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EXPLANATORY NOTE

This Post-Effective Amendment No. 2 to the Registration Statement on Form N-2 (File Nos. 333-234420 and 811-23299) of OFS Credit Company, Inc.
(the “Registration Statement”) is being filed pursuant to Rule 462(d) under the Securities Act of 1933, as amended (the “Securities Act”), solely for the
purpose of filing exhibits to the Registration Statement. Accordingly, this Post-Effective Amendment No. 2 consists only of a facing page, this explanatory
note and Part C of the Registration Statement on Form N-2 setting forth the exhibits to the Registration Statement. This Post-Effective Amendment No. 2
does not modify any other part of the Registration Statement. Pursuant to Rule 462(d) under the Securities Act, this Post-Effective Amendment No. 2 shall
become effective immediately upon filing with the Securities and Exchange Commission. The contents of the Registration Statement are hereby
incorporated by reference.
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PART C — OTHER INFORMATION

ITEM 25. FINANCIAL STATEMENTS AND EXHIBITS
1. Financial Statements:

The following financial statements of OFS Credit Company, Inc. (the “Company” or the “Registrant”) are included in Part A of the Registration
Statement:

 Schedule of Investments as of October 31, 2019 F-2
 Notes to Financial Statements F-3
 Statement of Assets and Liabilities as of October 31, 2019 F-4
 Statement of Operations for the Year Ended October 31, 2019 F-5
 Statement of Changes in Net Assets for the Year Ended October 31, 2019 and Period Ended October 31, 2018 F-6
 Statement of Cash Flows for the Year Ended October 31, 2019 F-10
 Report of Independent Registered Public Accounting Firm F-21

2. Exhibits:
(a)(1)    Form of Amended and Restated Certificate of Incorporation(2) 
(a)(2)    Form of Certificate of Designation for the 6.875% Series A Term Preferred Stock(3) 
(a)(3)    Form of Certificate of Designation for the 6.60% Series B Term Preferred Stock* 
(b)    Form of Bylaws(1) 
(c)    Not applicable
(d)(1)    Form of Common Stock Certificate(2)    
(d)(2)    Specimen 6.875% Series A Term Preferred Stock Certificate(4) 
(d)(3)    Specimen 6.60% Series B Term Preferred Stock Certificate* 
(d)(4)    Form of Base Indenture(7) 
(d)(5)    Statement of Eligibility of Trustee on Form T-1(7) 
(d)(6)    Form of Subscription Agent Agreement(5) 
(d)(7)    Form of Subscription Rights Certificate(5) 
(e)    Distribution Reinvestment Plan(2) 
(f)    Not applicable
(g) Form of Investment Advisory and Management Agreement by and between Registrant and OFS Capital Management, LLC(2) 
(h)(1)    Form of Underwriting Agreement(7) 
(h)(2) Equity Distribution Agreement, dated as of January 24, 2020, by and among OFS Credit Company, Inc., OFS Capital Management, LLC,

OFS Capital Services, LLC and Ladenburg Thalmann & Co. Inc.(8) 
(i)    Not applicable
(j)    Form of Custodian Agreement(2) 
(k)(1)    Form of Administration Agreement by and between Registrant and OFS Capital Services, LLC(2) 
(k)(2)    Form of License Agreement between Registrant and Orchard First Source Asset Management, LLC(2) 
(k)(3)    Form of Transfer Agency and Registrar Services Agreement(2) 
(l)(1)    Opinion and Consent of Counsel(7) 
(l)(2)    Opinion and Consent of Counsel(8) 
(m)    Not applicable
(n)(1)    Consent of Independent Registered Public Accounting Firm with respect to Registrant(7) 
(n)(2)    Report of Independent Registered Public Accounting Firm on the Senior Securities Table(7) 
(o)    Not applicable
(p)    Form of Subscription Agreement(2) 
(q)    Not applicable
(r)    Joint Code of Ethics of the Registrant and OFS Capital Management, LLC(6) 
99.1    Form of Prospectus Supplement for Common Stock Offerings(7) 
99.2    Form of Prospectus Supplement for Preferred Stock Offerings(7) 
99.3    Form of Prospectus Supplement for Rights Offerings(7) 
99.4    Form of Prospectus Supplement for Debt Offerings(7) 

* Filed Herewith
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http://www.sec.gov/Archives/edgar/data/1716951/000171695118000013/a-formofamendedandrestated.htm
http://www.sec.gov/Archives/edgar/data/1716951/000171695119000024/exhibita2-formofcertificat.htm
http://www.sec.gov/Archives/edgar/data/1716951/000171695118000003/ofscreditcon2aexhibitb.htm
http://www.sec.gov/Archives/edgar/data/1716951/000171695118000013/d-formofcommonstockcertifi.htm
http://www.sec.gov/Archives/edgar/data/1716951/000171695119000008/exhibitd2-formofpreferreds.htm
http://www.sec.gov/Archives/edgar/data/1716951/000171695120000005/occiex99d3121919.htm
http://www.sec.gov/Archives/edgar/data/1716951/000171695120000005/occiex99d41620.htm
http://www.sec.gov/Archives/edgar/data/1716951/000171695119000075/occin-2a8119exd5.htm
http://www.sec.gov/Archives/edgar/data/1716951/000171695119000075/occin-2a8119exd6.htm
http://www.sec.gov/Archives/edgar/data/1716951/000171695118000013/e-distributionreinvestment.htm
http://www.sec.gov/Archives/edgar/data/1716951/000171695118000013/g-formofinvestmentmanageme.htm
http://www.sec.gov/Archives/edgar/data/1716951/000171695120000005/occiexh1620.htm
http://www.sec.gov/Archives/edgar/data/1716951/000171695120000016/occijanuary2020exh2.htm
http://www.sec.gov/Archives/edgar/data/1716951/000171695118000013/j-formofcustodyagreement.htm
http://www.sec.gov/Archives/edgar/data/1716951/000171695118000013/k1-formofadministrationagr.htm
http://www.sec.gov/Archives/edgar/data/1716951/000171695118000013/k2-formoflicenseagreement.htm
http://www.sec.gov/Archives/edgar/data/1716951/000171695118000013/k3-formoftransferagencyagr.htm
http://www.sec.gov/Archives/edgar/data/1716951/000171695120000005/occiexl1620.htm
http://www.sec.gov/Archives/edgar/data/1716951/000171695120000016/occijanuary2020esopinion.htm
http://www.sec.gov/Archives/edgar/data/1716951/000171695120000005/occiexn11620.htm
http://www.sec.gov/Archives/edgar/data/1716951/000171695120000005/occiexn21620.htm
http://www.sec.gov/Archives/edgar/data/1716951/000171695118000013/p-formofsubscriptionagreem.htm
https://www.sec.gov/Archives/edgar/data/1716951/000171695120000026/a202042_ofscodeofethicsexr.htm
http://www.sec.gov/Archives/edgar/data/1716951/000171695120000005/occiex9911620.htm
http://www.sec.gov/Archives/edgar/data/1716951/000171695120000005/occiex9921620.htm
http://www.sec.gov/Archives/edgar/data/1716951/000171695120000005/occiex9931620.htm
http://www.sec.gov/Archives/edgar/data/1716951/000171695120000005/occiex9941620.htm


(1) Previously filed on June 22, 2018 with the Registrant's Registration Statement on Form N-2 (File Nos. 333-220794 and 811-23299) and
incorporated by reference herein.

(2) Previously filed on August 9, 2018 with the Registrant’s Registration Statement on Form N-2 (File Nos. 333-220794 and 811-23299) and
incorporated by reference herein.

(3) Previously filed on March 15, 2019 with the Registrant's Registration Statement on Form N-2 (File Nos. 333-228463 and 811-23299) and
incorporated by reference herein.

(4) Previously filed on March 8, 2019 with the Registrant's Registration Statement on Form N-2 (File Nos. 333-228463 and 811-23299) and
incorporated by reference herein.

(5) Previously filed on August 1, 2019 with the Registrant's Registration Statement on Form N-2 (File Nos. 333-231738 and 811-23299) and
incorporated by reference herein.

(6) Previously filed on June 16, 2020 with the Registrant's Semi-Annual Report on Form N-CSRS (File No. 811-23299) and incorporated by
reference herein.

(7) Previously filed on January 7, 2020 with the Registrant's Registration Statement on Form N-2 (File Nos. 333-234420 and 811-23299) and
incorporated by reference herein.

(8) Previously filed on January 24, 2020 with Post-Effective Amendment No. 1 to the Registrant's Registration Statement on Form N-2 (File Nos.
333-234420 and 811-23299) and incorporated by reference herein.

ITEM 26. MARKETING ARRANGEMENTS
The information contained under the heading “Plan of Distribution” in this Registration Statement is incorporated herein by reference.

ITEM 27. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

SEC registration fee  $ 12,980
FINRA filing fee  15,500
Nasdaq listing fee  10,000
Printing and postage  20,000
Legal fees and expenses  150,000
Accounting fees and expenses  30,000
Miscellaneous  11,520
Total  $250,000

Note: All listed amounts are estimates.
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ITEM 28. PERSONS CONTROLLED BY OR UNDER COMMON CONTROL
The information contained under the headings “Management,” “Related-Party Transactions and Certain Relationships” and “Control Persons and

Principal Holders of Securities” in the prospectus contained herein is incorporated herein by reference.

ITEM 29. NUMBER OF HOLDERS OF SECURITIES
The following table sets forth the number of record holders of each class of the Registrant’s securities as of January 2, 2020:

Title of Class  
Number of

Record Holders

Common stock, par value $0.001 per share  2
Preferred stock, par value $0.001 per share  1

ITEM 30. INDEMNIFICATION
Directors and Officers

As permitted by Section 102 of the General Corporation Law of the State of Delaware (the "DGCL"), the Registrant has adopted provisions in its
Amended and Restated Certificate of Incorporation that limit or eliminate the personal liability of its directors for a breach of their fiduciary duty of care as
a director. The duty of care generally requires that, when acting on behalf of the corporation, directors exercise an informed business judgment based on all
material information reasonably available to them. Consequently, a director will not be personally liable to the Registrant or its stockholders for monetary
damages or breach of fiduciary duty as a director, except for liability for: any breach of the director’s duty of loyalty to the Registrant or its stockholders;
any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law; any act related to unlawful stock repurchases,
redemptions or other distributions or payment of dividends; or any transaction from which the director derived an improper personal benefit. These
limitations of liability do not affect the availability of equitable remedies such as injunctive relief or rescission.

The Registrant’s Amended and Restated Certificate of Incorporation and bylaws provide that all directors, officers, employees and agents of the
Registrant shall be entitled to be indemnified by the Registrant to the fullest extent permitted by the DGCL, subject to the requirements of the Investment
Company Act of 1940, as amended (the "1940 Act"). Under Section 145 of the DGCL, the Registrant is permitted to offer indemnification to its directors,
officers, employees and agents.

Section 145(a) of the DGCL provides, in general, that a corporation shall have the power to indemnify any person who was or is a party or is threatened
to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an
action by or in the right of the corporation), because the person is or was a director, officer, employee or agent of the corporation or is or was serving at the
request of the corporation as a director, officer, employee or agent of any other enterprise. Such indemnity may be against expenses (including attorneys’
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with such action, suit or proceeding, if
the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation and if, with
respect to any criminal action or proceeding, the person did not have reasonable cause to believe the person’s conduct was unlawful.

Section 145(b) of the DGCL provides, in general, that a corporation shall have the power to indemnify any person who was or is a party or is threatened
to be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor because the
person is or was a director, officer, employee or agent of the corporation or is or was serving at the request of the corporation as a director, officer,
employee or agent of any other enterprise, against any expenses (including attorneys’ fees) actually and reasonably incurred by the person in connection
with the defense or settlement of such action or suit if the person acted in good faith and in a manner the person reasonably believed to be in or not opposed
to the best interests of the corporation, except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall
have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or the court in which such action or suit was
brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

Section 145(g) of the DGCL provides, in general, that a corporation shall have the power to purchase and maintain insurance on behalf of any person
who is or was a director, officer, employee or agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee
or agent of any other enterprise, against any liability asserted against the person in any such capacity, or arising out of the person’s status as such, regardless
of whether the corporation would have the power to indemnify the person against such liability under the provisions of the law. We have obtained liability
insurance for the benefit of our directors and officers.
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Adviser and Administrator
The Investment Advisory Agreement provides that, absent willful misfeasance, bad faith or gross negligence in the performance of its duties or by

reason of the reckless disregard of its duties and obligations, OFS Capital Management, LLC (the “Advisor”) and its officers, managers, agents, employees,
controlling persons, members and any other person or entity affiliated with it are entitled to indemnification from the Registrant for any damages,
liabilities, costs and expenses (including reasonable attorneys’ fees and amounts reasonably paid in settlement) arising from the rendering of the Advisor’s
services under the Investment Advisory Agreement or otherwise as an Advisor of the Registrant.

The Administration Agreement provides that, absent willful misfeasance, bad faith or gross negligence in the performance of its duties or by reason of
the reckless disregard of its duties and obligations, OFS Capital Services, LLC and its officers, managers, agents, employees, controlling persons, members
and any other person or entity affiliated with it are entitled to indemnification from the Registrant for any damages, liabilities, costs and expenses
(including reasonable attorneys’ fees and amounts reasonably paid in settlement) arising from the rendering of OFS Capital Services, LLC’s services under
the Administration Agreement or otherwise as administrator for the Registrant.

The law also provides for comparable indemnification for corporate officers and agents. Insofar as indemnification for liability arising under the
Securities Act of 1933, as amended (the “Securities Act”), may be permitted to directors, officers and controlling persons of the Registrant pursuant to the
foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC such indemnification is against public policy as
expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment
by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

The Registrant has entered into indemnification agreements with its directors. The indemnification agreements are intended to provide the Registrant’s
directors the maximum indemnification permitted under Delaware law and the 1940 Act. Each indemnification agreement provides that the Registrant shall
indemnify the director who is a party to the agreement (an “Indemnitee”), including the advancement of legal expenses, if, by reason of his or her corporate
status, the Indemnitee is, or is threatened to be, made a party to or a witness in any threatened, pending, or completed proceeding, other than a proceeding
by or in the right of the Registrant.
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ITEM 31. BUSINESS AND OTHER CONNECTIONS OF INVESTMENT ADVISER
A description of any other business, profession, vocation or employment of a substantial nature in which OFS Advisor, and each managing director,

director or officer of OFS Advisor, is or has been during the past two fiscal years, engaged in for his or her own account or in the capacity of director,
officer, employee, partner or trustee, is set forth in Part A of this Registration Statement in the sections entitled “Management.” Additional information
regarding the OFS Advisor and its officers and directors is set forth in its Form ADV, as filed with the SEC (File No. 801-71366), and is incorporated
herein by reference.

ITEM 32. LOCATION OF ACCOUNTS AND RECORDS
All accounts, books, and other documents required to be maintained by Section 31(a) of the 1940 Act, and the rules thereunder are maintained at the

offices of:

(1) the Registrant, OFS Credit Company, Inc., 10 S. Wacker Drive, Suite 2500, Chicago, IL 60606;

(2) the Transfer Agent, American Stock Transfer & Trust Company, LLC, 6201 15th Avenue, Brooklyn, NY 11219;

(3) the Custodian, U.S. Bank National Association, 190 S. LaSalle Street, 8th Floor, Chicago, IL 60603;

(4) the Advisor, OFS Capital Management, LLC, 10 S. Wacker Drive, Suite 2500, Chicago, IL 60606.

ITEM 33. MANAGEMENT SERVICES
Not applicable.

ITEM 34. UNDERTAKINGS
(1)    Registrant undertakes to suspend the offering of shares covered hereby until it amends its prospectus contained herein if (a) subsequent to the
effective date of this Registration Statement, the Company's net asset value declines more than 10% from its net asset value as of the effective date of this
Registration Statement, or (b) the Company's net asset value increases to an amount greater than its net proceeds as stated in the prospectus contained
herein.

(2)    Not applicable.

(3)    In the event that securities being registered are to be offered to existing shareholders pursuant to rights, and any securities not taken by stockholders
are to be reoffered to the public, Registrant undertakes to supplement the prospectus, after the expiration of the subscription period, to set forth the results
of the subscription offer, the transactions by the dealer-manager during the subscription period, the amount of unsubscribed securities to be purchased by
the dealer manager, and the terms of any subsequent reoffering thereof; and further, if any public offering by the the dealer manager of the securities being
registered is to be made on terms differing from those set forth on the cover page of the prospectus, to file a post-effective amendment to set forth the terms
of such offering.

(4)    Registrant undertakes:

a. To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i)    to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement.

b. that, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of those securities at the time shall be deemed to be the
initial bona fide offering thereof;

c. to remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination
of the offering;

d. that, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, if the Registrant is subject to Rule 430C [17 CFR
230.430C]: Each prospectus filed pursuant to Rule 497(b), (c), (d) or (e) under the Securities Act of 1933 [17 CFR 230.497(b), (c), (d) or (e)] as
part of a registration statement relating to an offering, other than prospectuses filed in reliance on Rule 430A under the Securities Act of 1933 [17
CFR 230.430A], shall be deemed to be part of and included in the registration statement as of the date it is first used after
effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or made
in a document
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incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a
purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such date of first use; and

e. that for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any purchaser in the initial distribution of
securities, the undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser
by means of any of the following communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer or
sell such securities to the purchaser:

(i) any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to Rule 497
under the Securities Act of 1933 [17 CFR 230.497];

(ii) the portion of any advertisement pursuant to Rule 482 under the Securities Act of 1933 [17 CFR 230.482] relating to the offering
containing material information about the undersigned Registrant or its securities provided by or on behalf of the undersigned Registrant;
and

(iii) any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

f.To file a post-effective amendment to the registration statement, and to suspend any offers or sales pursuant the registration statement until such post-
effective amendment has been declared effective under the 1933 Act, in the event the shares of Registrant are trading below its net asset value
and either (i) Registrant receives, or has been advised by its independent registered accounting firm that it will receive, an audit report
reflecting substantial doubt regarding the Registrant’s ability to continue as a going concern or (ii) Registrant has concluded that a material
adverse change has occurred in its financial position or results of operations that has caused the financial statements and other disclosures on
the basis of which the offering would be made to be materially misleading. 

(5)    Registrant undertakes that:

a. For purposes of determining any liability under the Securities Act of 1933, as amended, the information omitted from the form of prospectus filed
as part of the Registration Statement in reliance upon Rule 430A and contained in the form of prospectus filed by the Registrant pursuant to Rule
497(h) under the Securities Act of 1933, as amended, shall be deemed to be part of this Registration Statement as of the time it was declared
effective.

b. For purposes of determining any liability under the Securities Act of 1933, as amended, each post-effective amendment that contains a form of
prospectus shall be deemed to be a new registration statement relating to the securities at that time shall be deemed to be the initial bona fide
offering thereof.

(6)    Not applicable.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, and the Investment Company Act of 1940, as amended, the Registrant has duly

caused this Post-Effective Amendment No. 2 to the Registration Statement on Form N-2 to be signed on its behalf by the undersigned, thereunto duly
authorized, in Chicago, Illinois, on the 19th day of November, 2020.

OFS Credit Company, Inc.

By:    /s/ Bilal Rashid

Bilal Rashid

Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, as amended, and the Investment Company Act of 1940, as amended, this Post-Effective
Amendment No. 2 to the Registration Statement on Form N-2 has been signed by the following persons on behalf of the Registrant, and in the capacities
indicated, on the 19th day of November, 2020.

 

     

Signature  Title  Date

/s/ Bilal Rashid
Bilal Rashid  

Director and Chief Executive Officer
(Principal Executive Officer)  November 19, 2020

     

/s/ Jeffrey A. Cerny
Jeffrey A. Cerny  

Director and Chief Financial Officer
(Principal Financial Officer)  November 19, 2020

     

/s/ Jeffery S. Owen
Jeffery S. Owen  

Chief Accounting Officer
(Principal Accounting Officer)  November 19, 2020

     

/s/ *
Kathleen M. Griggs  Director  November 19, 2020
     

/s/ *
Robert J. Cresci  Director  November 19, 2020
     

/s/ *
Romita Shetty  Director  November 19, 2020

*Signed by Bilal Rashid pursuant to a power of attorney signed by each individual and previously filed with this Registration Statement on November 1,
2019.
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Exhibit (a)(3)

FORM OF CERTIFICATE OF DESIGNATION 
OF 

6.60% SERIES B TERM PREFERRED STOCK DUE 2023 
OF 

OFS CREDIT COMPANY, INC.

Pursuant to Section 151 of the 
General Corporation Law of the State of Delaware

OFS Credit Company, Inc., a corporation organized and existing under the laws of the State of Delaware (the “Corporation”), certifies that pursuant to
the authority contained in its amended and restated certificate of incorporation (the “Certificate of Incorporation”), and in accordance with the provisions of
Section 151 of the General Corporation Law of the State of Delaware (the “DGCL”), 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) has duly approved and adopted the following resolution
on November 6, 2020:

RESOLVED, that pursuant to the authority vested in the Board of Directors by the Certificate of Incorporation and as set forth in Section 151 of the
DGCL, the Board of Directors does hereby approve the designation of 125,000 authorized but unissued shares of preferred stock, par value $0.001 per
share, without designation as to series as 6.60% Series B Term Preferred Stock due 2023 (the “Series B Term Preferred Stock”), having the designations,
preferences, relative, participating, optional and other special rights and the qualifications, limitations and restrictions thereof that are set forth in the
Certificate of Incorporation and in this resolution as follows:

ARTICLE I 
NUMBER OF SHARES; RANKING

1.1. A series of 125,000 shares of the preferred stock, par value $0.001 per share, authorized by the Certificate of Incorporation are hereby designated
as the Series B Term Preferred Stock. Each share of Series B Term Preferred Stock 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 Certificate of Incorporation, as are set forth in this Certificate of Designation. The Series B Term Preferred Stock shall constitute a
separate series of Capital Stock (as defined below) and each share of Series B Term Preferred Stock shall be identical. No fractional shares of Series B
Term Preferred Stock shall be issued.

1.2. The Series B Term Preferred Stock shall rank on parity with (i) shares of the Corporation’s 6.875% Series A Term Preferred Stock due 2024, par
value $0.001 per share, (ii) shares of any other series of preferred stock, whether now or hereafter issued by the Corporation, and (iii) 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 (together with the Series B Term Preferred Stock, the “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 Series B Term Preferred Stock 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 shares of
common stock of the Corporation, par value $0.001 per share (the “Common Stock” and, together with the Preferred Stock, the “Capital Stock”), of the
Corporation as set forth herein.



1.3. No individual, partnership, trust, corporation, limited liability company, unincorporated association, joint venture or other entity, or a government
or any agency or political subdivision thereof (each, a “Person”) in whose name the Series B Term Preferred Stock or any other security issued by the
Corporation is registered in the registration books of the Corporation maintained by American Stock Transfer & Trust Company, LLC and its successors, or
any other redemption and paying agent appointed by the Corporation with respect to the Series B Term Preferred Stock (the “Redemption and Paying
Agent”) or otherwise (such person, a “Holder”) of shares of Series B Term Preferred Stock shall have, solely by reason of being such a Holder, any
preemptive or other right to acquire, purchase or subscribe for any shares of Series B Term Preferred Stock, other Preferred Stock or shares of Common
Stock or other securities of the Corporation that it may hereafter issue or sell.

ARTICLE II 
DIVIDENDS AND DISTRIBUTIONS

2.1. The Holders of shares of Series B Term Preferred Stock 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 Series B Term Preferred Stock, calculated separately for each Dividend Period (as defined below) at, as of any
date, 6.60% per annum (the “Fixed Dividend Rate”) as adjusted, if a Default Period (as defined below) shall be in existence on such date, in accordance
with the provisions of Section 2.8 (the “Dividend Rate”) in effect from time to time for the Series B Term Preferred Stock during such Dividend Period (as
defined below), computed on the basis of a 360-day year consisting of twelve 30-day months, on an amount equal to $25.00 (the “Liquidation Preference”)
for a share of the Series B Term Preferred Stock, and no more. Dividends and distributions on the Series B Term Preferred Stock shall accumulate from
November 19, 2020 (the “Date of Original Issue”) and shall be payable monthly in arrears as provided in Section 2.6. Dividends on the Series B Term
Preferred Stock will be computed on the basis of a 360-day year consisting of twelve 30-day months. The amount of dividends payable on the Series B
Term Preferred Stock on any date prior to the end of a dividend period, and for the initial dividend period, will be computed on the basis of a 360-day year
consisting of twelve 30-day months, and actual days elapsed over a 30-day month.

“Dividend Period” means, with respect to each share of Series B Term Preferred Stock then Outstanding (as defined below), in the case of the first
Dividend Period, the period beginning on the Date of Original Issue and ending on and including November 30, 2020 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.

2.2. Declaration and Payment; Dividends in Arrears.

(a) Dividends on shares of the Series B Term Preferred Stock 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 seven (7) calendar days prior to the Dividend Payment Date (as
defined below) with respect to such Dividend Period.

(b) Dividends declared pursuant to Section 2.1 shall be paid on the last Business Day (as defined below) of each Dividend Period (the “Dividend
Payment Date”) to the Holders of shares of Series B Term Preferred Stock as their names appear on the registration books of the Corporation at the close of
business on the applicable record date for such dividend; provided, however, that dividends with respect to the first Dividend Period of the Series B Term
Preferred



Stock will be paid on November 30, 2020 to Holders of record of such Series B Term Preferred Stock as their names appear on the registration books of the
Corporation at the close of business on November 23, 2020.

(c) Dividends in arrears on shares of Series B Term Preferred Stock 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 such shares as their names appear on the registration books of the Corporation on such
date, not exceeding twenty (20) nor less than seven (7) 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 Series B Term Preferred Stock
which may be in arrears.

2.3. No full dividends and distributions shall be declared or paid on shares of the Series B Term Preferred Stock 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 (as defined below)
shares of Preferred Stock 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 shares of Preferred Stock of any series, any dividends and
distributions being declared and paid on the Series B 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 each such series of Preferred Stock on the relevant dividend payment date for
such series. No Holders of shares of Series B Term Preferred Stock shall be entitled to any dividends and distributions, whether payable in cash, property or
shares, in excess of full cumulative dividends and distributions as provided in this Section 2.3 on the Series B Term Preferred Stock.

2.4. For so long as any shares of Series B Term Preferred Stock are Outstanding (as defined below), 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 “asset coverage,” as defined for purposes of Section 18(h) of the Investment Company Act of
1940, as amended, or any successor statute (the “1940 Act”), of at least 200% with respect to all Outstanding senior securities which are stock of the
Corporation, including all Outstanding shares of the Series B Term Preferred Stock (or such other percentage as may in the future be specified in the 1940
Act or by rule, regulation or order of the Securities and Exchange Commission (the “SEC”) as the minimum asset coverage for senior securities which are
stock of a closed-end registered investment company), 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 shares of Series B Term Preferred Stock and all other Preferred Stock ranking on a parity with the
Series B Term Preferred Stock due on or prior to the date of the applicable dividend, distribution, redemption, purchase or acquisition shall have been either
(i) declared and paid or (ii) declared and Deposit Securities (as defined below) or sufficient funds (in accordance with the terms of such Preferred Stock)
for the 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 5.4 hereof with respect to
Outstanding shares of Series B Term Preferred Stock to be redeemed pursuant to Section 5.1 or Section 5.2 hereof for which a Notice of Redemption (as
defined below) 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.



“Outstanding” means, as of any date with respect to the Series B Term Preferred Stock, the number of shares of Series B Term Preferred Stock
theretofore issued by the Corporation except (without duplication): (A) any shares of the Series B Term Preferred Stock theretofore cancelled or redeemed
or delivered to the Redemption and Paying Agent for cancellation or redemption in accordance with the terms hereof; (B) any shares of Series B Term
Preferred Stock 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 ARTICLE V hereof; and (C) any shares of Series B Term Preferred Stock as to
which the Corporation shall be the Holder or the beneficial owner.

“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 (as defined below), 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: (A) cash or any cash equivalent; (B) any U.S.
Government Obligation (as defined below); (C) any Short-Term Money Market Instrument (as defined below); (D) 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 (E) any
letter of credit from a bank or other financial institution that has a credit rating from at least one nationally recognized statistical rating organization 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 this Certificate of Designation (or such rating’s future equivalent).

“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: (i) commercial paper rated A-1, if such commercial paper matures within
30 days, or A-1+, if such commercial paper matures in over 30 days; (ii) demand or time deposits in, and bankers’ 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.

“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.

2.5. Any dividend payment made on shares of Series B Term Preferred Stock shall first be credited against the dividends and distributions accumulated
with respect to the earliest Dividend Period for which dividends and distributions have not been paid.

2.6. Not later than 12:00 noon, New York City time, on a Dividend Payment Date, the Corporation shall deposit with the Redemption and Paying Agent
Deposit Securities having an aggregate Market Value (as defined below) on such date sufficient to pay the dividends and distributions that are payable on
such Dividend Payment Date. 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 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.



“Market Value” of any asset 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 values 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 are 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.

2.7. All Deposit Securities paid to the Redemption and Paying Agent for the payment of dividends payable on the Series B Term Preferred Stock shall
be held in trust for the payment of such dividends by the Redemption and Paying Agent for the benefit of the Holders entitled to the payment of such
dividends pursuant to Section 2.6. 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.

2.8. Dividend Default.

(a) The Dividend Rate on the Series B Term Preferred Stock shall be adjusted, for any calendar day, to the Fixed Dividend Rate plus two percent (2.0%)
per annum (the “Default Rate”) in the following circumstances. Subject to the cure provisions below, a “Default Period” with respect to the Series B Term
Preferred Stock 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, 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 payable on such Dividend Payment Date (a “Dividend Default”) or (B) an applicable Redemption
Date, 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 Liquidation Preference for the shares of the Series B Term Preferred Stock, 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) (such amount, 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 2.8(b) below, a Default
Period with respect to a Default on the Series B Term Preferred Stock shall end on the calendar day on which the NASDAQ Capital Market is open for
trading (each such day, a “Business Day”) on which, by 12:00 noon, New York City time, an amount equal to all unpaid dividends and any unpaid
Redemption Price, as applicable, shall have been deposited irrevocably in trust in same-day funds with the Redemption and Paying Agent. In the case of
any Default on the Series B Term Preferred Stock, the Dividend Rate for each calendar day during the Default Period will be equal to the Default Rate.

(b) No Default Period for the Series B Term Preferred Stock with respect to any Default on the Series B Term Preferred Stock shall be deemed to
commence if the amount of any dividend or any Redemption Price due in respect of the Series B Term Preferred Stock (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 with
respect to which such Default occurred, 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 three hundred and
sixty (360).

ARTICLE III 
LIQUIDATION RIGHTS

3.1. In the event of any liquidation, dissolution or winding up of the affairs of the Corporation, whether voluntary or involuntary, the Holders of shares
of Series B Term Preferred Stock shall be entitled to receive out of the assets of the Corporation available for distribution to stockholders, after satisfying
claims of creditors but before any distribution or payment shall be made in respect of the Common Stock, a liquidation distribution of the Liquidation
Preference for the shares of the Series B Term Preferred Stock, 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.

3.2. 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 shares of Series B Term Preferred Stock and any other Outstanding shares of Preferred
Stock shall be insufficient to permit the payment in full to such Holders of the Redemption Price as provided in Section 3.1 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 shares of Series B
Term Preferred Stock 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
Redemption Price, as provided in Section 3.1 above has 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.

3.3. 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 ARTICLE III.

ARTICLE IV 
ASSET COVERAGE TEST

4.1. Asset Coverage Requirement.  For so long as any shares of Series B Term Preferred Stock are Outstanding, the Corporation shall have “asset
coverage” of a class of senior security which is stock, as defined for purposes of Section 18(h) of the 1940 Act as in effect on the date hereof (“Asset
Coverage”), of at least 200% as of the close of business on the last Business Day of any of the three month periods ending January 30, April 30, July 30, or
October 31 of each year (each, a “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 5.2(a) shall be applicable, which provisions shall constitute the sole remedy
for the Corporation’s failure to comply with the provisions of this Section 4.1.



4.2. Calculation of Asset Coverage.  For purposes of determining whether the requirements of Section 4.1 are satisfied, (i) no shares of Series B Term
Preferred Stock or other Preferred Stock shall be deemed to be Outstanding for purposes of any computation required by Section 4.1 if, prior to or
concurrently with such determination, either (x) sufficient Deposit Securities or other sufficient funds (in accordance with the terms of the Series B Term
Preferred Stock or other Preferred Stock) to pay the full Redemption Price for the Series B Term Preferred Stock or other Preferred Stock (or the portion
thereof to be redeemed) shall have been deposited in trust with the paying agent for the Series B Term Preferred Stock or other Preferred Stock and the
requisite notice of redemption for the Series B Term Preferred Stock 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 the Series B Term Preferred Stock or other Preferred Stock) to
pay the full Redemption Price for the Series B Term Preferred Stock or other Preferred Stock (or the portion thereof to be redeemed) shall have been
segregated by a bank, as defined in Section 2(a)(5) of the 1940 Act, that has the qualifications prescribed in Section 26(a)(1) of the 1940 Act, or such other
entity as shall be then providing custodian services to the Corporation as permitted by the 1940 Act or any rule, regulation, or order thereunder (the
“Custodian,” which shall include any similarly qualified sub-custodian duly appointed 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.

ARTICLE V 
REDEMPTION

Shares of Series B Term Preferred Stock shall be subject to redemption by the Corporation as provided below:

5.1. Term Redemption.  The Corporation shall redeem all shares of Series B Term Preferred Stock on November 19, 2023 (the “Term Redemption
Date”) at a price per share equal to the Redemption Price.

5.2. Asset Coverage Mandatory Redemption.

(a) If the Corporation fails to comply with the Asset Coverage requirement as provided in Section 4.1 as of the last Business Day of any Calendar
Quarter and such failure is not cured as of the date that is thirty (30) calendar days following the date of filing with the SEC of, with respect to any
Calendar Quarter, the Corporation’s Annual Report or Semi-Annual Report on Form N-CSR, as applicable, and the applicable monthly report on Form N-
PORT 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 (each such report, an “SEC Report,” and such Business Day, the “Asset Coverage Cure Date”), the Corporation shall, to the extent permitted by the
1940 Act and Delaware 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 Delaware law) may include any number or proportion of the shares of Series B Term Preferred Stock, to enable it to meet the requirements
of Section 5.2(b). In the event that any shares of Series B Term Preferred Stock then Outstanding are to be redeemed pursuant to this Section 5.2(a), the
Corporation shall redeem such shares at a price per share equal to the Redemption Price.

(b) On the redemption date for a redemption contemplated by Section 5.2(a), the Corporation shall redeem, out of funds legally available therefor, (x)
such number of shares of Preferred Stock (which may include at the sole option of the Corporation any number or proportion of the shares of Series B Term
Preferred Stock) that, when combined with any debt securities redeemed for failure to maintain the asset coverage required by the indenture governing such



securities, 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 shares of Series B Term Preferred Stock and other shares of Preferred Stock the redemption or retirement of which would have such result, all
shares of Series B Term Preferred Stock and other shares of Preferred Stock then Outstanding shall be redeemed), or (y) if fewer, 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 Certificate of Incorporation and
applicable law, provided, further, that in connection with redemption for failure to maintain such Asset Coverage requirement, the Corporation may at its
sole option, but is not required to, redeem a sufficient number of shares of Series B Term Preferred Stock pursuant to this Section 5.2 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 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
shares of Series B Term Preferred Stock and other shares of Preferred Stock which have been designated to be redeemed or the Corporation otherwise 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 shares of
Series B Term Preferred Stock 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 shares of Series B Term Preferred Stock are to be redeemed pursuant to this Section 5.2, the
number of shares of Series B Term Preferred Stock to be redeemed shall be redeemed (A) pro rata among the Outstanding shares of Series B Term
Preferred Stock, (B) by lot or (C) in such other manner as the Board of Directors may determine to be fair and equitable.

5.3. Optional Redemption.

(a) Subject to the provisions of Section 5.3(b), on any Business Day following the expiration of the “No-Call Period,” which is the period beginning on
the Date of Original of Issue and ending at the close of business on March 31, 2021, the Corporation may redeem in whole or from time to time in part the
Outstanding shares of Series B Term Preferred Stock at a price per share equal to the Redemption Price (any such Business Day referred to in this sentence,
an “Optional Redemption Date”).

(b) If fewer than all of the Outstanding shares of Series B Term Preferred Stock are to be redeemed pursuant to Section 5.3(a), the shares of Series B
Term Preferred Stock to be redeemed shall be selected either (A) pro rata, (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 this Certificate of Designation and applicable law, the Board of Directors will have the full power and
authority to prescribe the terms and conditions upon which shares of Series B Term Preferred Stock will be redeemed pursuant to this Section 5.3 from time
to time.

(c) The Corporation may not on any date deliver a Notice of Redemption pursuant to Section 5.4 in respect of a redemption contemplated to be effected
pursuant to this Section 5.3 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 due to Holders of shares of Series B Term Preferred Stock by reason of the
redemption of such shares of Series B Term Preferred Stock on such Optional Redemption Date.

5.4. Procedures for Redemption.



(a) If the Corporation shall determine or be required to redeem, in whole or in part, shares of Series B Term Preferred Stock pursuant to Section
5.1, Section 5.2, or Section 5.3, 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 (as defined below) 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 less than thirty (30) nor 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 number of shares of Series B Term Preferred Stock to
be redeemed; (C) the applicable Redemption Price on a per share basis; (D) that dividends on the shares of Series B Term Preferred Stock to be redeemed
will cease to accumulate from and after such Redemption Date; and (E) the provision(s) of this Certificate of Designation under which such redemption is
made. If fewer than all shares of Series B Term Preferred Stock held by any Holder are to be redeemed, the Notice of Redemption delivered to such Holder
shall also specify the number of shares of Series B Term Preferred Stock 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 this Certificate of Designation 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 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.

“Electronic Means” means e-mail 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
(i) the Redemption and Paying Agent Agreement, or other similarly titled agreement, by and among the Redemption and Paying Agent for the Series B
Term Preferred Stock and the Corporation and (ii) the Custodian Agreement by and among the Custodian and the Corporation with respect to the Series B
Term Preferred Stock, respectively.

(b) 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 shares of Series B Term Preferred Stock 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 shares of Series B Term Preferred Stock called
for redemption on the Redemption Date. The Corporation may direct the Redemption and Paying Agent with respect to the investment of any Deposit
Securities consisting of cash so deposited prior to the Redemption Date, provided, that the proceeds of any such investment shall be available at the
opening of business on the Redemption Date as same day funds.

(c) Upon the date of the deposit of such Deposit Securities, which in the case of term redemption pursuant to Section 5.1, shall be no later than fifteen
(15) calendar days prior to the Term Redemption Date, all rights of the Holders of the shares of Series B Term Preferred Stock so called for redemption
shall cease and terminate except the right of the Holders thereof to receive the Redemption Price thereof and such shares of Series B Term Preferred Stock
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, unless previously or contemporaneously declared and paid as contemplated by
Section 5.4(d) below, 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 shares of Series B Term Preferred
Stock 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 shares of Series B Term Preferred
Stock 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 Term Redemption Date, any interest on the Deposit Securities so deposited.

(d) Notwithstanding the other provisions of this ARTICLE V, except as otherwise required by law, the Corporation shall not redeem any shares of
Series B Term Preferred Stock unless all accumulated and unpaid dividends and distributions on all Outstanding shares of Series B Term Preferred Stock
and other series of Preferred Stock ranking on a parity with the Series B Term Preferred Stock 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 shares of Series B Term Preferred Stock pursuant to an otherwise lawful purchase or exchange offer made on the same terms to
Holders of all Outstanding shares of Series B Term Preferred Stock and any other series of Preferred Stock for which all accumulated and unpaid dividends
and distributions have not been paid.

(e) 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 Certificate of Incorporation 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 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 shares of
Series B Term Preferred Stock, dividends may be declared and paid on the shares of Series B Term Preferred Stock in accordance with their terms if
Deposit Securities for the payment of the Redemption Price of such shares of Series B Term Preferred Stock shall not have been deposited in trust with the
Redemption and Paying Agent for that purpose.

5.5. Redemption Date After Record Date and Before Dividend Payment Date.  Notwithstanding Section 5.1, Section 5.2, and Section 5.3, if any
Redemption Date occurs after the applicable record date for a dividend, but on or prior to the related Dividend Payment Date, the dividend payable on such
Dividend Payment Date in respect of such Series B Term Preferred Stock shall be payable on such Dividend Payment Date to the Holders of record of such
shares of Series B Term Preferred Stock at the close of business on the applicable record date, and shall not be payable as part of the Redemption Price for
such shares of Series B Term Preferred Stock.

5.6. 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 the shares of Series B Term Preferred Stock called for redemption shall be held in trust by the
Redemption and Paying Agent for the benefit of



Holders of shares of Series B Term Preferred Stock 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 5.4(c) above.

5.7. Compliance with Applicable Law.  In effecting any redemption pursuant to this ARTICLE V, 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 Delaware law, but shall effect no redemption
except in accordance with the 1940 Act and any applicable Delaware law.

5.8. Modification of Redemption Procedures.  Notwithstanding the foregoing provisions of this ARTICLE V, the Corporation may, in its sole discretion
and without a stockholder vote, modify the procedures set forth above with respect to notification of redemption for the shares of Series B Term Preferred
Stock, provided, that such modification does not materially and adversely affect the Holders of the shares of Series B Term Preferred Stock 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.

ARTICLE VI 
VOTING RIGHTS

6.1. One Vote Per Share of Series B Term Preferred Stock.  Except as otherwise provided in the Certificate of Incorporation or as otherwise required by
applicable law, (i) each Holder of shares of Series B Term Preferred Stock shall be entitled to one vote for each share of Series B Term Preferred Stock held
by such Holder on each matter submitted to a vote of stockholders of the Corporation, and (ii) the Holders of Outstanding shares of Preferred Stock,
including Outstanding shares of Series B Term Preferred Stock, 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 shares of Series B Term Preferred Stock, shall
be entitled, as a class, 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 6.2, the Holders of Outstanding shares of Common Stock and Preferred Stock, including shares of Series B
Term Preferred Stock, voting together as a single class, shall elect the balance of the Directors.

6.2. Voting For Additional Directors.

(a) Voting Period.  During any period in which any one or more of the conditions described in clauses (i) or (ii) of this Section 6.2(a) 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 exclusively by the Holders of Preferred Stock, including shares of Series B Term Preferred
Stock, would constitute a majority of the Board of Directors as so increased by such smallest number; and the Holders of Preferred Stock, including Series
B Term Preferred Stock, shall be entitled, voting as a 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 Period shall commence:

(i) if, at the close of business on any dividend payment date for any Outstanding Preferred Stock including any Outstanding shares of Series B Term
Preferred Stock, 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 upon the termination of a Voting Period, the voting rights
described in this Section 6.2(a) 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 6.2(a).

(ii) if at any time Holders of shares of Preferred Stock are otherwise entitled under the applicable provisions of the 1940 Act to elect a majority of the
Board of Directors.

(b) 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 6.2(a), 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 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 6.2(a) on a one-vote-per-
share basis.

(c) 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 6.2(a) shall not be affected by the election at such meeting by the
Holders of shares of Series B Term Preferred Stock 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 shares of Series B Term Preferred Stock 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 6.1 hereof and the remaining Directors elected by
the Holders of the shares of Common Stock and Preferred Stock, shall constitute the duly elected Directors of the Corporation.

(d) 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 6.2(a) 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 6.2(a) shall cease, subject to the provisions of the last sentence of Section 6.2(a).

6.3. Holders of Shares of Series B Term Preferred Stock to Vote on Certain Matters.

(a) Certain Amendments Requiring Approval of Preferred Stock.  Except as otherwise permitted by the terms of this Certificate of Designation, so long
as any shares of Preferred Stock are Outstanding, the Corporation shall not, without the affirmative vote or consent of the Holders of at least two-thirds of
the shares of Preferred Stock of all series Outstanding at the time, voting together as a separate class, amend, alter or repeal the provisions of the Certificate
of Incorporation, or this Certificate of Designation, whether by merger, consolidation or otherwise, so as to materially and adversely affect any preference,
right or power of such shares of the Preferred Stock or the Holders thereof; provided, however, that (i) a change in the capitalization of the Corporation in
accordance with Section 7.1 hereof shall not be considered to materially and adversely affect the rights and preferences of the Preferred Stock, including
the Series B Term Preferred Stock, and (ii) a division of a share of Preferred Stock, including the Series B



Term Preferred Stock, 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 shares. For purposes of the foregoing, no matter shall be deemed to adversely affect any preference, right or power of a share of Preferred
Stock or any series thereof, or the Holder of any such share unless such matter (i) alters or abolishes any preferential right of such share of Preferred Stock,
or (ii) creates, alters or abolishes any right in respect of redemption of such share (other than as a result of a division of a share of Preferred Stock). So long
as any shares of Preferred Stock are Outstanding, the Corporation shall not, without the affirmative vote or consent of at least sixty-seven percent (67%) of
the Holders of the shares of 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 the Corporation is solvent and does not foresee becoming insolvent.

(b) Certain Amendments Requiring Approval of Series B Term Preferred Stock.  The Corporation cannot effect any amendment, alteration or repeal of
the obligation to redeem all of the Series B Term Preferred Stock on November 19, 2023 without the prior unanimous consent of the Holders of Series B
Term Preferred Stock.

(c) 1940 Act Matters.  Unless a higher percentage is provided for in the Certificate of Incorporation, the affirmative vote of the Holders of at least “a
majority of the outstanding shares of Preferred Stock,” including shares of Series B Term Preferred Stock Outstanding at the time, voting as a separate
class, shall be required (A) to approve any plan of reorganization (as such term is used in the 1940 Act) adversely affecting such shares or (B) any action
requiring a vote of Holders of the Corporation’s securities pursuant to Section 13(a) of the 1940 Act. 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 (i) sixty-seven percent (67%) or more of such
shares present at a meeting, if the Holders of more than fifty percent (50%) of such shares are present or represented by proxy at such meeting, or (ii) more
than fifty percent (50%) of such shares, whichever is less.

6.4. Voting Rights Set Forth Herein Are Sole Voting Rights.  Unless otherwise required by law or the Certificate of Incorporation, the Holders of shares
of Series B Term Preferred Stock shall not have any relative rights or preferences or other special rights with respect to voting other than those specifically
set forth in this ARTICLE VI.

6.5. No Cumulative Voting.  The Holders of shares of Series B Term Preferred Stock shall have no rights to cumulative voting.

6.6. 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 shares of Series B Term Preferred Stock on the Dividend Payment Date therefor, the exclusive remedy of the Holders of the shares of
Series B Term Preferred Stock shall be the right to vote for Directors pursuant to the provisions of this ARTICLE VI. Nothing in this Section 6.6 shall be
deemed to affect the obligation of the Corporation to accumulate and, if permitted by applicable law, the Certificate of Incorporation and this Certificate of
Designation, pay dividends at the Default Rate in the circumstances contemplated by Section 2.8 hereof.

6.7. Holders Entitled to Vote.  For purposes of determining any rights of the Holders of shares of Series B Term Preferred Stock to vote on any matter,
whether such right is created by this Certificate of Designation, by the Certificate of Incorporation, by statute or otherwise, no Holder of shares of Series B
Term Preferred Stock shall be entitled to vote any share of Series B Term Preferred Stock and no share of Series B Term Preferred Stock 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 vote on the matter, as the case may be, the requisite Notice of Redemption with respect to
such share of Series B Term Preferred Stock



shall have been given in accordance with this Certificate of Designation and Deposit Securities for the payment of the Redemption Price of such share of
Series B Term Preferred Stock shall have been deposited in trust with the Redemption and Paying Agent for that purpose. No share of Series B Term
Preferred Stock 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.

ARTICLE VII 
MISCELLANEOUS

7.1. Issuance of Additional Preferred Stock.  So long as any shares of Series B Term Preferred Stock are Outstanding, the Corporation may, without the
vote or consent of the Holders thereof, (a) 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 the Series B Term Preferred Stock 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
shares of Series B Term Preferred Stock, and (b) authorize, issue and sell additional shares of any such series then Outstanding or so established and
created, including additional shares of Series B Term Preferred Stock, 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 4.2 hereof) of at least 200%.

7.2. Status of Redeemed or Repurchased Series B Term Preferred Stock.  Shares of Series B Term Preferred Stock 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.

7.3. Notice.  All notices or communications hereunder, unless otherwise specified in this Certificate of Designation, shall be sufficiently given if in
writing and delivered in person, by Electronic Means or by overnight mail or delivery or mailed by first-class mail, postage prepaid. Notices delivered
pursuant to this Section 7.3 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.

7.4. Termination.  In the event that no shares of Series B Term Preferred Stock are Outstanding, all rights and preferences of the shares of Series B Term
Preferred Stock established and designated hereunder shall cease and terminate, and all obligations of the Corporation under this Certificate of Designation
with respect to such Series B Term Preferred Stock shall terminate.

7.5. Amendment.  The Board of Directors may, by resolution duly adopted, without stockholder approval (except as otherwise provided by this
Certificate of Designation or required by applicable law) amend this Certificate of Designation so as to reflect any amendments to the terms applicable to
the Series B Term Preferred Stock, including an increase in the number of authorized shares of the Series B Term Preferred Stock.

7.6. 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 this Certificate of Designation, 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.



7.7. Modification.  The Board of Directors, without the vote of the Holders of Series B Term Preferred Stock, may interpret, supplement or amend the
provisions of this Certificate of Designation 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 Capital Stock of the Corporation.

7.8. Information Rights.  During any period in which the Corporation is not subject to the reporting requirements of Section 13 or 15(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”) and any shares of Series B Term Preferred Stock are Outstanding, the Corporation will
provide Holders of Series B Term Preferred Stock, without cost, copies of SEC Reports that the Corporation would have been required to file pursuant to
Section 13 or 15(d) of the Exchange Act if the Corporation was subject to such provisions or, alternatively, the Corporation will voluntarily file SEC
Reports as if the Corporation was subject to Section 13 or 15(d) of the Exchange Act.

7.9. No Additional Rights.  Unless otherwise required by law or the Certificate of Incorporation, the Holders of shares of Series B Term Preferred Stock
shall not have any relative rights or preferences or other special rights other than those specifically set forth in this Certificate of Designation.

7.10. Interpretation.

(a) The headings preceding the text of the Articles and Sections included in this Certificate of Designation are for convenience only and shall not be
deemed part of this Certificate of Designation or be given any effect in interpreting this Certificate of Designation. The use of the masculine, feminine or
neuter gender or the singular or plural form of words herein shall not limit any provision of this Certificate of Designation. 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.

(b) Reference to any agreement (including this Certificate of Designation), 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 and Sections shall refer to those
portions of this Certificate of Designation. The use of the terms “hereunder,” “hereof,” “hereto” and words of similar import shall refer to this Certificate of
Designation as a whole and not to any particular Article, Section or clause of this Certificate of Designation.

[Signature Page Follows]



IN WITNESS WHEREOF, the Corporation has caused this Certificate of Designation to be duly executed by its duly authorized officer as of this 18th
day of November, 2020.

OFS CREDIT COMPANY, INC.

By: /s/ Bilal Rashid

Name: Bilal Rashid
Title: Director, President and Chief Executive Officer



Exhibit (d)(3)
 

 
No. __________

 
 

OFS CREDIT COMPANY, INC.   
                             Shares

 
Incorporated under the Laws of the State of

Delaware  
  
  
Preferred Stock  Par Value $.001 Per Share

 
SEE REVERSE FOR CERTAIN DEFINITIONS AND OTHER INFORMATION

 
THIS CERTIFIES THAT                                                                                                                                                     IS THE OWNER OF
                                                                                                                                                                FULLY PAID AND NON-ASSESSABLE SHARES
OF 6.60% SERIES B TERM PREFERRED STOCK DUE 2023, WITH A PAR VALUE OF $.001 PER SHARE, OF OFS CREDIT COMPANY, INC. (the
“Corporation”), transferable on the books of the Corporation in person or by duly authorized attorney upon surrender of this certificate if properly
endorsed. This certificate is not valid unless countersigned by the Transfer Agent and registered by the Registrar.

 
IN WITNESS WHEREOF, the said Corporation has caused this Certificate to be endorsed by the facsimile signatures of its duly authorized officers and
to be sealed with the facsimile seal of the Corporation.

 
Dated:                      

   
 

 OFS CREDIT COMPANY, INC.
 

CORPORATE SEAL

DELAWARE

 
 

Secretary               Chief Executive Officer
    

    
 

    
Transfer Agent

     



The following abbreviations, when used in the inscription on the face of this certificate, shall be construed as though they were written out in full
according to applicable laws or regulations:

     

TEN COM
 as tenants in common  Unif Gift Min Act -                      Custodian                          

TEN ENT  tenants by the entireties                                           (Cust)                          (Minor)

JT TEN  as joint tenants with right of                                  Under Uniform Gifts to Minors

  
survivorship and not as tenants
in common  

 
                                Act:                                                        

                                                                    (State)
 

Additional Abbreviations may also be used though not in the above list.
 

IMPORTANT NOTICE
 

The Corporation will furnish without charge to each stockholder who so requests the powers, designations, preferences and relative, participating, option
or other special rights of each class of stock or series thereof of the Corporation and the qualifications, limitations, or restrictions of such preferences
and/or rights, and the variations in rights, preferences and limitations determined for each series, which are fixed by the certificate of incorporation of the
Corporation, as amended, and the certificate of designation for each series, and the resolutions of the board of directors of the Corporation, and the
authority of the board of directors to determine variations for future series. Such request may be made to the office of the secretary of the Corporation or to
the transfer agent. This Certificate and the shares of Preferred Stock represented hereby are issued and shall be held subject to all the provisions of the
charter and bylaws of the Corporation and all amendments thereto (copies of which may be obtained from the secretary of the Corporation), to all of which
the holder of this certificate by acceptance hereof assents.

RESTRICTED LEGENDS

THIS SECURITY WAS ORIGINALLY ISSUED IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED, (THE “SECURITIES ACT”), AND THIS SECURITY MAY NOT BE OFFERED, SOLD OR
OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROM. THE HOLDER
OF THIS SECURITY AGREES FOR THE BENEFIT OF THE CORPORATION THAT THIS SECURITY MAY BE OFFERED, RESOLD, PLEDGED
OR OTHERWISE TRANSFERRED ONLY (I) PURSUANT TO AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT, INCLUDING RULE 144 UNDER THE SECURITIES ACT (IF AVAILABLE) OR (II) PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT, IN EACH OF CASE (I) AND (II) IN ACCORDANCE WITH ANY APPLICABLE
FEDERAL SECURITIES LAWS AND THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES AND SUBJECT TO THE
CORPORATION’S RIGHT PRIOR TO ANY SUCH TRANSFER PURSUANT TO CLAUSE (I) TO REQUIRE THE DELIVERY OF AN OPINION OF
COUNSEL, CERTIFICATION AND/OR OTHER INFORMATION SATISFACTORY TO IT.  IN ADDITION, THE HOLDER WILL NOTIFY ANY
SUBSEQUENT PURCHASER OF THIS SECURITY FROM IT OF ANY APPLICABLE RESALE RESTRICTIONS REFERRED TO ABOVE.

 KEEP THIS CERTIFICATE IN A SAFE PLACE. IF IT IS LOST, STOLEN OR DESTROYED, THE CORPORATION WILL REQUIRE A
BOND OF INDEMNITY AS A CONDITION TO THE ISSUANCE OF A REPLACEMENT CERTIFICATE.



 
For Value Received,                              the undersigned hereby sells, assigns and transfers unto
 
PLEASE INSERT SOCIAL SECURITY OR OTHER
        IDENTIFYING NUMBER OF ASSIGNEE

 
(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING ZIP CODE, OF ASSIGNEE)

 
shares of the Preferred Stock represented by this Certificate, and does hereby irrevocably constitute and appoint                      Attorney, to transfer the said
stock on the books of the within named Corporation with full power of substitution in the premises.
 

         

Dated
 

 
   

By:
 

 

      

NOTICE: THE SIGNATURE TO THIS
ASSIGNMENT MUST CORRESPOND WITH THE
NAME AS WRITTEN UPON THE FACE OF THE
CERTIFICATE IN EVERY PARTICULAR,
WITHOUT ALTERATION OR ENLARGEMENT
OR ANY CHANGE WHATEVER.

 

Signature(s) Guaranteed:
 

By:
 

 

THE SIGNATURE(S) SHOULD BE GUARANTEED BY
AN ELIGIBLE GUARANTOR INSTITUTION (BANKS,
STOCKBROKERS, SAVINGS AND LOAN
ASSOCIATIONS AND CREDIT UNIONS WITH
MEMBERSHIP IN AN APPROVED SIGNATURE
GUARANTEE MEDALLION PROGRAM) PURSUANT
TO S.E.C. RULE 17Ad-15.


