paid to the Redemption and Paying Agent in accordance with the foregoing but not applied by the

Redemption and Paying Agent to the payment of dividends, including interest earned on such moneys while so held,
will, to the extent permitted by law, be repaid to the Corporation as soon as possible after the date on which such

moneys were to have been so applied, upon request of the Corporation.

(f) Dividends on shares of a Series of Term Preferred Shares shall be paid on each Dividend Payment Date for such
Series to the Holders of shares of such Series as their names appear on the registration books of the Corporation at the
close of business on the applicable record date for such dividend, which record date shall be determined as set forth in
Section 2.2(b). Dividends in arrears on shares of a Series of Term Preferred Shares for any past Dividend Period may
be declared and paid at any time, without reference to any regular Dividend Payment Date, to the Holders of shares of
such Series as their names appear on the registration books of the Corporation on such date, not exceeding twenty (20)
nor less than ten (10) calendar days preceding the payment date thereof, as may be fixed by the Board of Directors. No
interest or sum of money in lieu of interest will be payable in respect of any dividend payment or payments on shares

of any Series of Term Preferred Shares which may be in arrears.

(g) (1) The Dividend Rate on a Series of Term Preferred Shares shall be adjusted to the Default Rate (as defined
below) in the following circumstances. Subject to the cure provisions below, a _Default Period with respect to a Series
of Term Preferred Shares shall commence on any date the Corporation fails to deposit with the Redemption and
Paying Agent by 12:00 noon, New York City time, on (A) a Dividend Payment Date for such Series, Deposit
Securities that will provide funds available to the Redemption and Paying Agent on such Dividend Payment Date
sufficient to pay the full amount of any dividend on such Series payable on such Dividend Payment Date (a _Dividend
Default ) or (B) an applicable Redemption Date for such Series, Deposit Securities that will provide funds available to
the Redemption and Paying Agent on such Redemption Date sufficient to pay the full amount of the Redemption Price
payable in respect of such Series on such Redemption Date (a _Redemption Default and together with a Dividend
Default, hereinafter referred to as _Default ). Subject to the cure provisions of Section 2.2(g)(ii) below, a Default Period
with respect to a Dividend Default or a Redemption Default on a Series of Term Preferred Shares shall end on the
Business Day on which, by 12:00 noon, New York City time, an amount equal to all unpaid dividends on such Series
and any unpaid Redemption Price on such Series shall have been deposited irrevocably in trust in same-day funds
with the Redemption and Paying Agent. In the case of any Default on a Series of Term Preferred Shares, the Dividend
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Rate for such Series for each calendar day during the Default Period will be equal to the Default Rate. The _Default
Rate on a Series of Term Preferred Shares for any calendar day shall be equal to the Fixed Dividend Rate for such
Series plus two percent (2%) per annum.
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(ii) No Default Period for a Series of Term Preferred Shares with respect to any Default on such Series shall be
deemed to commence if the amount of any dividend or any Redemption Price due in respect of such Series (if such
Default is not solely due to the willful failure of the Corporation) is deposited irrevocably in trust, in same-day funds,
with the Redemption and Paying Agent by 12:00 noon, New York City time, on a Business Day that is not later than
three (3) Business Days after the applicable Dividend Payment Date or Redemption Date for such Series with respect
to which such Default occurred, together with an amount equal to the Default Rate on such Series applied to the
amount and period of such non-payment on such Series, based on the actual number of calendar days comprising such
period divided by 360.

2.3 Ligquidation Rights.

(a) In the event of any liquidation, dissolution or winding up of the affairs of the Corporation, whether voluntary or
involuntary, the Holders of Term Preferred Shares shall be entitled to receive out of the assets of the Corporation
available for distribution to shareholders, after satisfying claims of creditors but before any distribution or payment
shall be made in respect of the Common Stock, a liquidation distribution equal to the Liquidation Preference for such
shares, plus an amount equal to all unpaid dividends and distributions on such shares accumulated to (but excluding)
the date fixed for such distribution or payment on such shares (whether or not earned or declared by the Corporation,
but excluding interest thereon), and such Holders shall be entitled to no further participation in any distribution or
payment in connection with any such liquidation, dissolution or winding up.

(b) If, upon any liquidation, dissolution or winding up of the affairs of the Corporation, whether voluntary or
involuntary, the assets of the Corporation available for distribution among the Holders of all Outstanding Term
Preferred Shares and any other outstanding Preferred Stock shall be insufficient to permit the payment in full to such
Holders of the Liquidation Preference of such Term Preferred Shares plus accumulated and unpaid dividends and
distributions on such shares as provided in Section 2.3(a) above and the amounts due upon liquidation with respect to
such other Preferred Stock, then such available assets shall be distributed among the Holders of such Term Preferred
Shares and such other Preferred Stock ratably in proportion to the respective preferential liquidation amounts to which
they are entitled. In connection with any liquidation, dissolution or winding up of the affairs of the Corporation,
whether voluntary or involuntary, unless and until the Liquidation Preference on each Outstanding Term Preferred
Share plus accumulated and unpaid dividends and distributions on such shares as provided in Section 2.3(a) above
have been paid in full to the Holders of such shares, no dividends, distributions or other payments will be made on,
and no redemption, purchase or other acquisition by the Corporation will be made by the Corporation in respect of,
shares of the Common Stock.

(c) Neither the sale of all or substantially all of the property or business of the Corporation, nor the merger,
consolidation or reorganization of the Corporation into or with any other business or statutory trust, corporation or
other entity, nor the merger, consolidation or reorganization of any other business or statutory trust, corporation or

other entity into or with the Corporation shall be a dissolution, liquidation or winding up, whether voluntary or
involuntary, for the purpose of this Section 2.3.

2.4 Coverage Test.

(a) Asset Coverage Requirement. For so long as any shares of a Series of Term Preferred Shares are Outstanding, the
Corporation shall have Asset Coverage of at least 200% as of the close of business on the last Business Day of each
Calendar Quarter. If the Corporation shall fail to maintain such Asset Coverage as of any time as of which such
compliance is required to be determined as aforesaid, the provisions of Section 2.5(b)(i) shall be applicable, which
provisions shall constitute the sole remedy for the Corporation s failure to comply with the provisions of this Section

2.4(a).
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(b) Calculation of Asset Coverage. For purposes of determining whether the requirements of Section 2.4(a) are
satisfied, (i) no Term Preferred Shares of any Series or other Preferred Stock shall be deemed to be Outstanding for
purposes of any computation required by Section 2.4(a) if, prior to or concurrently with such determination, either (x)
sufficient Deposit Securities or other sufficient funds (in accordance with the terms of such Series or other Preferred
Stock) to pay the full redemption price for such Series or other Preferred Stock (or the portion thereof to be redeemed)
shall have been deposited in trust with
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the paying agent for such Series or other Preferred Stock and the requisite notice of redemption for such Series or
other Preferred Stock (or the portion thereof to be redeemed) shall have been given or (y) sufficient Deposit Securities
or other sufficient funds (in accordance with the terms of such Series or other Preferred Stock) to pay the full
redemption price for such Series or other Preferred Stock (or the portion thereof to be redeemed) shall have been
segregated by the Custodian and the Corporation from the assets of the Corporation, by means of appropriate
identification on the Custodian s books and records or otherwise in accordance with the Custodian s normal procedures,
and (ii) the Deposit Securities or other sufficient funds that shall have been deposited with the applicable paying agent
and/or segregated by the Custodian, as applicable, as provided in clause (i) of this sentence shall not be included as
assets of the Corporation for purposes of such computation.

2.5 Redemption. Each Series of Term Preferred Shares shall be subject to redemption by the Corporation as provided
below:

(a) Term Redemption. The Corporation shall redeem all shares of a Series of Term Preferred Shares on the Term
Redemption Date for such Series, at a price per share equal to the Liquidation Preference per share of such Series plus
an amount equal to all unpaid dividends and distributions on such share of such Series accumulated to (but excluding)

the Term Redemption Date for such Series (whether or not earned or declared by the Corporation, but excluding

interest thereon) (the _Term Redemption Price ).
(b) Asset Coverage Mandatory Redemption.

(i) If the Corporation fails to comply with the Asset Coverage requirement as provided in Section 2.4(a) as of the last
Business Day of any Calendar Quarter and such failure is not cured as of the Asset Coverage Cure Date, the
Corporation shall, to the extent permitted by the 1940 Act and Maryland law, by the close of business on such Asset
Coverage Cure Date, fix a redemption date and proceed to redeem in accordance with the terms of such Preferred
Stock, a sufficient number of shares of Preferred Stock, which at the Corporation s sole option (to the extent permitted
by the 1940 Act and Maryland law) may include any number or proportion of Term Preferred Shares of any Series, to

enable it to meet the requirements of Section 2.5(b)(ii). In the event that any shares of a Series of Term Preferred
Shares then Outstanding are to be redeemed pursuant to this Section 2.5(b)(i), the Corporation shall redeem such

shares at a price per share equal to the Liquidation Preference per share of such Series plus an amount equal to all
unpaid dividends and distributions on such share of such Series accumulated to (but excluding) the date fixed for such
redemption by the Board of Directors (whether or not earned or declared by the Corporation, but excluding interest

thereon) (the _Mandatory Redemption Price ).

(i1) On the Redemption Date for a redemption contemplated by Section 2.5(b)(i), the Corporation shall redeem, out of
funds legally available therefor, such number of shares of Preferred Stock (which may include at the sole option of the
Corporation any number or proportion of Term Preferred Shares of any Series) as shall be equal to the lesser of (x) the
minimum number of shares of Preferred Stock, the redemption of which, if deemed to have occurred immediately
prior to the opening of business on the Asset Coverage Cure Date, would result in the Corporation having Asset
Coverage on such Asset Coverage Cure Date of at least 200% (provided, however, that if there is no such minimum
number of Term Preferred Shares and other shares of Preferred Stock the redemption or retirement of which would
have such result, all Term Preferred Shares and other shares of Preferred Stock then outstanding shall be redeemed),
and (y) the maximum number of shares of Preferred Stock that can be redeemed out of funds expected to be legally
available therefor in accordance with the Articles and applicable law. Notwithstanding the foregoing, in the event that
shares of Preferred Stock are redeemed pursuant to this Section 2.5(b), the Corporation may at its sole option, but is
not required to, redeem a sufficient number of shares of any Series of Term Preferred Shares pursuant to this Section
2.5(b) that, when aggregated with other shares of Preferred Stock redeemed by the Corporation, would result, if
deemed to have occurred immediately prior to the opening of business on the Asset Coverage Cure Date, in the
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Corporation having Asset Coverage on such Asset Coverage Cure Date of up to and including 285%. The Corporation
shall effect such redemption on the date fixed by the Corporation therefor, which date shall not be later than ninety
(90) calendar days after such Asset Coverage Cure Date, except that if the Corporation does not have funds legally

available for the redemption of all of the required number of Term Preferred Shares and other shares of Preferred
Stock which have been designated to be redeemed or the Corporation otherwise
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is unable to effect such redemption on or prior to ninety (90) calendar days after such Asset Coverage Cure Date, the
Corporation shall redeem those Term Preferred Shares and other shares of Preferred Stock which it was unable to
redeem on the earliest practicable date on which it is able to effect such redemption. If fewer than all of the
Outstanding Term Preferred Shares of a Series are to be redeemed pursuant to this Section 2.5(b), the number of Term
Preferred Shares of such Series to be redeemed shall be redeemed (A) from each Holder pro rata based upon the
number of Outstanding shares of such Series held by such Holder, (B) by lot or (C) in such other manner as the Board
of Directors may determine to be fair and equitable.

(c) Optional Redemption.

(i) Subject to the provisions of Section 2.5(c)(ii), on any Business Day following the expiration of the Non-Call Period

(if any) for a Series of Term Preferred Shares (any such Business Day referred to in this sentence, an _QOptional
Redemption Date ), the Corporation may redeem in whole or from time to time in part the Outstanding Term Preferred

Shares of such Series, at a redemption price per Term Preferred Share (the _Optional Redemption Price ) equal to (x)
the Liquidation Preference per Term Preferred Share of such Series plus (y) an amount equal to all unpaid dividends
and distributions on such Term Preferred Share of such Series accumulated to (but excluding) the Optional
Redemption Date (whether or not earned or declared by the Corporation, but excluding interest thereon) plus (z) the
Optional Redemption Premium per share (if any) with respect to an optional redemption of Term Preferred Shares of
such Series that is effected on such Optional Redemption Date.

(ii) If fewer than all of the outstanding shares of a Series of Term Preferred Shares are to be redeemed pursuant to
Section 2.5(c)(i), the shares of such Series to be redeemed shall be selected either (A) from each Holder pro rata based
upon the number of Outstanding shares of such Series held by such Holder, (B) by lot or (C) in such other manner as
the Board of Directors may determine to be fair and equitable. Subject to the provisions of these Articles
Supplementary and applicable law, the Board of Directors will have the full power and authority to prescribe the terms
and conditions upon which Term Preferred Shares will be redeemed pursuant to this Section 2.5(¢c) from time to time.

(iii) The Corporation may not on any date deliver a Notice of Redemption pursuant to Section 2.5(d) in respect of a
redemption contemplated to be effected pursuant to this Section 2.5(c) unless on such date the Corporation has
available Deposit Securities for the Optional Redemption Date contemplated by such Notice of Redemption having a
Market Value not less than the amount (including any applicable premium) due to Holders of Term Preferred Shares
by reason of the redemption of such Term Preferred Shares on such Optional Redemption Date.

(d) Procedures for Redemption.

(1) If the Corporation shall determine or be required to redeem, in whole or in part, Term Preferred Shares of a Series
pursuant to Section 2.5(a). (b) or (¢), the Corporation shall deliver a notice of redemption (the _Notice of Redemption ),
by overnight delivery, by first class mail, postage prepaid or by Electronic Means to Holders thereof, or request the
Redemption and Paying Agent, on behalf of the Corporation, to promptly do so by overnight delivery, by first class
mail, postage prepaid or by Electronic Means. A Notice of Redemption shall be provided not more than forty-five (45)
calendar days prior to the date fixed for redemption in such Notice of Redemption (the _Redemption Date ). Each such
Notice of Redemption shall state: (A) the Redemption Date; (B) the Series and number of Term Preferred Shares to be
redeemed; (C) the CUSIP number for Term Preferred Shares of such Series; (D) the applicable Redemption Price on a
per share basis; (E) if applicable, the place or places where the certificate(s) for such shares (properly endorsed or
assigned for transfer, if the Board of Directors requires and the Notice of Redemption states) are to be surrendered for
payment of the Redemption Price; (F) that dividends on the Term Preferred Shares to be redeemed will cease to
accumulate from and after such Redemption Date; and (G) the provisions of these Articles Supplementary under
which such redemption is made. If fewer than all Term Preferred Shares held by any Holder are to be redeemed, the
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Notice of Redemption delivered to such Holder shall also specify the number of Term Preferred Shares to be
redeemed from such Holder or the method of determining such number. The Corporation may provide in any Notice
of Redemption relating to a redemption contemplated to be effected pursuant to these Articles Supplementary that
such redemption is subject to one or more conditions precedent and that the Corporation shall not be required to effect
such redemption unless each such condition
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has been satisfied at the time or times and in the manner specified in such Notice of Redemption. No defect in the
Notice of Redemption or delivery thereof shall affect the validity of redemption proceedings, except as required by
applicable law.

(ii) If the Corporation shall give a Notice of Redemption, then at any time from and after the giving of such Notice of
Redemption and prior to 12:00 noon, New York City time, on the Redemption Date (so long as any conditions
precedent to such redemption have been met or waived by the Corporation), the Corporation shall (A) deposit with the
Redemption and Paying Agent Deposit Securities having an aggregate Market Value on the date thereof no less than
the Redemption Price of the Term Preferred Shares to be redeemed on the Redemption Date and (B) give the
Redemption and Paying Agent irrevocable instructions and authority to pay the applicable Redemption Price to the
Holders of the Term Preferred Shares called for redemption on the Redemption Date. The Corporation may direct the
Redemption and Paying Agent with respect to the investment or reinvestment of any Deposit Securities prior to the
Redemption Date, provided that such investment or reinvestment consists exclusively of Deposit Securities and
provided further that the proceeds of any such investment shall be available at the opening of business on the
Redemption Date as same day funds.

(ii1) Upon the date of the deposit of such Deposit Securities, all rights of the Holders of the Term Preferred Shares so
called for redemption shall cease and terminate except the right of the Holders thereof to receive the Redemption Price
thereof and such Term Preferred Shares shall no longer be deemed Outstanding for any purpose whatsoever (other
than (A) the transfer thereof prior to the applicable Redemption Date and (B) the accumulation of dividends thereon in
accordance with the terms hereof up to (but excluding) the applicable Redemption Date, which accumulated dividends
shall be payable only as part of the applicable Redemption Price on the Redemption Date). The Corporation shall be
entitled to receive, promptly after the Redemption Date, any Deposit Securities in excess of the aggregate Redemption
Price of the Term Preferred Shares called for redemption on the Redemption Date. Any Deposit Securities so
deposited that are unclaimed at the end of ninety (90) calendar days from the Redemption Date shall, to the extent
permitted by law, be repaid to the Corporation, after which the Holders of the Term Preferred Shares so called for
redemption shall look only to the Corporation for payment of the Redemption Price thereof. The Corporation shall be
entitled to receive, from time to time after the Redemption Date, any interest on the Deposit Securities so deposited.

(iv) On or after the Redemption Date, each Holder of Term Preferred Shares in certificated form (if any) that are
subject to redemption shall surrender the certificate(s) evidencing such Term Preferred Shares to the Corporation at
the place designated in the Notice of Redemption and shall then be entitled to receive the Redemption Price for such
Term Preferred Shares, without interest, and in the case of a redemption of fewer than all the Term Preferred Shares
represented by such certificate(s), a new certificate representing the Term Preferred Shares that were not redeemed.

(v) Notwithstanding the other provisions of this Section 2.5, except as otherwise required by law, the Corporation
shall not redeem any Term Preferred Shares unless all accumulated and unpaid dividends and distributions on all
Outstanding Term Preferred Shares and other series of Preferred Shares ranking on a parity with the Term Preferred
Shares with respect to dividends and distributions for all applicable past dividend periods (whether or not earned or
declared by the Corporation) (x) shall have been or are contemporaneously paid or (y) shall have been or are
contemporaneously declared and Deposit Securities or sufficient funds (in accordance with the terms of such Preferred
Stock) for the payment of such dividends and distributions shall have been or are contemporaneously deposited with
the Redemption and Paying Agent or other applicable paying agent for such Preferred Stock in accordance with the
terms of such Preferred Stock, provided, however, that the foregoing shall not prevent the purchase or acquisition of
Outstanding Term Preferred Shares pursuant to an otherwise lawful purchase or exchange offer made on the same
terms to Holders of all Outstanding Term Preferred Shares and any other series of Preferred Stock for which all
accumulated and unpaid dividends and distributions have not been paid.
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(vi) To the extent that any redemption for which Notice of Redemption has been provided is not made by reason of the
absence of legally available funds therefor in accordance with the Articles and applicable law, such redemption shall
be made as soon as practicable to the extent such funds become available. No Redemption Default shall be deemed to
have occurred if the Corporation shall fail to deposit in trust with the Redemption and Paying Agent the Redemption
Price with respect to any shares where (1) the Notice of
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Redemption relating to such redemption provided that such redemption was subject to one or more conditions
precedent and (2) any such condition precedent shall not have been satisfied at the time or times and in the manner
specified in such Notice of Redemption. Notwithstanding the fact that a Notice of Redemption has been provided with
respect to any Term Preferred Shares, dividends may be declared and paid on such Term Preferred Shares in
accordance with their terms if Deposit Securities for the payment of the Redemption Price of such Term Preferred
Shares shall not have been deposited in trust with the Redemption and Paying Agent for that purpose.

(e) Redemption and Paying Agent as Trustee of Redemption Payments by Corporation. All Deposit Securities
transferred to the Redemption and Paying Agent for payment of the Redemption Price of Term Preferred Shares called
for redemption shall be held in trust by the Redemption and Paying Agent for the benefit of Holders of Term Preferred

Shares so to be redeemed until paid to such Holders in accordance with the terms hereof or returned to the
Corporation in accordance with the provisions of Section 2.5(d)(iii) above.

(f) Compliance With Applicable Law. In effecting any redemption pursuant to this Section 2.5, the Corporation shall
use its best efforts to comply with all applicable conditions precedent to effecting such redemption under the 1940 Act
and any applicable Maryland law, but shall effect no redemption except in accordance with the 1940 Act and any
applicable Maryland law.

(g) Modification of Redemption Procedures. Notwithstanding the foregoing provisions of this Section 2.5, the
Corporation may, in its sole discretion and without a shareholder vote, modify the procedures set forth above with
respect to notification of redemption for the Term Preferred Shares, provided that such modification does not
materially and adversely affect the Holders of the Term Preferred Shares or cause the Corporation to violate any
applicable law, rule or regulation; and provided further that no such modification shall in any way alter the rights or
obligations of the Redemption and Paying Agent without its prior consent.

2.6 Voting Rights.

(a) One Vote Per Term Preferred Share. Except as otherwise provided in the Articles or as otherwise required by law,
(i) each Holder of Term Preferred Shares shall be entitled to one vote for each Term Preferred Share held by such
Holder on each matter submitted to a vote of shareholders of the Corporation, and (ii) the holders of outstanding
shares of Preferred Stock, including Outstanding Term Preferred Shares, and of outstanding shares of Common Stock
shall vote together as a single class; provided, however, that the holders of outstanding shares of Preferred Stock,
including Outstanding Term Preferred Shares, shall be entitled, voting as a separate class on a one-vote-per-share
basis (to the exclusion of the Holders of all other securities and classes of Capital Stock of the Corporation), to elect
two Directors of the Corporation at all times. Subject to Section 2.6(b), the Holders of outstanding shares of Common
Stock and Preferred Stock, including Term Preferred Shares, voting together as a single class, shall elect the balance
of the Directors.

(b) Voting For Additional Directors.

(i) Voting Period. During any period in which any one or more of the conditions described in clauses (A) or (B) of
this Section 2.6(b)(i) shall exist (such period being referred to herein as a _Voting Period ), the number of Directors
constituting the Board of Directors shall be automatically increased by the smallest number that, when added to the
two Directors elected by the Holders of Preferred Stock, including Term Preferred Shares, would constitute a majority
of the Board of Directors as so increased by such smallest number; and the Holders of Preferred Shares, including
Term Preferred Shares, shall be entitled, voting as a separate class on a one-vote-per-share basis (to the exclusion of
the Holders of all other securities and classes of Capital Stock of the Corporation), to elect such smallest number of
additional Directors, together with the two Directors that such Holders are in any event entitled to elect. A Voting
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Period shall commence:

(A) if, at the close of business on any dividend payment date for any outstanding Preferred Share including any
Outstanding Term Preferred Share, accumulated dividends (whether or not earned or declared) on such outstanding
share of Preferred Stock equal to at least two (2) full years dividends shall be due and unpaid and sufficient cash or
specified securities shall not have been deposited with the Redemption and Paying Agent or other applicable paying

agent for the payment of such accumulated dividends; or
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(B) if at any time Holders of shares of Preferred Stock are otherwise entitled under the 1940 Act to elect a majority of
the Board of Directors.

Upon the termination of a Voting Period, the voting rights described in this Section 2.6(b)(i) shall cease, subject
always, however, to the revesting of such voting rights in the Holders of shares of Preferred Stock upon the further
occurrence of any of the events described in this Section 2.6(b)(i).

(i1) Notice of Special Meeting. As soon as practicable after the accrual of any right of the Holders of shares of
Preferred Stock to elect additional Directors as described in Section 2.6(b)(i), the Corporation shall call a special
meeting of such Holders and notify the Redemption and Paying Agent and/or such other Person as is specified in the
terms of such Preferred Stock to receive notice (i) by mailing or delivery by Electronic Means or (ii) in such other
manner and by such other means as are specified in the terms of such Preferred Stock, a notice of such special meeting
to such Holders, such meeting to be held not less than ten (10) nor more than thirty (30) calendar days after the date of
the delivery by Electronic Means or mailing of such notice. If the Corporation fails to call such a special meeting, it
may be called at the expense of the Corporation by any such Holder on like notice. The record date for determining
the Holders of shares of Preferred Stock entitled to notice of and to vote at such special meeting shall be the close of
business on the fifth (5t) Business Day preceding the calendar day on which such notice is mailed. At any such
special meeting and at each meeting of Holders of shares of Preferred Stock held during a Voting Period at which
Directors are to be elected, such Holders, voting together as a class (to the exclusion of the Holders of all other
securities and classes of capital stock of the Corporation), shall be entitled to elect the number of Directors prescribed
in Section 2.6(b)(i) on a one-vote-per-share basis.

(iii) Terms of Office of Existing Directors. The terms of office of the incumbent Directors of the Corporation at the
time of a special meeting of Holders of the shares of Preferred Stock to elect additional Directors in accordance with
Section 2.6(b)(i) shall not be affected by the election at such meeting by the Holders of Term Preferred Shares and
such other Holders of shares of Preferred Stock of the number of Directors that they are entitled to elect, and the
Directors so elected by the Holders of Term Preferred Shares and such other Holders of shares of Preferred Stock,
together with the two (2) Directors elected by the Holders of shares of Preferred Stock in accordance with Section
2.6(a) hereof and the remaining Directors elected by the holders of the shares of Common Stock and Preferred Stock,
voting together as a single class, shall constitute the duly elected Directors of the Corporation.

(iv) Terms of Office of Certain Directors to Terminate Upon Termination of Voting Period. Simultaneously with the

termination of a Voting Period, the terms of office of the additional Directors elected by the Holders of the shares of

Preferred Stock pursuant to Section 2.6(b)(i) shall terminate, the remaining Directors shall constitute the Directors of

the Corporation and the voting rights of the Holders of shares of Preferred Stock to elect additional Directors pursuant
to Section 2.6(b)(i) shall cease, subject to the provisions of the last sentence of Section 2.6(b)(i).

(c) Holders of Term Preferred Shares to Vote on Certain Matters.

(i) Certain Amendments Requiring Approval of Term Preferred Shares. Except as otherwise permitted by the terms of
these Articles Supplementary, so long as any Term Preferred Shares are Outstanding, the Corporation shall not,
without the affirmative vote or consent of the Holders of at least two-thirds ( 2/3) of the Term Preferred Shares of all
Series Outstanding at the time, voting together as a separate class, amend, alter or repeal the provisions of the Articles,
or these Articles Supplementary, whether by merger, consolidation or otherwise, so as to materially and adversely
affect any preference, right or power of such Term Preferred Shares or the Holders thereof; provided, however, that (i)
a change in the capitalization of the Corporation in accordance with Section 2.7 hereof shall not be considered to
materially and adversely affect the rights and preferences of the Term Preferred Shares, and (ii) a division of a Term
Preferred Share shall be deemed to affect such preferences, rights or powers only if the terms of such division
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materially and adversely affect the Holders of the Term Preferred Shares. For purposes of the foregoing, no matter

shall be deemed to adversely affect any preference, right or power of a Term Preferred Share of such Series or the

Holder thereof unless such matter (i) alters or abolishes any preferential right of such Term Preferred Share, or (ii)
creates, alters or abolishes any right in respect of redemption of such Term Preferred Share (other than as a result of a
division of a Term Preferred Share). So long as any Term Preferred Shares are Outstanding, the Corporation shall not,
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without the affirmative vote or consent of at least two-thirds ( 2/3) of the Holders of the Term Preferred Shares
Outstanding at the time, voting as a separate class, file a voluntary application for relief under Federal bankruptcy law
or any similar application under state law for so long as the Corporation is solvent and does not foresee becoming
insolvent.

(i1) 71940 Act Matters. Unless a higher percentage is provided for in the Articles, the affirmative vote of the Holders of
at least a majority of the outstanding shares of Preferred Stock, as determined in accordance with Section 2(a)(42) of
the 1940 Act, including Term Preferred Shares Outstanding at the time, voting as a separate class, shall be required to
approve (A) any plan of reorganization (as such terms is used in the 1940 Act) adversely affecting such shares, or (B)

any action requiring a vote of security holders of the Corporation pursuant to Section 13(a) of the 1940 Act.

(iii) Certain Amendments Requiring Approval of Specific Series of Term Preferred Shares. Except as otherwise
permitted by the terms of these Articles Supplementary, so long as any Term Preferred Shares of a Series are
Outstanding, the Corporation shall not, without the affirmative vote or consent of the Holders of at least two-thirds
(2/3) of the Term Preferred Shares of such Series, Outstanding at the time, voting as a separate class, amend, alter or
repeal the provisions of the Appendix relating to such Series, whether by merger, consolidation or otherwise, so as to
materially and adversely affect any preference, right or power set forth in such Appendix of the Term Preferred Shares
of such Series or the Holders thereof; provided, however, that (i) a change in the capitalization of the Corporation in
accordance with Section 2.7 hereof shall not be considered to materially and adversely affect the rights and
preferences of the Term Preferred Shares of such Series, and (ii) a division of a Term Preferred Share shall be deemed
to affect such preferences, rights or powers only if the terms of such division materially and adversely affect the
Holders of the Term Preferred Shares of such Series; and provided, further, that no amendment, alteration or repeal of
the obligation of the Corporation to (x) pay the Term Redemption Price on the Term Redemption Date for a Series, or
(y) accumulate dividends at the Dividend Rate (as set forth in these Articles Supplementary and the applicable
Appendix hereto) for a Series shall be effected without, in each case, the prior unanimous vote or consent of the
Holders of such Series of Term Preferred Shares. For purposes of the foregoing, no matter shall be deemed to
adversely affect any preference, right or power of a Term Preferred Share of a Series or the Holder thereof unless such
matter (i) alters or abolishes any preferential right of such Term Preferred Share, or (ii) creates, alters or abolishes any
right in respect of redemption of such Term Preferred Share.

(d) Voting Rights Set Forth Herein Are Sole Voting Rights. Unless otherwise required by law or the Articles, the
Holders of Term Preferred Shares shall not have any relative voting rights or preferences or other special rights with
respect to voting other than those expressly set forth in this Section 2.6.

(e) No Cumulative Voting. The Holders of Term Preferred Shares shall have no rights to cumulative voting.

(f) Voting for Directors Sole Remedy for Corporation s Failure to Declare or Pay Dividends. In the event that the
Corporation fails to declare or pay any dividends on any Series of Term Preferred Shares on the Dividend Payment
Date therefor, the exclusive remedy of the Holders of the Term Preferred Shares shall be the right to vote for Directors
pursuant to the provisions of this Section 2.6. Nothing in this Section 2.6(f) shall be deemed to affect the obligation of
the Corporation to accumulate and, if permitted by applicable law, the Articles and these Articles Supplementary, pay
dividends at the Default Rate in the circumstances contemplated by Section 2.2(g) hereof.

(g) Holders Entitled to Vote. For purposes of determining any rights of the Holders of Term Preferred Shares to vote

on any matter, whether such right is created by these Articles Supplementary, by the Articles, by statute or otherwise,

no Holder of Term Preferred Shares shall be entitled to vote any Term Preferred Share and no Term Preferred Share
shall be deemed to be Outstanding for the purpose of voting or determining the number of shares required to constitute
a quorum if, prior to or concurrently with the time of determination of shares entitled to vote or the time of the actual
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vote on the matter, as the case may be, the requisite Notice of Redemption with respect to such Term Preferred Share
shall have been given in accordance with these Articles Supplementary and Deposit Securities for the payment of the
Redemption Price of such Term Preferred Share shall have been deposited in trust with the Redemption and Paying
Agent for
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that purpose. No Term Preferred Share held by the Corporation shall have any voting rights or be deemed to be
outstanding for voting or for calculating the voting percentage required on any other matter or other purposes.

(h) Maryland General Corporation Law Matters. The Corporation shall take such actions as may be necessary to
effect the provisions of this Section 2.6 in accordance with Maryland General Corporation Law.

2.7 Issuance of Additional Preferred Stock.

So long as any Term Preferred Shares are Outstanding, the Corporation may, without the vote or consent of the
Holders thereof, authorize, establish and create and issue and sell shares of one or more series of a class of senior
securities of the Corporation representing stock under Section 18 of the 1940 Act, ranking on a parity with Term
Preferred Shares as to the payment of dividends and the distribution of assets upon dissolution, liquidation or the

winding up of the affairs of the Corporation, in addition to then Outstanding Series of Term Preferred Shares,

including additional Series of Term Preferred Shares, and authorize, issue and sell additional shares of any such series
of Preferred Stock then outstanding or so established and created, including additional Term Preferred Shares of any
Series, in each case in accordance with applicable law, provided that the Corporation shall, immediately after giving
effect to the issuance of such additional shares of Preferred Stock and to its receipt and application of the proceeds
thereof, including to the redemption of shares of Preferred Stock with such proceeds, have Asset Coverage (calculated

in the same manner as is contemplated by Section 2.4(b) hereof) of at least 200%.
2.8 Status of Redeemed or Repurchased Term Preferred Shares.

Term Preferred Shares that at any time have been redeemed or purchased by the Corporation shall, after such
redemption or purchase, have the status of authorized but unissued shares of Capital Stock.

2.9 Global Certificate.

For so long as any Term Preferred Shares are Outstanding (i) all shares of any Series of Term Preferred Shares
Outstanding from time to time shall be represented by one global certificate for such Series registered in the name of
the Securities Depository or its nominee and (ii) no registration of transfer of shares of such Series of Term Preferred

Shares shall be made on the books of the Corporation to any Person other than the Securities Depository or its
nominee. The foregoing restriction on registration of transfer shall be conspicuously noted on the face or back of the

global certificates.

2.10 Notice.

All notices or communications hereunder, unless otherwise specified in these Articles Supplementary, shall be
sufficiently given if in writing and delivered in person, by telecopier, by Electronic Means or by overnight mail or
delivery or mailed by first-class mail, postage prepaid. Notices delivered pursuant to this Section 2.10 shall be deemed
given on the date received or, if mailed by first class mail, on the date five (5) calendar days after which such notice is
mailed.

2.11 Termination.
In the event that no shares of a Series of Term Preferred Shares are Outstanding, all rights and preferences of the

shares of such Series established and designated hereunder shall cease and terminate, and all obligations of the
Corporation under these Articles Supplementary with respect to such Series shall terminate.
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The designation of each Series of Term Preferred Shares shall be set forth in an Appendix to these Articles
Supplementary. The Board of Directors may, by resolution duly adopted, without shareholder approval (except as
otherwise provided by these Articles Supplementary or required by applicable law) (1) amend the Appendix to these
Articles Supplementary relating to a Series so as to reflect any amendments to the terms applicable to such Series
including an increase in the number of authorized shares of such Series and (2) add additional Series of Term
Preferred Shares by including a new Appendix to these Articles Supplementary relating to such Series.
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2.13 Actions on Other than Business Days.

Unless otherwise provided herein, if the date for making any payment, performing any act or exercising any right, in
each case as provided for in these Articles Supplementary, is not a Business Day, such payment shall be made, act
performed or right exercised on the next succeeding Business Day, with the same force and effect as if made or done

on the nominal date provided therefor, and, with respect to any payment so made, no dividends, interest or other
amount shall accrue for the period between such nominal date and the date of payment.

2.14 Modification.

The Board of Directors, without the vote of the Holders of Term Preferred Shares, may interpret, supplement or
amend the provisions of these Articles Supplementary or any Appendix hereto to supply any omission, resolve any
inconsistency or ambiguity or to cure, correct or supplement any defective or inconsistent provision, including any

provision that is inconsistent or otherwise conflicts with any provision of the 1940 Act, the rules and regulations
promulgated thereunder, any order issued thereunder by the Commission, or any interpretive position of the staff of
the Commission pertaining thereto, in each case, that is applicable to the Corporation, or any provision that becomes
defective after the date hereof because of impossibility of performance or any provision that is inconsistent with any

provision of any other Capital Stock of the Corporation.

2.15 No Additional Rights.

Unless otherwise required by law or the Articles, the Holders of Term Preferred Shares shall not have any relative
rights or preferences or other special rights other than those specifically set forth in these Articles Supplementary.

[Signature Page Begins on the Following Page]
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In Witness Whereof, Oxford Lane Capital Corp. has caused these presents to be signed as of November [ ], 2013 in
its name and on its behalf by its President or a Vice President and witnessed by its Secretary or Assistant Secretary.

Oxford Lane Capital Corp.

Name: Saul B. Rosenthal
Title: President
Witness:
Name: Patrick F. Conroy
Chief Financial Officer, Chief
Title: Compliance Officer and Corporate
Secretary

The undersigned President or a Vice President of Oxford Lane Capital Corp., who executed on behalf of the
Corporation the foregoing Articles Supplementary of which this Certificate is made a part, hereby acknowledges in
the name and on behalf of said Corporation the foregoing Articles Supplementary to be the corporate act of the
Corporation, and states under penalties of perjury that to the best of his knowledge, information and belief the matters
and facts set forth therein with respect to the authorization and approval thereof are true in all material respects.

Name: Saul B. Rosenthal
Title: President
[Signature Page to the Articles Supplementary Establishing and Fixing the Rights and
Preferences of Term Preferred Shares]
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APPENDIX A

OXFORD LANE CAPITAL CORP.

CUMULATIVE TERM PREFERRED SHARES, 8.50%
SERIES 2017 TERM PREFERRED SHARES

This Appendix establishes a Series of Cumulative Term Preferred Shares of Oxford Lane Capital Corp. Except as set

forth below, this Appendix incorporates by reference the terms set forth with respect to all Series of such Cumulative

Term Preferred Shares in those Articles Supplementary Establishing and Fixing the Rights and Preferences of Term
Preferred Shares dated November [ ], 2013 (the__TP Articles Supplementary ). This Appendix has been adopted by

resolution of the Board of Directors of Oxford Lane Capital Corp. Capitalized terms used herein but not defined
herein have the respective meanings therefor set forth in the TP Articles Supplementary.
Section 1. Designation as to Series.

Cumulative Term Preferred Shares, 8.50% Series 2017 Term Preferred Shares: A series of 690,000 shares of Capital

Stock classified as Term Preferred Shares is hereby designated as the Series 2017 Term Preferred Shares. Each share

of such Series shall have such preferences, voting powers, restrictions, limitations as to dividends and distributions,

qualifications and terms and conditions of redemption, in addition to those required by applicable law and those that

are expressly set forth in the Articles and the TP Articles Supplementary (except as the TP Articles Supplementary
may be expressly modified by this Appendix), as are set forth in this Appendix A. The Series 2017 Term Preferred
Shares shall constitute a separate series of Capital Stock and of the Cumulative Term Preferred Shares and each Series
2017 Term Preferred Share shall be identical. The following terms and conditions shall apply solely to the Series 2017
Term Preferred Shares:
Section 2. Number of Authorized Shares of Series.
The number of authorized shares is 690,000.
Section 3. Date of Original Issue with respect to Series.
The Date of Original Issue is November 28, 2012.
Section 4. Fixed Dividend Rate Applicable to Series.
The Fixed Dividend Rate is 8.50%.
Section 5. Liquidation Preference Applicable to Series.
The Liquidation Preference is $25.00 per share.

Section 6. Term Redemption Date Applicable to Series.

The Term Redemption Date is December 31, 2017.
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Section 7. Dividend Payment Dates Applicable to Series.
The Dividend Payment Dates are the last Business Day of the month of the Dividend Period.
Section 8. Non-Call Period Applicable to Series.

The Non-Call Period is the period beginning on the Date of Original of Issue and ending at the close of business on
December 31, 2014.

Section 9. Exceptions to Certain Definitions Applicable to the Series.

The following definitions contained under the heading Definitions in the TP Articles Supplementary are hereby
amended as follows:

Not applicable.
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Section 10. Additional Definitions Applicable to the Series.

The following terms shall have the following meanings (with terms defined in the singular having comparable
meanings when used in the plural and vice versa), unless the context otherwise requires:

Dividend Period means, with respect to each Series 2017 Term Preferred Share, in the case of the first Dividend
Period, the period beginning on the Date of Original Issue for such Series and ending on and including December 31,
2012 and for each subsequent Dividend Period, the period beginning on and including the first calendar day of the
month following the month in which the previous Dividend Period ended and ending on and including the last
calendar day of such month.

Section 11. Amendments to Terms of Term Preferred Shares Applicable to the Series.

The following provisions contained under the heading Terms of the Term Preferred Shares in the TP Articles
Supplementary are hereby amended as follows:

Not applicable.
Section 12. Additional Terms and Provisions Applicable to the Series.
The following provisions shall be incorporated into and be deemed part of the TP Articles Supplementary:
Not applicable.
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IN WITNESS WHEREOF, Oxford Lane Capital Corp. has caused this Appendix to the Corporation s TP Articles
Supplementary to be signed on November [ ], 2013 in its name and on its behalf by a duly authorized officer. The
Articles and the TP Articles Supplementary are on file with the Secretary of State of the State of Maryland.

Oxford Lane Capital Corp.

Name: Saul B. Rosenthal
Title: President
Witness:
Name: Patrick F. Conroy
Chief Financial Officer, Chief
Title: Compliance Officer and Corporate
Secretary

The undersigned duly authorized officer of Oxford Lane Capital Corp., who executed on behalf of the Corporation the
foregoing Appendix to the Corporation s TP Articles Supplementary of which this Certificate is made a part, hereby
acknowledges in the name and on behalf of said Corporation the foregoing Appendix to the Articles Supplementary to
be the corporate act of the Corporation, and states under penalties of perjury that to the best of his knowledge,
information and belief the matters and facts set forth therein with respect to the authorization and approval thereof are
true in all material respects.

Oxford Lane Capital Corp.

Name: Saul B. Rosenthal
Title: President
[Signature Page to the Appendix Establishing and Fixing the Rights and
Preferences of Series 2017 Term Preferred Shares]

S-67

CUMULATIVE TERM PREFERRED SHARES, 8.50% SERIES 2017 TERM PREFERRED SHARES 119



Edgar Filing: Oxford Lane Capital Corp. - Form 497

TABLE OF CONTENTS

APPENDIX B

OXFORD LANE CAPITAL CORP.

CUMULATIVE TERM PREFERRED SHARES, 7.50%
SERIES 2023 TERM PREFERRED SHARES

This Appendix establishes a Series of Cumulative Term Preferred Shares of Oxford Lane Capital Corp. Except as set
forth below, this Appendix incorporates by reference the terms set forth with respect to all Series of such Cumulative
Term Preferred Shares in those Articles Supplementary Establishing and Fixing the Rights and Preferences of Term
Preferred Shares dated November [ ], 2013 (the TP Articles Supplementary ). This Appendix has been adopted by
resolution of the Board of Directors of Oxford Lane Capital Corp. Capitalized terms used herein but not defined
herein have the respective meanings set forth in the TP Articles Supplementary.
Section 1. Designation as to Series.

Cumulative Term Preferred Shares, 7.50% Series 2023 Term Preferred Shares: A series of [ ] shares of Capital
Stock classified as Term Preferred Shares is hereby designated as the Series 2023 Term Preferred Shares. Each share
of such Series shall have such preferences, voting powers, restrictions, limitations as to dividends and distributions,
qualifications and terms and conditions of redemption, in addition to those required by applicable law and those that
are expressly set forth in the Articles and the TP Articles Supplementary (except as the TP Articles Supplementary
may be expressly modified by this Appendix), as are set forth in this Appendix B. The Series 2023 Term Preferred
Shares shall constitute a separate series of Capital Stock and of the Cumulative Term Preferred Shares and each Series
2023 Term Preferred Share shall be identical. The following terms and conditions shall apply solely to the Series 2023
Term Preferred Shares:
Section 2. Number of Authorized Shares of Series.
The number of authorized sharesis [ ].
Section 3. Date of Original Issue with respect to Series.
The Date of Original Issue is June 21, 2013.
Section 4. Fixed Dividend Rate Applicable to Series.
The Fixed Dividend Rate is 7.50%.
Section 5. Liquidation Preference Applicable to Series.
The Liquidation Preference is $25.00 per share.

Section 6. Term Redemption Date Applicable to Series.

The Term Redemption Date is June 30, 2023.
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Section 7. Dividend Payment Dates Applicable to Series.
The Dividend Payment Dates are the last Business Day of the month of the Dividend Period.
Section 8. Non-Call Period Applicable to Series.

The Non-Call Period is the period beginning on the Date of Original of Issue and ending at the close of business on
June 30, 2016.

Section 9. Exceptions to Certain Definitions Applicable to the Series.

The following definitions contained under the heading Definitions in the TP Articles Supplementary are hereby
amended as follows:

Not applicable.
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Section 10. Additional Definitions Applicable to the Series.

The following terms shall have the following meanings (with terms defined in the singular having comparable
meanings when used in the plural and vice versa), unless the context otherwise requires:

Dividend Period means, with respect to each Series 2023 Term Preferred Share, in the case of the first Dividend
Period, the period beginning on the Date of Original Issue for such Series and ending on and including July 31, 2013
and for each subsequent Dividend Period, the period beginning on and including the first calendar day of the month
following the month in which the previous Dividend Period ended and ending on and including the last calendar day
of such month.

Section 11. Amendments to Terms of Term Preferred Shares Applicable to the Series.

The following provisions contained under the heading Terms of the Term Preferred Shares in the TP Articles
Supplementary are hereby amended as follows:

Not applicable.
Section 12. Additional Terms and Provisions Applicable to the Series.
The following provisions shall be incorporated into and be deemed part of the TP Articles Supplementary:
Not applicable.
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IN WITNESS WHEREOF, Oxford Lane Capital Corp. has caused this Appendix to the Corporation s TP Articles
Supplementary to be signed on November [ ], 2013 in its name and on its behalf by a duly authorized officer. The
Articles and the TP Articles Supplementary are on file with the Secretary of State of the State of Maryland.

Oxford Lane Capital Corp.

Name: Saul B. Rosenthal
Title: President
Witness:
Name: Patrick F. Conroy
Chief Financial Officer, Chief
Title: Compliance Officer and Corporate
Secretary

The undersigned duly authorized officer of Oxford Lane Capital Corp., who executed on behalf of the Corporation the
foregoing Appendix to the Corporation s TP Articles Supplementary of which this Certificate is made a part, hereby
acknowledges in the name and on behalf of said Corporation the foregoing Appendix to the Articles Supplementary to
be the corporate act of the Corporation, and states under penalties of perjury that to the best of his knowledge,
information and belief the matters and facts set forth therein with respect to the authorization and approval thereof are
true in all material respects.

Oxford Lane Capital Corp.

Name: Saul B. Rosenthal
Title: President
[Signature Page to the Appendix Establishing and Fixing the Rights and
Preferences of Series 2023 Term Preferred Shares]
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$250,000,000

Oxford Lane Capital Corp.

Common Stock
Preferred Stock
Subscription Rights
Debt Securities

We are a non-diversified, closed-end management investment company that has registered as an investment company
under the Investment Company Act of 1940, or the 1940 Act. Our investment objective is to maximize our portfolio s
total return. We have initially implemented our investment objective by purchasing portions of equity and junior debt
tranches of collateralized loan obligation ( CLO ) vehicles. Structurally, CLO vehicles are entities formed to originate
and manage a portfolio of loans. The loans within the CLO vehicle are limited to loans which meet established credit
criteria and are subject to concentration limitations in order to limit a CLO vehicle s exposure to a single credit.

We may offer, from time to time, in one or more offerings or series, up to $250,000,000 of our common stock,
preferred stock, subscription rights to purchase shares of our common stock or debt securities, which we refer to,
collectively, as our securities. The preferred stock and subscription rights offered hereby may be convertible or
exchangeable into shares of our common stock. The securities may be offered at prices and on terms to be described in
one or more supplements to this prospectus.

In the event we offer common stock, the offering price per share of our common stock less any underwriting discounts
or commissions will generally not be less than the net asset value per share of our common stock at the time we make
the offering. However, we may issue shares of our common stock pursuant to this prospectus at a price per share that
is less than our net asset value per share (i) in connection with a rights offering to our existing stockholders, (ii) with

the prior approval of the majority of our common stockholders or (iii) under such other circumstances as the Securities

and Exchange Commission ( SEC ) may permit.

Our securities may be offered directly to one or more purchasers, or through agents designated from time to time by
us, or to or through underwriters or dealers. Each prospectus supplement relating to an offering will identify any
agents or underwriters involved in the sale of our securities, and will disclose any applicable purchase price, fee,

discount or commissions arrangement between us and our agents or underwriters or among our underwriters or the
basis upon which such amount may be calculated. See Plan of Distribution. We may not sell any of our securities

through agents, underwriters or dealers without delivery of this prospectus and a prospectus supplement describing the
method and terms of the offering of such securities.

Our common stock is traded on the NASDAQ Global Select Market under the symbol OXLC. On August 19,
2013, the last reported sales price on the NASDAQ Global Select Market for our common stock was $16.03 per
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share. We are required to determine the net asset value per share of our common stock on a quarterly basis.
Our net asset value per share of our common stock as of June 30, 2013 was $15.71.

This prospectus and any accompanying prospectus supplement contains important information about us that a
prospective investor should know before investing in our securities. Please read this prospectus and any
accompanying prospectus supplement before investing and keep it for future reference. We are required to file annual,
semi-annual and quarterly reports, proxy statements and other information about us with the Securities and Exchange
Commission, or the SEC. This information is available free of charge by contacting us by mail at 8 Sound Shore

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

An investment in our securities is subject to risks and involves a heightened risk of total loss of investment.
Shares of closed-end investment companies frequently trade at a discount to their net asset value. In addition,
the CLO securities in which we invest are subject to special risks. See Risk Factors beginning on page 17 to
read about factors you should consider, including the risk of leverage, before investing in our securities.

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

This prospectus may not be used to consummate sales of our securities unless accompanied by a prospectus
supplement.

The date of this prospectus is August 22, 2013.
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You should rely on the information contained in this prospectus or any accompanying prospectus supplement.
We have not, and the dealer managers have not, authorized any other person to provide you with different
information or to make representations as to matters not stated in this prospectus or any accompanying
prospectus supplement. If anyone provides you with different or inconsistent information, you should not rely
on it. We are offering to sell, and seeking offers to buy, securities only in jurisdictions where offers and sales
are permitted. You should not assume that the information contained in this prospectus or any accompanying
prospectus supplement is accurate as of any date other than the date on their respective cover pages. This
prospectus and any accompanying prospectus supplement will be amended to reflect material changes to the
information contained herein and therein.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the SEC, using the shelf registration process.
Under the shelf registration process, we may offer, from time to time, in one or more offerings up to $250,000,000 of
our common stock, preferred stock, subscription rights to purchase shares of our common stock or debt securities, on
terms to be determined at the time of the offering. The securities may be offered at prices and on terms described in
one or more supplements to this prospectus. This prospectus provides you with a general description of the securities
that we may offer. Each time we use this prospectus to offer securities, we will provide a prospectus supplement that
will contain specific information about the terms of that offering. The prospectus supplement may also add, update or
change information contained in
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this prospectus. If there is any inconsistency between information in this prospectus and any accompanying prospectus
supplement, you should rely only on the information contained in the prospectus supplement. Please carefully read
this prospectus and the prospectus supplement together with any exhibits and the additional information described
under the headings Available Information and Risk Factors before you make an investment decision.

ii
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SUMMARY

The following summary contains basic information about this offering. It may not contain all the information that is
important to an investor. For a more complete understanding of this offering, you should read this entire document
and the documents to which we have referred.

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

Overview

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

We have initially implemented our investment objective by purchasing portions of equity and junior debt tranches of
collateralized loan obligation ( CLO ) vehicles. Substantially all of the CLO vehicles in which we may invest would be
deemed to be investment companies under the 1940 Act but for the exceptions set forth in section 3(c)(1) or section
3(c)(7). Structurally, CLO vehicles are entities formed to originate and manage a portfolio of loans. The loans within
the CLO vehicle are limited to loans which meet established credit criteria and are subject to concentration limitations
in order to limit a CLO vehicle s exposure to a single credit. A CLO vehicle is formed by raising various classes or
tranches of debt (with the most senior tranches being rated AAA to the most junior tranches typically being rated BB
or B )and equity. The CLO vehicles which we focus on are collateralized primarily by senior secured loans made to
companies whose debt is unrated or is rated below investment grade ( Senior Loans ), and generally have very little or
no exposure to real estate, mortgage loans or to pools of consumer-based debt, such as credit card receivables or auto
loans. We may also invest, on an opportunistic basis, in other corporate credits of a variety of types. We expect that
each of our investments will range in size from $2 million to $15 million, although the investment size may vary
consistent with the size of our overall portfolio.

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

Distributions

In order to qualify as a regulated investment company, or RIC, and to eliminate our liability for corporate-level tax on
the income we distribute to our stockholders, we are required, under Subchapter M of the Internal Revenue Code of
1986, as amended, or the Code, to distribute to our stockholders on an annual basis at least 90% of our ordinary
income and realized net short-term capital gains in excess of realized net long-term capital gains, if any.
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Date Declared Record Date Payment Date Amount(
Fiscal 2014
July 24, 2013 September 16, 2013  September 30,2013 $ 0.55
May 22, 2013 June 14, 2013 June 28, 2013 0.55
Total (2014) 1.10
Fiscal 2013
February 6, 2013 March 15, 2013 March 29, 2013 0.55
October 23, 2012 December 17,2012  December 31, 2012 0.55
July 31, 2012 September 14, 2012 September 28, 2012 0.55
May 22, 2012 June 15, 2012 June 29, 2012 0.55
Total (2013) 2.20
Fiscal 2012
January 25, 2012 March 16, 2012 March 30, 2012 0.55
October 24, 2011 December 16,2011  December 30, 2011 0.50
July 22, 2011 September 16, 2011  September 30, 2011 0.50
April 6, 2011 June 16, 2011 June 30, 2011 0.50
Total (2012) 2.05
Fiscal 2011
March 7, 2011 March 21, 2011 April 1, 2011 0.25
Total (2011) 0.25
$ 5.60

All of our cash distributions to date were funded from net investment income, except approximately
(1) $0.07 per share of the distribution paid on June 29, 2012, which was funded from long term capital
gains.
For fiscal year 2013, we paid $459,222 in preferred dividends on the 8.50% Series 2017 Term Preferred Stock (the
Series 2017 Term Preferred Shares ); for the first quarter of fiscal 2014 we paid or declared a total of $336,021 in such
dividends. During the first fiscal quarter of fiscal 2014, we declared a total of $291,664 in preferred dividends on the
7.50% Series 2023 Term Preferred Stock (the Series 2023 Term Preferred Shares ), which is payable during the second
fiscal quarter of fiscal 2014.

For accounting purposes the distributions declared on our common stock for the fiscal periods ended March 31, 2013,
2012 and 2011 were in excess of the reported earnings. However, as a RIC, earnings and distributions are determined
on a tax basis. Furthermore, taxable earnings are determined according to tax regulations and differ from reported
income for accounting purposes. Therefore, for the fiscal periods ended March 31, 2011 and March 31, 2012
distributions were spilled-back for tax purposes in an amount equal to taxable earnings, and there was no tax return of
capital for these years. Based on current estimates of taxable earnings for fiscal 2013, we do not expect that any
portion of the above-referenced dividends will represent a tax return of capital to our stockholders; however, there can
be no assurance that actual results will not differ materially from the projections and assumptions upon which the
amount of such dividend was based. To the extent that taxable earnings for any fiscal year are less than the amount of
the dividends paid during the year, there would be a tax return of capital to shareholders. Distributions in excess of
current and accumulated taxable earnings and profits will generally not be taxable to the shareholders, because a tax

return of capital represents a return of a portion of a shareholder s original investment in our common stock to the
extent of a shareholder s basis in our stock. Generally, a tax return of capital will reduce an investor s basis in our stock
for federal tax purposes, which will result in the shareholder recognizing additional gain (or less loss) when the stock
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is sold. Assuming that a shareholder holds our stock as a capital asset, any such additional gain would be a capital
gain. Shareholders should not assume that the source of all distributions is from our net profits and shareholders may
periodically receive the payment of a dividend consisting of a return of capital.
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The tax character of any distributions will be determined after the end of the fiscal year. Tax matters are very
complicated and the tax consequences to an investor of an investment in our shares will depend on the facts of its
particular situation. We encourage investors to consult their own tax advisors regarding the specific consequences of
such an investment, including tax reporting requirements, the applicability of federal, state, local and foreign tax laws,
eligibility for the benefits of any applicable tax treaty and the effect of any possible changes in the tax laws.

Use of Proceeds From Prior Offerings

Since the closing of our initial public offering on January 25, 2011, three subsequent rights offerings on August 26,
2011, April 27, 2012 and February 15, 2013, and preferred stock offerings on November 28, 2012 and June 21, 2013,
through August 19, 2013 we have invested approximately $150 million of the cumulative net proceeds we received
from our initial public offering, subsequent rights offerings and preferred stock offerings, representing full investment
of those cumulative proceeds, and exclusive of proceeds from sales of investments. Consistent with our investment
objective, these investments were made in junior debt and equity tranches of CLOs.

Oxford Lane Management

Our investment activities are managed by Oxford Lane Management, which is an investment adviser that has
registered under the Investment Advisers Act of 1940, or the Advisers Act. Under our investment advisory agreement
with Oxford Lane Management, which we refer to as our Investment Advisory Agreement, we have agreed to pay
Oxford Lane Management an annual base management fee based on our gross assets, as well as an incentive fee based

on our performance. See Investment Advisory Agreement.

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

Our investment adviser is led by Jonathan H. Cohen, our Chief Executive Officer, and Saul B. Rosenthal, our
President. Messrs. Cohen and Rosenthal are assisted by Darryl M. Monasebian and Hari Srinivasan, who serve as
Executive Vice President and Managing Director for Oxford Lane Management, respectively. We consider Messrs.

Cohen, Rosenthal, Monasebian and Srinivasan to be Oxford Lane Management s senior investment team.

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

Charles M. Royce is a non-managing member of Oxford Lane Management. Mr. Royce has served as President since
1972, and a member of the Board of Managers since 2001, of Royce & Associates, LLC ( Royce & Associates ). He
also serves as Royce & Associates Co-Chief Investment Officer and manages or co-manages twelve of Royce &
Associates open- and closed-end registered funds. Mr. Royce currently serves on the Board of Directors of The Royce
Funds and TICC Capital Corp. Mr. Royce is also a non-managing member of TICC Management, LLC, the
investment adviser for TICC Capital Corp. Mr. Royce, as a non-managing member of Oxford Lane Management, does
not take part in the management or participate in the operations of Oxford Lane Management; however, Mr. Royce
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may be available from time to time to Oxford Lane Management to provide certain consulting services without
compensation. Royce & Associates is a wholly owned subsidiary of Legg Mason, Inc.

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

Investment Focus

Our investment objective is to maximize our portfolio s total return. We have initially implemented our investment
objective by investing principally in the equity and junior debt tranches of CLO vehicles, which are collateralized
primarily by a diverse portfolio of leveraged corporate loans, and which generally have very little or no exposure to
real estate or mortgage loans or to pools of consumer-based debt, such as credit card receivables or auto loans. We
may invest in securities issued by foreign entities, including foreign CLO vehicles.

The CLO investments we currently hold in our portfolio generally represent either a residual economic interest, in the
case of an equity tranche, or a debt investment collateralized by a portfolio of Senior Loans. The value of our CLO
investments generally depend on both the quality and nature of the underlying portfolio it references and also on the
specific structural characteristics of the CLO itself, both of which are described below.

CLO Structural Elements

Structurally, CLO vehicles are entities formed to originate and manage a portfolio of loans. The loans within the CLO
vehicle are limited to loans which meet established credit criteria and are subject to concentration limitations in order
to limit a CLO vehicle s exposure to a single credit.

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

CLO indentures typically provide for adjustments to the priority of payments in the event that certain cashflow or
collateral requirements are not maintained. The collateral quality tests that may divert cashflows in the priority of
payments are predominantly determined by reference to the par values of the underlying loans, rather than their
current market values. Accordingly, we believe that CLO equity and junior debt investments allow investors to gain
diversified exposure to the Senior Loan market on a levered basis without being structurally subject to mark-to-market
price fluctuations of the underlying loans. As such, although the current valuations of CLO equity and junior debt
tranches are expected to fluctuate based on price changes within the loan market, interest rate movements and other
macroeconomic factors, those tranches will generally be expected to continue to receive distributions from the CLO
vehicle periodically so long as the underlying portfolio does not suffer defaults, realized losses or other covenant
violations sufficient to trigger changes in the waterfall allocations. We therefore believe that an investment portfolio
consisting of CLO equity and junior debt investments of this type has the ability to provide attractive risk-adjusted
rates of return.

4
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The diagram below is for illustrative purposes only. The CLO structure highlighted below is only a hypothetical
structure and structures among CLO vehicles in which we may invest may vary substantially from the hypothetical
example set forth below.

The Syndicated Senior Loan Market

We believe that while the syndicated leveraged corporate loan market is relatively large, with Standard and Poor s
estimating the total par value outstanding at approximately $611 billion as of August 19, 2013, this market remains
largely inaccessible to a significant portion of investors that are not lenders or approved institutions. The CLO market
permits wider exposure to syndicated Senior Loans, but this market is almost exclusively private and predominantly
institutional.

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

Seniority. A Senior Loan typically ranks senior in a company s capital structure to all other forms of debt or equity.
As such, that loan maintains the senior-most claim on the company s assets and cash flow, and, we believe should, all
other things being equal, offer the prospect of a relatively more stable and lower-risk holding.
Floating rate instruments. A Senior Loan typically contains a floating versus a fixed interest rate, which we believe
provides some measure of protection against the risk of interest rate fluctuation.
Frequency of interest payments. A Senior Loan typically provides for scheduled interest payments no less frequently
than quarterly.

In the current environment, we believe the above attributes seem particularly desirable.

Investment Opportunity

Despite strength across the credit markets broadly, we believe that the market for CLO-related assets continues to
provide us with ongoing opportunities to generate attractive risk-adjusted returns within our strategy. We believe that
a number of factors support this conclusion, including:

We believe that the long-term and relatively low-cost capital that many CLO vehicles have secured, compared with
current asset spreads and associated LIBOR floors have created opportunities to purchase certain CLO equity and
junior debt instruments that may produce attractive risk-adjusted returns. Although yields on Senior Loans have
generally decreased since mid-2010, we believe that CLO equity and junior debt instruments still offer attractive
risk-adjusted returns.

We believe that CLO equity and junior debt have generally become more liquid since mid-2009. From late 2007
through mid-2009, these assets traded less frequently. We believe that greater liquidity in this market has created
more opportunities to select among various CLO debt and equity instruments.

5
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We believe that investing in CLO securities and CLO equity instruments in particular, requires a high level of
research and analysis. We believe that typically this analysis can only be adequately conducted by knowledgeable
market participants since that analysis tends to be highly specialized.
We believe that a stronger credit market for Senior Loans has reduced the risk of collateral coverage test violations
across many CLO structures, thereby reducing the risk that current cash distributions otherwise payable to junior debt
tranches and/or equity will be diverted under the priority of payments to pay down the more senior obligations in
various CLO structures.
We believe that the US CLO market is relatively large with total assets under management of approximately $268
billion.() We estimate that the amount outstanding of the junior-most debt tranches (specifically the tranches
originally rated BB and B ) and equity tranches together are approximately $45 billion.
In addition to reviewing the junior debt and equity tranches of pre-2008 vintage CLOs, we have analyzed post-2010
CLOs (in both the primary and secondary markets) given the recent increase in new CLO issuance. From January 1,
2013 to August 12, 2013, CLO issuance stood at approximately $53 billion across 111 deals (compared to
approximately $55 billion for 2012).

1. As of August 20, 2013. Source: RBS, Intex.
2. As of August 12, 2013. Source: Nomura Securities International, Inc.

While the post-2010 CLOs generally have a higher cost of capital (which may result in lower returns for the equity
investors in those CLOs) compared to pre-2008 CLOs, they may offer certain attractive structural features (including,
in certain cases, better credit enhancement and lower leverage) and stronger collateral packages. We believe there are

currently a significant number of these investment opportunities to consider and we have and continue to make
investments in post-2010 CLOs.

We continue to review a large number of CLO investment vehicles in the current market environment, and we expect
that the majority of our portfolio holdings, over the near to intermediate-term, will continue to be focused on CLO
debt and equity securities, with the more significant focus over the near-term on CLO equity securities.

Summary Risk Factors

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

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

We are dependent upon Oxford Lane Management s key personnel for our future success;
Our incentive fee structure and the formula for calculating the fee payable to Oxford Lane Management may
incentivize Oxford Lane Management to pursue speculative investments, use leverage when it may be unwise to do
so, or refrain from de-levering when it would otherwise be appropriate to do so;
A general increase in interest rates may have the effect of making it easier for our investment adviser to receive
incentive fees, without necessarily resulting in an increase in our net ear