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SOURCE CAPITAL, INC.
LETTER TO SHAREHOLDERS

DEAR SHAREHOLDER:
Performance Overview

Source Capital Inc.’s (“Source” or “Fund”) net asset value (NAV) gained 0.19% for the quarter and 11.11% for the trailing
twelve months, which is higher than the balanced MSCI ACWI/Bloomberg US Agg index, the Fund’s primary illustrative benchmark.

Performance versus Illustrative Indices (%)’

Q42024 Trailing 12-month
Source Capital (NAV) 0.19% 11.11%
60% MSCI ACWI/40% Bloomberg US Agg -1.81% 10.77%
60% S&P 500 / 40% Bloomberg US Agg 0.21% 15.04%

We include the Fund’s underlying exposure by asset class in the following table:

Portfolio Exposure (%)

Q42024

Equity
Common Stocks 40.7%
Total Equity 40.7%

Credit
Public 21.2%
Private (Invested assets only) 14.0%
Total Credit 35.2%
Other Limited Partnerships 3.9%
Other 0.0%
Cash and equivalents 20.2%
Total 100%

Portfolio Discussion®
Equity

The MSCI ACWI increased 38.98% in the two years ending 2024, five times its 7.7% cumulative earnings growth. The global equity
market is more richly valued than the target-rich environment at the end of 2022, with a price-to-earnings (P/E) ratio that
is approximately 29% higher. As expected, and is typical, the Fund’s exposure to the equity market declined 7.3 percentage points
from year-end 2022 to 2024 as stock prices increased.

' Comparison to the indices is for illustrative purposes only. An investor cannot invest directly in an index. Fund shareholders may
only invest or redeem their shares at market value (NYSE: SOR), which may be higher or lower than the Fund’s net asset value
(NAV).

2 Source: FPA, as of December 31, 2024. Portfolio composition will change due to ongoing management of the Fund. Cas/ includes
the non-invested portion of private credit investments. Totals may not add up to 100% due to rounding.

* References to individual securities are for informational purposes only, are subject to change, and should not be construed as
recommendation or a solicitation to buy or sell a particular security. Portfolio composition will change due to ongoing management
of the Fund. Portfolio holdings for the Fund can be found at fpa.com.

Past performance is no guarantee, nor is it indicative, of future results.
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MSCI ACWI Return, Earnings Growth and Valuation vs Source Exposure’

2022-2024
MSCIACWI SOR
Return Earnings P/E Equity
ex-Div Growth TTM Expsoure
2022 -19.80% 5.3% 15.2% 48.0%
2023 20.09% -0.7% 18.4% 40.3%
2024 15.73% 8.5% 19.6% 40.7%
YE 2022 to 2024
Cumulative 38.98% 7.7%
Pct Change 28.9%
Change -7.3%

When exposure was higher at year-end 2022, we wrote, “We think lower valuations and higher bond yields help position us to take
advantage of any continued market weakness.” We further explained at year-end 2023 that “Today’s less attractive valuations (relative
to last year), particularly in the US, help explain the Fund’s slightly lower exposure.” Therefore, it should be no great surprise that
2024’s equity exposure is still lower. The Fund’s portfolio managers have a long history of leaning into market weakness and backing
away from strength.

Good stock market performance tends to breed investor complacency. Today, the largest proportion of investors since the Great
Financial Crisis believe that there is less than a 10% probability of a stock market crash.

Percent of Investors who Believe There is Less than a 10% Probability of a Stock Market Crash®
January 2009 to November 2024
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* Source: FPA, Bloomberg. As of December 31, 2024.

* https://fpa.com/docs/default-source/funds/source-capital/literature/quarterly-commentaries/fpa-source-capital-commentary-2022-
q4.pdf?sfvrsn=5311919d_40. https://fpa.com/docs/default-source/funds/source-capital/literature/quarterly-commentaries/fpa-
source- capital-commentary-2023-12.pdf?sfvrsn=c7059¢9d_4.

¢ Source: Apollo Academy. As of November 30, 2024. https://www.apolloacademy.com/bullish-sentiment-in-the-stock-market/.
Past performance is no guarantee, nor is it indicative, of future results.
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Believing that little can go wrong creates the danger that one can lose more than they believe possible. Greater exposure at higher
valuations is rationalized. You can see examples of the resulting frothiness in the following charts.

Three occasions occurred in the last thirty years when enterprise value-to-sales (EV/Sales) reached such a distended level. When
complacency takes center stage, caution often finds itself relegated to the wings, allowing valuations to reach inappropriate levels.

Stocks with Enterprise Value/Sales Ratios >10x’
December 1995 to November 2024
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Only a small percentage of stocks (~30%) in the S&P 500 outperformed the index in 2023 and 2024. The last time we witnessed
such concentration was in the internet bubble at the turn of the century.

Percent of Companies Outperforming the S&P 500°
1990-2024
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" Source: Compustat. Goldman Sachs. As of November 30, 2024.
* Source: BofA Global Research. BofA Global Investment Strategy. As of December 10, 2024.
Past performance is no guarantee, nor is it indicative, of future results.
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Momentum stocks have led the market, particularly in 2024. According to Morgan Stanley, ““...momentum ruled more than any
other factor. Sure, high growth and high-quality stocks have outperformed low growth and junkier stocks, but high momentum stocks
have exploded higher (relative to low momentum stocks). The current momentum run is one of the top momentum runs since 1995,
with high momentum stocks outperforming low momentum by +28% year-on-year as of Dec 11th, a two standard-deviation event.””

Momentum Year-On-Year Returns'
1997-2024
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== GMA Momentum Rolling 12-month Return == Top Dedile Momentum Run == Roversal

Momentum’s gravitational pull can bring lesser planets into its orbit, as is the case with cryptocurrency which had a big year. We
find it hard to believe that you can earn money by telling fart jokes, yet there’s a billion-dollar market for the crypto FART COIN. This
likely suggests that caution is warranted, though we don’t know what or when things might implode.

Many less flatulent companies trade at indefensible prices. Beyond the “Magnificent Seven” stocks (Alphabet, Amazon, Apple,
Meta, Microsoft, Nvidia, and Tesla), numerous other more mundane but good businesses have tapped into investor zeitgeist and in our
opinion have achieved cult-like status. The admittedly curated list of companies below that, among other things, sell paint, uniforms,
mops, air conditioning and heating equipment, and store old paper documents have seen their stocks soar and now trade at approximately
40x 1-year forward earnings. Their average P/E is nearly 3x the estimate of their next 3-year projected earnings growth. We find it
difficult to accept that they trade at such high multiples, especially when we believe Source’s equity positions offer better value, trading
at a lower P/E.

Less Magnificent but Still Expensive"

P/E 3-Year Earnings Growth 1-Year Forward

10-Year 1-Year 3-YearPé‘Erward
Avg. TTM Forward Trailing Forward EPS Growth
Cintas 34.0 399 15.6% 13.1% 3.0
Costco 35.9 49.0 13.6% 9.2% 5.3
Iron Mountain 42.9 52.8 -38.8% 86.4% 0.6
Sherwin Williams 29.9 26.8 12.9% 17.6% 1.5
Watsco 28.0 32.5 6.7% 10.0% 3.2
Average 34.1 40.2 2.0% 27.3% 2.7
Source equity positions 27.3 15.2 -5.5% 26.7% 0.6

° Global Multi Asset Thought of the Week. Momentum Ruled in 2024, But Reversal Likely in 2025.Morgan Stanley. December 23,
2024. https://www.morganstanley.com/im/en-us/individual-investor/insights/articles/momentum-ruled-in-2024.html#:~:text=In%
202024%2C%20momentum%_20ruled%20more,relative%20t0%20low%20momentum%?20stocks).

' Source: Global Multi Asset Thought of the Week. Momentum Ruled in 2024, But Reversal Likely in 2025.Morgan Stanley.
December 23, 2024. https://www.morganstanley.com/im/en-us/individual-investor/insights/articles/momentum-ruled-in-2024.

"' Source: Factset consensus as of January 22, 2025. FPA Source equity position data as of December 31, 2024.

Past performance is no guarantee, nor is it indicative, of future results.
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A more expensive US market does not mean all stocks are expensive. We continue to find potentially better value overseas and in
small and medium-sized US companies. Using third party consensus estimates, Source’s diversified equity portfolio, of what we
believe to be market-leading businesses, trades at 15.2x projected earnings and a 2.0x book value, with 27% expected earnings growth
over the next three years. We hold many stocks in the portfolio that the world has not fallen in love with, allowing for a portfolio that
trades at a lower valuation and with projected above-market growth, which should serve our investors well.

Valuation and growth rate of Source equity positions vs indices"

3-Year Forward

Price/Earnings Estimated EPS

As of December 31, 2024 1-Year Forward Price/Book Growth
FPA Source Capital

Equity Portfolio 15.2x 2.0x 27%

vs. MSCI ACWI 84% 60% 195%

vs. S&P 500 70% 39% 151%
MSCIACWI 17.9x 3.3x 14%
S&P 500 21.5x 5.0x 18%

We occasionally show global valuations to help explain changes in regional portfolio weightings. However, that does not take into
account the quality of business or industry sector, and the US market ranks higher on both counts. Nevertheless, you can see the
valuation gap is about as wide as it has been since 2000.

MSCI Forward P/E: US vs All-Country World ex-US"
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2 3-Year Forward Estimated EPS Growth is based on FPA calculations using consensus data from Factset. Forward Price/Earnings
and 3-Year Forward Estimated EPS Growth are estimates and subject to change. Comparison to the S&P 500 and MSCI ACWI
Indices is being used as a representation of the “market” and is for illustrative purposes only. The Fund does not include outperformance
of any index or benchmark in its investment objectives. References to Source’s “long equity holdings valuations” refers to the
valuations of the Fund’s long equity holdings only. The long equity holdings average weight in the Fund was 40.2% and 40.3% for
Q4 2024 and TTM through December 31, 2024, respectively. The long equity statistics shown herein are for illustrative purposes
only and may not reflect the impact of material economic or market factors. No representation is being made that any account, product
or strategy will or is likely to achieve results similar to those shown. Long equity statistics noted herein do not represent the results
that the Fund or an investor can or should expect to receive. Fund shareholders can only purchase and redeem shares at net asset
value. Portfolio composition will change due to ongoing management of the Fund.

Source: LSEG Datastream, Yardeni Research, MSCI, and IBES. As of December 19, 2024.

Past performance is no guarantee, nor is it indicative, of future results.
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The following graph better supports the Fund’s international tilt by assessing the current valuations of each region compared to their
averages over almost thirty years. While US stocks trade near their historic highs, other regions are at or below their average.

Regional Valuations"
Price/Forward Earnings (Next 12 Months)
Percentile Rank Since 1996

us

Europe Asia ex Japan EM
Japan

22.3x 13.3x 12.6x 14.2x 11.8x

With respect to the recent performance of the Fund, in the previous twelve months, Source’s top five equity performers contributed
3.65% to its return while its bottom five detracted 1.71%.

Trailing Twelve-Month Contributors and Detractors as of December 31, 2024 (%)"

Performance Percent of Performance Percent of

Top 5 Contribution Portfolio Bottom 5 Contribution Portfolio
Citigroup 0.81 2.2 Heineken -0.47 1.4
Alphabet 0.74 2.3 JDE Peet’s -0.36 0.8
Wells Fargo 0.72 1.6 Glencore -0.33 1.1
Holcim 0.69 2.6 Comcast -0.32 2.3
Meta 0.69 1.4 LG -0.23 0.7

3.65 10.00 -1.71 6.37

We will review four companies that have impacted portfolio performance but that we have not recently discussed.'

Heineken is a global beer business with 150 years of heritage and has market-leading positions in its various markets. Over the past
year, the company’s shares have derated and now trade at 11x earnings. With 55% of revenue coming from faster-growing developing
countries, we think Heineken has a good chance to maintain the mid-single-digit growth (revenue and EBITDA) that the company
produced in the last decade. We like that that company has a strong balance sheet, meaningful dividend and opportunity to begin share
buybacks.

" Source: AB Funds. Mapping Out the 2025 Investment Landscape Across Asset Classes December 5, 2024. Data as of November 30,
2024. https://www.abfunds.com.sg/sg/en/investor/insights/investment-insights/mapping-out-the-2025-investment-landscape- across-
asset-classes.html

!> Reflects the top five contributors and detractors to the Fund’s performance based on contribution to return for the trailing
twelve months (“TTM”). Contribution is presented gross of investment management fees, transactions costs, and Fund operating
expenses, which if included, would reduce the returns presented. The information provided does not reflect all positions purchased,
sold or recommended by FPA during the quarter. A copy of the methodology used and a list of every holding’s contribution to the
overall Fund’s performance during the TTM is available by contacting FPA Client Service at crm@fpa.com. It should not be
assumed that recommendations made in the future will be profitable or will equal the performance of the securities listed.

' The company data and statistics referenced in this section, including competitor data, are sourced from company press releases,
investor presentations, financial disclosures, SEC filings, or company websites, unless otherwise noted. You can find the Fund’s
other positions addressed previously in our archived commentaries.

Past performance is no guarantee, nor is it indicative, of future results.
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Glencore is a global mining and marketing company with essential positions in commodities of the past (thermal coal) and future
(copper, cobalt, nickel, and met coal). Shares have derated on the back of Chinese economic weakness and softer commodity prices.
We think that Glencore’s management is the best in the business. The company operates with a strong balance sheet and returns excess

capital to shareholders through a variable dividend and share repurchases. The shares currently trade at 9x FCF (average of the past
5 years and estimate for 2025).

Comcast is a leading broadband and media business. Competition in the broadband business and the media industry’s evolution
has pressured the company. The media side of the company tends to make headlines, but the broadband business is responsible for
most of the economics. Competition from fixed wireless and overbuilders has resulted in shrinking subscribers. We think the business
will emerge no worse than an average telecommunications company, which currently trades as such — our downside case. Pricing

and the company’s growing wireless offering, however, have allowed the company to continue to grow, which we believe leaves an
attractive upside for the stock.

LG Corp is a Korean conglomerate with exposure to various businesses, ranging from chemicals and cosmetics to the local
Coca-Cola bottler, to name those that start with “C.” Despite the multiple operating businesses that introduce some complexity to the
investment thesis, the actual structure of the holding company is relatively clean, and the parent company’s balance sheet is robust.
We continue to find the valuation to be highly asymmetric, with a look through earnings multiple on after-tax earnings that we
calculate to be in the single digits on a look-forward basis, complemented by recent share repurchases and a trailing dividend yield of
more than 4%.

Fixed Income

Traditional

Spreads are very low in high yield-rated debt. The chart below shows the yield and spread of the Bloomberg US Corporate High
Yield Index (All High Yield). At year-end 2024, the spread on that index was 313 bps, the 4th percentile of the available history. (A
lower percentile indicates that spreads are relatively low or expensive.) The chart also shows the yield and spread of the BB component
of the Bloomberg US Corporate High Yield Index, excluding Energy (BB, ex. energy). We believe this index is a more consistent
measure of prices in the high-yield market because it removes some of the distortions caused by changes in the composition of the
overall index over time. The spread on that index of 201 bps was at the 5th percentile at the end of the year.

Bloomberg US Corporate High-Yield Yield-To-Worst (YTW) and Spread"”
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'” Source: Bloomberg. As of December 31, 2024. YTW is Yield-to-Worst. Spread reflects the quoted spread of a bond that is relative

to the security off which it is priced, typically an on the-run Treasury. Please see Important Disclosures for definitions of key terms.
Past performance is no guarantee, nor is it indicative, of future results.
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Narrow spreads give us pause for two reasons. First and foremost, they suggest either a lower probability of bad outcomes or lower
compensation for the same credit risks that have always existed. Given an uncertain economic landscape, we do not buy into the belief
of lower probabilities of bad outcomes. Said another way, we are not interested in buying debt priced to perfection. We also do not
like to earn historically low compensation for the same risks.

Second, narrow spreads introduce greater mark-to-market risk; the narrower the spread, the more that spread could widen if spreads
return to historical norms. All things being equal, the larger the spread widening, the more significant the potential short-term price
decline.

In summary, we believe high-yield debt is presently priced on the assumption of positive outcomes without adequate compensation
for negative outcomes. We do not view this market as attractively priced, but we continue to search for and will seek to opportunistically
invest in high yield when we believe prices adequately compensate for the risk of permanent impairment of capital and near-term
mark-to-market risk.

Private Credit
Source has committed 19.5% to private credit (including called and uncalled capital). We continue to look for opportunities to
increase that exposure.

Corporate and Other Matters

Distribution

On January 23, 2025, the Fund’s Board approved maintaining the Fund’s regular monthly distribution of the current rate of 20.83 cents
per share through March 2025." This equates to an annualized 5.75% unlevered distribution rate based on the Fund’s closing market
price on December 31, 2024.

Discount to NAV

The Fund’s discount to NAV closed at 0.1% at year-end — its lowest discount since your current portfolio managers assumed control.
The average discount to NAV for the trailing twelve months was 5.88%."

Closing

Rudyard Kipling’s poem Brother Square Toes encourages the reader to maintain their values despite adversity. Looking past its
antiquated male-centric view, its message emphasizes the virtues of humility, integrity, and self-belief that embody a good leader (and
hopefully portfolio manager). It begins, “If you can keep your head when all about you are losing theirs...” which is what we have
done in the past and hope to continue to do with the expectation that it should help your portfolio’s performance. Thoughtful stock
selection by your portfolio managers, ever mindful of what can go wrong, will hopefully translate into a better and smoother journey
than holding the cult stocks that seem to worry very few.

Writing this shareholder letter seems frivolous in the context of the apocalyptic terror that we have witnessed in our backyard. While
a few of us had to evacuate our homes due to the Los Angeles fires, we are fortunate that no one at FPA lost their home, and, more
importantly, we are all safe. We cannot say the same about the dozens and dozens of friends in our community who lost their homes
and everything in it — all the memories, collectibles, cars, photographs, and kid’s toys- to begin the list. Whole communities have
ceased to exist. We appreciate the many calls and emails of concern from our shareholders, partners, and providers. Fortunately, we
and our FPA colleagues dodged the worst of this horror and now look to help those affected move forward.

Thank you, as always, for your continued confidence in our strategy.
Respectfully submitted,

Source Capital Portfolio Managers

February 10, 2025

" For more information related to the Fund’s distribution rate, please see the press release dated January 23, 2025 at:
https://fpa.com/news-special-commentaries/fund-announcements. Dividends and other distributions are not guaranteed.

' Source: FPA. The average is calculated using daily discount rates.
Past performance is no guarantee, nor is it indicative, of future results.
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Important Disclosures

This Commentary is for informational and discussion purposes only and does not constitute, and should not be construed as, an
offer or solicitation for the purchase or sale with respect to any securities, products or services discussed, and neither does it provide
investment advice. This Commentary does not constitute an investment management agreement or offering circular.

Current performance information is updated monthly and is available by calling 1-800-982-4372 or by visiting fpa.com.
Performance data quoted represents past performance, which is no guarantee of future results. Current performance may vary
from the performance quoted. The returns shown for Source Capital are calculated at net asset value per share, including
reinvestment of all distributions. Returns do not reflect the deduction of taxes that a shareholder would pay on Fund distributions,
which would lower these figures. Since Source Capital is a closed-end investment company and its shares are bought and sold on
the New York Stock Exchange, your performance may also vary based upon the market price of the common stock.

The Fund is managed according to its investment strategy which may differ significantly in terms of security holdings, industry
weightings, and asset allocation from those of the comparative indices. Overall Fund performance, characteristics and volatility
may differ from the comparative indices shown.

There is no guarantee the Fund’s investment objectives will be achieved. You should consider the Fund’s investment objectives,
risks, and charges and expenses carefully before you invest. You can obtain additional information by visiting the website at fpa.com,
by email at crm@fpa.com, toll free by calling 1-800-982-4372 or by contacting the Fund in writing.

Effective January 1, 2025, Source Capital, Inc. was reorganized into a Delaware Trust. The Fund’s new name is Source Capital, but
it continues to trade on the NYSE under the SOR ticker. There was no change in its investment objective, investment strategy, or
fundamental investment policies. FPA continues to be the adviser to the Fund. For more information, please refer to the announcement
on FPA’s website at: https://fpa.com/docs/default-source/funds/source-capital/press-releases---general-announcement/press-release-
2024-11.pdf?sfvrsn=51b09¢9d_5

The views expressed herein and any forward-looking statements are as of the date of this publication and are those of the portfolio
management team. Future events or results may vary significantly from those expressed and are subject to change at any time in
response to changing circumstances and industry developments. This information and data has been prepared from sources believed
reliable, but the accuracy and completeness of the information cannot be guaranteed and is not a complete summary or statement of
all available data.

Portfolio composition will change due to ongoing management of the Fund. References to individual financial instruments or sectors
are for informational purposes only and should not be construed as recommendations by the Fund or the portfolio managers. It should
not be assumed that future investments will be profitable or will equal the performance of the financial instrument or sector examples
discussed. The portfolio holdings as of the most recent quarter-end may be obtained atwww.fpa.com.

Investing in closed-end funds involves risk, including loss of principal. Closed-end fund shares may frequently trade at a discount
(less than) or premium (more than) to their net asset value. If the Fund’s shares trade at a premium to net asset value, there is no
assurance that any such premium will be sustained for any period of time and will not decrease, or that the shares will not trade at a
discount to net asset value thereafter.

Capital markets are volatile and can decline significantly in response to adverse issuer, political, regulatory, market, or economic
developments. It is important to remember that there are risks inherent in any investment and there is no assurance that any investment
or asset class will provide positive performance over time.

The Fund may purchase foreign securities, including American Depository Receipts (ADRs) and other depository receipts, which
are subject to interest rate, currency exchange rate, economic and political risks; these risks may be heightened when investing in
emerging markets. Non-U.S. investing presents additional risks, such as the potential for adverse political, currency, economic, social
or regulatory developments in a country, including lack of liquidity, excessive taxation, and differing legal and accounting standards.
Non-U.S. securities, including American Depository Receipts (ADRs) and other depository receipts, are also subject to interest rate
and currency exchange rate risks.

The return of principal in a fund that invests in fixed income instruments is not guaranteed. The Fund’s investments in fixed income
instruments have the same issuer, interest rate, inflation and credit risks that are associated with underlying fixed income instruments
owned by the Fund. Such investments may be secured, partially secured or unsecured and may be unrated, and whether or not rated,
may have speculative characteristics. The market price of the Fund’s fixed income investments will change in response to changes in
interest rates and other factors.

Generally, when interest rates go up, the value of fixed income instruments, such as bonds, typically go down (and vice versa) and
investors may lose principal value. Credit risk is the risk of loss of principle due to the issuer’s failure to repay a loan. Generally, the
lower the quality rating of an instrument, the greater the risk that the issuer will fail to pay interest fully and return principal in a timely
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manner. If an issuer defaults, the security may lose some or all its value. Lower rated bonds, convertible securities and other types of
debt obligations involve greater risks than higher rated bonds.

Mortgage-related and asset-backed securities are subject to prepayment risk, can be highly sensitive to changes in interest rates, and
are subject to credit risk/risk of default on the underlying assets... Convertible securities are generally not investment grade and are
subject to greater credit risk than higher-rated investments. High yield securities can be volatile and subject to much higher instances
of default. The Fund may experience increased costs, losses and delays in liquidating underlying securities should the seller of a
repurchase agreement declare bankruptcy or default.

The ratings agencies that provide ratings are Standard and Poor’s, Moody’s, and Fitch. Credit ratings range from AAA (highest) to
D (lowest). Bonds rated BBB or above are considered investment grade (IG). Credit ratings of BB and below are lower-rated securities
(junk bonds). High-yielding, non-investment grade bonds (junk bonds) (HY) involve higher risks than investment grade bonds. Bonds
with credit ratings of CCC or below have high default risk.

Private placement securities are securities that are not registered under the federal securities laws and are generally eligible for sale
only to certain eligible investors. Private placements may be illiquid, and thus more difficult to sell, because there may be relatively
few potential purchasers for such investments, and the sale of such investments may also be restricted under securities laws.

The Fund may use leverage. While the use of leverage may help increase the distribution and return potential of the Fund, it also
increases the volatility of the Fund’s net asset value (NAV), and potentially increases volatility of its distributions and market price.
There are costs associated with the use of leverage, including ongoing dividend and/or interest expenses. There also may be expenses
for issuing or administering leverage. Leverage changes the Fund’s capital structure through the issuance of preferred shares and/or
debt, both of which are senior to the common shares in priority of claims. If short-term interest rates rise, the cost of leverage will
increase and likely will reduce returns earned by the Fund’s common stockholders.

Value style investing presents the risk that the holdings or securities may never reach their full market value because the market
fails to recognize what the portfolio management team considers the true business value or because the portfolio management team
has misjudged those values. In addition, value style investing may fall out of favor and underperform growth or other styles of investing
during given periods.

Distribution Rate

Distributions may include the net income from dividends and interest earned by fund securities, net capital gains, or in certain cases
it may include a return of capital. The Fund may also pay a special distribution at the end of a calendar year to comply with federal
tax requirements. All mutual funds, including closed-end funds, periodically distribute profits they earn to investors. By law, if a fund
has net gains from the sale of securities, or if it earns dividends and interest from securities, it must pass substantially all of those
earnings to its shareholders or it will be subject to corporate income taxes and excise taxes. These taxes would, in effect, reduce
investors’ total return. First Pacific Advisors, LP does not provide legal, accounting, or tax advice.

The Fund’s distribution rate may be affected by numerous factors, including changes in realized and projected market returns, Fund
performance, and other factors. There can be no assurance that a change in market conditions or other factors will not result in a change
in the Fund’s distribution rate at a future time.

Index Definitions

Comparison to any index is for illustrative purposes only and should not be relied upon as a fully accurate measure of comparison.
The Fund may be less diversified than the indices noted herein and may hold non-index securities or securities that are not comparable
to those contained in an index. Indices will hold positions that are not within the Fund’s investment strategy. Indices are unmanaged
and do not reflect any commissions, transaction costs, or fees and expenses which would be incurred by an investor purchasing the
underlying securities and which would reduce the performance in an actual account. You cannot invest directly in an index. The Fund
does not include outperformance of any index in its investment objectives.

S&P 500 Index includes a representative sample of 500 hundred companies in leading industries of the U.S. economy. The Index
focuses on the large-cap segment of the market, with over 80% coverage of U.S. equities, but is also considered a proxy for the total
market.

MSCI ACWI NR USD Index (MSCI ACWI) is an unmanaged free float-adjusted market capitalization weighted index that is
designed to measure the equity market performance of developed and emerging markets. Net Return (NR) indicates that withholding
taxes are applied to dividend reinvestments. MSCI uses withholding tax rates applicable to Luxembourg holding companies.

Bloomberg US Aggregate Bond Index provides a measure of the performance of the US investment grade bonds market, which
includes investment grade US Government bonds, investment grade corporate bonds, mortgage pass-through securities and asset-backed
securities that are publicly offered for sale in the United States. The securities in the Index must have at least 1-year remaining in
maturity. In addition, the securities must be denominated in US dollars and must be fixed rate, nonconvertible, and taxable.
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SOURCE CAPITAL, INC.

Consumer Price Index (CPI) is an unmanaged index representing the rate of the inflation of U.S. consumer prices as determined
by the U.S. Department of Labor Statistics. The CPI is presented to illustrate the Fund’s purchasing power against changes in the
prices of goods as opposed to a benchmark, which is used to compare the Fund’s performance. There can be no guarantee that the CPI
will reflect the exact level of inflation at any given time.

MSCI USA Index is designed to measure the performance of the large and midcap segments of the US market.
MSCI Europe Index captures large and midcap representation across Developed Markets (DM) countries in Europe.

MSCI AC Asia ex Japan Index captures large and mid cap representation across Developed Markets (DM) countries
(excluding Japan) and Emerging Markets (EM) countries in Asia.

MSCI Japan Index is designed to measure the performance of the large and midcap segments of the Japanese market.
MSCI Emerging Markets Index captures large and midcap representation across Emerging Markets (EM) countries.

60% S&P500 / 40% Bloomberg US Aggregate Bond Index is a hypothetical combination of unmanaged indices and comprises
60% S&P 500 Index and 40% Bloomberg US Aggregate Bond Index.

60% MSCI ACWI / 40% Bloomberg US Aggregate Bond Index is a hypothetical combination of unmanaged indices and
comprises 60% MSCI ACWI Index and 40% Bloomberg US Aggregate Bond Index.

Bloomberg US High Yield Index measures the market of USD-denominated, non-investment grade, fixed-rate, taxable corporate
bonds.

Bloomberg US High Yield BB ex Energy Index measures the market of USD-denominated, non-investment grade, fixed-rate,
taxable BB-rated corporate bonds excluding energy sector.

Other Definitions

Discount to Net Asset Value (NAV) is a pricing situation when a closed-end fund’s market trading price is lower than its daily net
asset value (NAV).

Dividend Yield, expressed as a percentage, is a financial ratio (dividend/price) that shows how much a company pays out in dividends
each year relative to its stock price.

Earnings Per Share (EPS) is calculated as a company’s profit divided by the outstanding shares of its common stock. The resulting
number serves as an indicator of a company’s profitability.

Earnings Per Share Growth is defined as the percentage change in normalized earnings per share over the previous 12-month
period to the latest year end.

EBITDA, short for earnings before interest, taxes, depreciation, and amortization, is an alternate measure of profitability to net
income. It’s used to assess a company’s profitability and financial performance.

Ex-Dividend is a stock that is trading without the value of the next dividend payment.

Effective yield is the total yield an investor receives, in contrast to the nominal yield — which is the stated interest rate of the bond’s
coupon.

Enterprise value-to-sales (EV/sales) is a financial valuation measure that compares the enterprise value (EV) of a company to its
annual sales.

Free cash flow (FCF) represents the cash that a company generates after accounting for cash outflows to support its operations and
maintain its capital assets.

High Yield (HY) bond is a high paying bond with a lower credit rating (S&P and Fitch, BB+ and lower; Moody’s, Bal or lower)
than investment-grade corporate bonds, Treasury bonds and municipal bonds. Because of the higher risk of default, these bonds pay
a higher yield than investment grade bonds.

Investment Grade (IG) is a rating (S&P and Fitch, BBB- and higher; Moody’s Baa3 and higher) that indicates that a bond has a
relatively low risk of default.

Market Capitalization refers to the total dollar market value of a company’s outstanding shares of stock.

Market Cycles, also known as stock market cycles, is a wide term referring to trends or patterns that emerge during different markets
or business environments.

Net Asset Value (NAV) represents the net value of a mutual fund and is calculated as the total value of the fund’s assets minus the
total value of its liabilities and is shown as a per share price.
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SOURCE CAPITAL, INC.

Net Equity Exposure includes long equity securities minus short-sales and preferred securities.

Net Income (NI), also called net earnings, is calculated as sales minus cost of goods sold, selling, general and administrative
expenses, operating expenses, depreciation, interest, taxes, and other expenses.

Price to Book is used to compare a firm’s market capitalization to its book value. It’s calculated by dividing the company’s stock
price per share by its book value per share (BVPS). An asset’s book value is equal to its carrying value on the balance sheet, and
companies calculate it netting the asset against its accumulated depreciation.

Price to Earnings is the ratio for valuing a company that measures its current share price relative to its EPS. The price-to-earnings
ratio is also sometimes known as the price multiple or the earnings multiple.

Trailing Price to Earnings is a relative valuation multiple that is based on the last 12 months of actual earnings.
Forward Price to Earnings is a version of the ratio of price-to-earnings (P/E) that uses forecasted earnings for the P/E calculation.

Risk Assets is any asset that carries a degree of risk. Risk asset generally refers to assets that have a significant degree of price
volatility, such as equities, commodities, high-yield bonds, real estate, and currencies, but does not include cash and cash equivalents.

Standard Deviation is a measure of the dispersion of a set of data from its mean.

Volatility is a statistical measure of the dispersion of returns for a given security or market index. In most cases, the higher the
volatility, the riskier the security. Volatility is often measured as either the standard deviation or variance between returns from that
same security or market index.

Spread reflects the quoted spread of a bond that is relative to the security off which it is priced, typically an on the-run treasury.
Yield is the discount rate that links the bond’s cash flows to its current dollar price.

Yield to Worst (YTW) is a measure of the lowest possible yield that can be received on a bond that fully operates within the terms
of'its contract without defaulting. It is a type of yield that is referenced when a bond has provisions that would allow the issuer to close
it out before it matures.

©2025 Morningstar, Inc. All Rights Reserved. The information contained herein: (1) is proprietary to Morningstar and/or its content
providers; (2) may not be copied or distributed; and (3) is not warranted by Morningstar to be accurate, complete, or timely. Neither
Morningstar nor its content providers are responsible for any damages or losses arising from any use of this information. Past
performance is no guarantee, nor is it indicative, of future results.
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SOURCE CAPITAL, INC.
FEDERAL INCOME TAX INFORMATION

Calendar 2024
Cash Dividends and Distributions:

@ 2)
Amount Ordinary Long Term

Paid Income Capital Gain

Record Date Payable Date Per Share Dividends Distributions
1/17/2024 1/31/2024 $0.20830000  $0.08893000  $0.11937000
2/15/2024 2/29/2024 0.20830000 0.08893000 0.11937000
3/14/2024 3/28/2024 0.20830000 0.08893000 0.11937000
4/17/2024 4/30/2024 0.20830000 0.08893000 0.11937000
5/15/2024 5/31/2024 0.20830000 0.08893000 0.11937000
6/18/2024 6/28/2024 0.20830000 0.08893000 0.11937000
7/16/2024 7/31/2024 0.20830000 0.08893000 0.11937000
8/15/2024 8/30/2024 0.20830000 0.08893000 0.11937000
9/17/2024 9/30/2024 0.20830000 0.08893000 0.11937000
10/15/2024 10/31/2024 0.20830000 0.08893000 0.11937000
11/14/2024 11/29/2024 0.20830000 0.08893000 0.11937000
12/16/2024 12/30/2024 0.20830000 0.08893000 0.11937000
12/30/2024 1/9/2025 2.65841000 1.13496300 1.52344700
TOTAL $5.15801000  $2.20212300  $2.95588700

The amounts in column (1) are to be included as dividend income on your tax return and 15.20% of these amounts are Qualified
Dividend Income.

In accordance with the provisions of the Internal Revenue Code, the amounts in column (2) are long-term capital gain distributions.

A Form 1099 has been mailed to all shareholders of record on dividend record dates setting forth the specific amounts to be included
in their 2024 tax returns. For corporate shareholders, 8.43% of the amount in column (1) qualifies for the 70% corporate dividends
received deduction. Source Capital did not elect to retain any undistributed long-term capital gains for the year ended December 31,
2024. Therefore, Common shareholders will not receive a Form 2439 for 2024.

Notice to Dividend Reinvestment Plan Participants:

When additional shares are issued by Source Capital under the Automatic Reinvestment Plan at a discount from the market price, a
participant in the Plan is treated for federal income tax purposes as having received a taxable distribution equal to the market value of
the shares purchased. In effect, the discount from market price at which shares are purchased is added to the amount of the cash
distribution to determine the total value of the taxable distribution. Such value also becomes the participant’s tax basis for the shares
purchased under the Plan.

For the year ended December 31, 2024 none of the distributions paid were reinvested at a discount from the market price.

State Tax Information:

0.00% of the amounts reported in column (1) were derived from U.S. Treasury Securities.
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SOURCE CAPITAL, INC.
HISTORICAL PERFORMANCE

(Unaudited)

Change in Value of a $10,000 Investment in Source Capital, Inc. vs. 60% MSCI ACWI NR USD/40% Bloomberg US Aggregate
Bond Index, 60% S&P 500/40% Bloomberg US Aggregate Bond Index, and MSCI All Country World Index Net from January I,
2014 to December 31, 2024. The Average Annual Total Return table and Growth of Assumed $10,000 Investment graph do not
reflect the deduction of taxes that a shareholder would pay on Fund distributions or the redemption of Fund shares.

$30,000
Average Annual Total Return
Years Ended December 31, 2024
1 Year 5 Years 10 Years
Source Capital, Inc. 11.11% 7.26% 6.54%
0, 0,

$25000 - 60% MSCI ACWI NR USD/40% 10.77% 6.07% 6.25%

Bloomberg US Agg

60% S&P 500 / 40% Bloomberg o o o

US Aggregate Bond Index 15.04% 8.67% 8.52%

MSCI All Country World Index Net 17.49% 10.06% 9.23%
$20,000 A
$15,000
$10,000 A

$5,000
—&— Source Capital, Inc. - $18,835 —h— 60% MSCI ACWI NR USD/40% Bloomberg
US Agg - $18,331
—@— MSCI All Country World Index Net - $24,183 — 60% S&P 500 / 40% Bloomberg US Aggregate
Bond Index - $22,651
$0 . T . T . T . T . T . T . T . T . T . T .

2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024
Years Ended December 31

Past performance is no guarantee of future results and current performance may be higher or lower than the performance
shown. This data represents past performance and investors should understand that investment returns and principal values
fluctuate, so that when you redeem your investment may be worth more or less than its original cost. The returns shown do
not reflect the deduction of taxes that a shareholder would pay on Fund distributions or on the redemptions of Fund shares.
Current month-end performance data can be obtained by visiting the website at www.fpafunds.com or by calling toll-free,
1-800-982-4372. Information regarding the Fund’s expense ratio and redemption fees can be found in the Financial Highlights
section of this report. The section titled Additional Information Regarding the Fund details the Fund’s objective and policies,
and other matters of interest to prospective investors. Please read carefully before investing.
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SOURCE CAPITAL, INC.
SUMMARY OF INVESTMENTS

As of December 31, 2024

Percent of Total

Security Type/Industry Net Assets
Bonds & Debentures
Asset-Backed SECUTTHIES . . .. ..ot e 10.0%
Corporate Bonds .. ... .. 9.1%
Corporate Bank Debt . . . ... ..o 1.9%
Convertible Bonds . ... ... 1.6%
Commercial Mortgage-Backed Securities . .. ... ... i 0.5%
Total Bonds & Debentures . . . ... . . 23.1%
Closed-End Funds . .. ... ... 0.0%
Common Stocks
Internet Media & SETVICES . . . . ..ottt 5.7%
Banking . .. ... 3.9%
SemICONAUCLOTS . . . ..ottt ettt e e e e e e e e e e 3.7%
Cable & Satellite . ... ... 2.8%
BoVera@es . . . o 2.7%
Construction Materials . . .. .. ...ttt e 2.4%
Electrical EQUIPMENt . . .. ... o 2.0%
Chemicals .. ... ... 1.8%
Aerospace & Defense .. ... ... 1.7%
Retail — DISCIEIONATY . . . ..ottt ettt et e e e e e e e e e e e e 1.6%
INSUTANCE . . . ..o 1.5%
Leisure Facilities & ServiCes . . ... ...ttt e e e e e 1.3%
Oil & Gas ProdUCETS . . . ..ottt e e e e e e e e e 1.3%
Metals & MINING . .. oottt ettt e e e e e e e e e e e e 1.0%
Technology Hardware . ... ... ...t 0.9%
E-Commerce DISCTEHONATY . . .« ..ttt ettt e et e e e e e e e e e e 0.9%
Apparel & Textile Products . ... ... 0.8%
Entertainment CONtENt . . .. .. oottt et e e 0.8%
Commercial SUPPOIt SETVICES . . . ..ttt ettt e e e e e e e e e e e e e e 0.7%
Engineering & CONSIUCION . . ... .ottt e e e e e e e e e 0.6%
Technology SErVICeS . . ...t 0.6%
Transportation EQUIPMENt . . . ... oo 0.5%
Transportation & LOZISTICS . . . . oottt e et 0.5%
Health Care Facilities & SVCS . .. ..ottt e e e e e e e e e e e e e e 0.2%
Oil & Gas Services & EQUIP . ... oot 0.2%
Real Estate Owners & Developers . ... ... ...ttt e 0.2%
Other Common StOCK . . ... o 0.1%
Home CONSIUCHION . . ...ttt et e e e e e e e e e e e e e e e e e e e e e e 0.1%
SOFEWATE . . .ot 0.1%
Real EState SEIVICES . . . oottt ettt e e e e e e e e 0.1%
Electric UtIItIES . . . ..o e e 0.0%
ASSet ManagemMeNt . . . . ..ottt e e e e e 0.0%
Total Common StoCKks . .. ... ... 40.7%
Preferred Stocks
Ber gy . oo 0.0%
Limited Partnerships . .. ... ... 16.0%
Warrants (SPAC) . .. ... 0.0%
Short-Term Investments . .. ... ... ... ... 25.3%
Total Investments . . ... ... ... 105.1%
Liabilities in Excess of Other ASSEtS . . ... ..ottt e e e e e e 5.D)%
Total Net ASSets . . . . .. 100.0%

See accompanying Notes to Financial Statements.
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SOURCE CAPITAL, INC.

SCHEDULE OF INVESTMENTS

BONDS & DEBENTURES — 23.1%

As of December 31, 2024

Principal
Amount

Value

ASSET-BACKED SECURITIES — 10.0%

COLLATERALIZED LOAN OBLIGATION —4.2%
ABPCI Direct Lending Fund LLC Series 2016-1A, Class E2, 13.609% (3-Month

Term SOFR+899.161 basis points), 7/20/2033@®

Barings Middle Market Ltd. Series 2021-IA, Class D, 13.529% (3-Month Term

SOFR+891.161 basis points), 7/20/2033@® ...

Fortress Credit Opportunities Ltd. Series 2017-9A,

SOFR+832.161 basis points), 10/15/2033@® ..

Class ER, 12.977% (3-Month Term

Ivy Hill Middle Market Credit Fund Ltd. Series 12A, Class DR, 13.049% (3-Month Term

SOFR+843.161 basis points), 7/20/2033®® .

Series 20A, Class E, 14.617% (3-Month Term SOFR+1,000 basis points), 4/20/2035@® . ... ... ...
Parliament Ltd. Series 2021-2A, Class D, 8.483% (3-Month Term SOFR+396.161

basis points), 8/20/2032¢® ... ... . ...

TCP Waterman LLC Series 2017-1A, Class ER, 12.943% (3-Month Term SOFR+842.161

basis points), 8/20/2033@® ... ...

EQUIPMENT — 0.8%

Coinstar Funding LLC Series 2017-1A, Class A2, 5.216%, 4/25/2047® ... ... ... ..

Prop 2017-1A 5.300%, 3/15/2042¢€®

OTHER — 5.0%
ABPCI Direct Lending Fund LLC

Series 2022-2A, Class C, 8.236%, 3/1/2032® .
ABPCI Direct Lending Fund Ltd.

Series 2020-1A, Class A, 3.199%, 12/29/2030®

Series 2020-1A, Class B, 4.935%, 12/29/2030®
Cologix Data Centers US Issuer LLC

Series 2021-1A, Class C, 5.990%, 12/26/2051®
Diamond Infrastructure Funding LLC

Series 2021-1A, Class C, 3.475%, 4/15/2049®
Diamond Issuer LLC

Series 2021-1A, Class C, 3.787%, 11/20/2051%®
Elm Trust

Series 2020-3A, Class A2, 2.954%, 8/20/2029®

Series 2020-3A, Class B, 4.481%, 8/20/2029®

Series 2020-4A, Class B, 3.866%, 10/20/2029®
Golub Capital Partners Funding Ltd.

Series 2020-1A, Class B, 4.496%, 1/22/2029®

Series 2021-1A, Class B, 3.816%, 4/20/2029®

Series 2021-2A, Class B, 3.994%, 10/19/2029®
Hotwire Funding LLC

Series 2021-1, Class C, 4.459%, 11/20/2051® .
Monroe Capital Funding Ltd.

Series 2021-1A, Class B, 3.908%, 4/22/2031®
VCP RRL Ltd.

Series 2021-1A, Class B, 2.848%, 10/20/2031®

Series 2021-1A, Class C, 5.425%, 10/20/2031®

TOTAL ASSET-BACKED SECURITIES (Cost $36,587,709)

See accompanying Notes to Financial Statements.
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2,056,000
1,040,000
5,186,000

814,000
2,380,000

1,854,000

1,571,000

2,834,200
270,425

3,232,722

273,482
2,762,954

1,765,000
384,000
1,000,000
25,731
69,152
475,566
700,513
1,259,680
3,206,927
750,000
690,770

767,156
1,615,984

$ 2,059,672
1,041,767
5,190,699

814,887
2,415,100

1,854,195

1,573,011

$ 14,949,331

$ 2,514,312
239,326

$ 2,753,638

$ 3,014,452

268,390
2,709,819

1,640,368
356,490
896,620

25,237
67,323
461,144
687,536

1,222,315

3,067,518
719,623
674,015

731,910
1,545,262

§ 18,088,022
$ 35,790,991




SOURCE CAPITAL, INC.
SCHEDULE OF INVESTMENTS (continuea)

As of December 31, 2024

Principal
BONDS & DEBENTURES (Continued) Amount Value
COMMERCIAL MORTGAGE-BACKED SECURITIES — 0.5%
NON-AGENCY — 0.5%
BX Commercial Mortgage Trust

Series 2021-VOLT, Class F, 6.912% (1-Month Term SOFR+251.448

basis points), 9/15/203 600 . o $ 1,311,000 $ 1,308,543
Eleven Madison Mortgage Trust

Series 2015-11MD, Class A, 3.555%, 9/10/2035@® . 344,000 336,658

1,645,201
TOTAL COMMERCIAL MORTGAGE-BACKED SECURITIES (Cost $1,619,229) ........ $ 1,645,201
CONVERTIBLE BONDS — 1.6%
Delivery Hero AG

1.000%, 1/23/2027 . oo § 500,000 § 473,715

1.500%, 1/15/2028 . oo 100,000 90,128

3.250%, 2/2172030 . . oo e e 1,200,000 1,226,416
Wayfair, Inc.

0.625%, 10/1/2025 . . oo 3,933,000 3,770,960

1.000%, 8/15/2026 . . . . oo 122,000 112,777
TOTAL CONVERTIBLE BONDS (Cost $5,369,589) .. ... oot $ 5,673,996
CORPORATE BANK DEBT — 1.9%

Capstone Acquisition Holdings, Inc. Term Loan 8.957% (1-Month Term SOFR+460

basis points), 11/12/2020 0 e $ 2,291,024 § 2,208,503
Cornerstone OnDemand, Inc. 8.340% (1-Month Term SOFR+375 basis points),

L0/ L6 2028 e 72,327 63,331
Delta Commercial Funding LP 9.157% (1-Month Term SOFR+480 basis points),

1273202 T e e 3,100,000 2,480,000
JC Penney Corp., Inc. 5.568% (3-Month USD Libor+425 basis points), 6/23/2025% ,®@@em - . 462,319 46
Lealand Finance Company B.V. Senior Exit LC

3.500%, 6/30/ 2027 D 1,493,118 (671,903)

5.250%, 6/30/ 202 7 O 4,666,312 (1,633,209)
Lealand Reficar LC Term Loan 12.365% (3-Month Term SOFR+750 basis points),

6730/ 20 T ) e e 29,947 19,466
McDermott LC 4.000%, 6/30/2027 0 000 991,165 545,141
McDermott Technology Americas, Inc.

7.472% (1-Month Term SOFR+300 basis points), 6/30/2027®@© .. ... . ... .o ... 141,927 70,254

8.472% (1-Month Term SOFR+400 basis points), 12/31/2027®@@O0 - oo ... 1,557,432 545,101
Project Myrtle

7.500% (1-Month Term SOFR+317.9 basis points), 6/15/2025®@@@0® -0 o o o ... 3,000,000 1,888,672
Vision Solutions, Inc.

8.847% (3-Month Term SOFR+400 basis points), 4/24/2028"@@ . ... . ... 72,318 71,053
WH Borrower LLC, Term Loan B

10.147% (3-Month Term SOFR+550 basis points), 2/16/2027®@@ . ... .. oo .. 1,137,825 1,141,386
TOTAL CORPORATE BANK DEBT (Cost $9,917,423) ... ... ... $ 6,727,841
CORPORATE BONDS — 9.1%

COMMUNICATIONS — 0.5%

Consolidated Communications, Inc. 6.500%, 10/1/2028® . . . .. ... .. . . i $ 1,272,000 $ 1,216,350

Frontier Communications Holdings LLC 5.875%, 10/15/2027 .. ... ... ... 453,000 451,560
$ 1,667,910

CONSUMER DISCRETIONARY — 0.6% -

Air Canada Pass Through Trust

Series 2020-1, Class C, 10.500%, 7/15/2026® . ... .. e $ 1,500,000 $ 1,591,875
VT Topco, Inc. 8.500%, 8/15/2030 . . . .. e e 421,000 444,584

See accompanying Notes to Financial Statements.
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SOURCE CAPITAL, INC.
SCHEDULE OF INVESTMENTS (continuea)

As of December 31, 2024

Principal
BONDS & DEBENTURES (Continued) Amount Value
ENERGY — 3.6%
Tidewater, Inc.
8.500%, 11/16/2026 . . . .. $ 9,600,000 $ 9,888,000
10.375%, 71372028 3,000,000 3,187,500
$ 13,075,500
FINANCIALS — 3.9%
Apollo Debt Solutions BDC Senior Notes 8.620%, 9/28/20289@ .. ... ... .. ... .. . .. $ 2,333,000 $ 2,333,000
Charles Schwab Corp.
4.000% (USD 5 Year Tsy+316.8 basis points)™% .. ... .. 549,000 527,726
5.000% (3-Month USD Libor+257.5 basis points)®® .. ... ... ... ... .. i 75,000 71,531
Hlend Senior Notes 8.170%, 3/15/2028C0 o 3,500,000 3,500,000
HPS Corporate Lending Fund 6.750%, 1/30/2029% . . . ... . . . . e 520,000 533,444
Midcap Financial Issuer Trust 6.500%, 5/1/2028 . . . .. .. i e 3,466,000 3,379,350
Oaktree Strategic Credit Fund 8.400%, 11/14/2028 . . ... ...t 1,615,000 1,730,309
OCREDIT BDC Senior Notes 7.770%, 3/7/20299@ e 552,000 552,000
Vornado Realty LP
3.500%, 1/15/2025 . o 1,000,000 997,310
2.150%, 6/1/2026 . . ..o 250,000 237,500
$ 13,862,170
HEALTH CARE — 0.5%
Heartland Dental LLC/Heartland Dental Finance Corp. 10.330% (1-Month Term SOFR+
500 basis points), 4/30/2028 0 $ 1,796,000 $ 1,901,515
TOTAL CORPORATE BONDS (Cost $31,623,860) ... ...ouiitieie e $ 32,543,554
TOTAL BONDS & DEBENTURES (Cost $85,117,816) ... ... $ 82,381,583
Number
CLOSED-END FUNDS — 0.0% of Shares
Altegrity, INC. 0 e 142,220 $ 174,931
TOTAL CLOSED-END FUNDS (Cost $0) ... ... e e $ 174,931
COMMON STOCKS — 40.7%
AEROSPACE & DEFENSE — 1.7%
Howmet Aerospace, INC. . ... ... o e 13,831 $ 1,512,696
Safran S.A. .. 21,166 4,650,206
$ 6,162,902
APPAREL & TEXTILE PRODUCTS — 0.8%
Cie Financiere Richemont S A. — Class A ... ... .. e 18,923 § 2,875,145
ASSET MANAGEMENT — 0.0%
Pershing Square Tontine Holdings Ltd.@9 . .. .. ... . . . 14,610 $ —
BANKING — 3.9%
CItigroup, INC. . . . oo 125,202 $ 8,812,969
Wells Fargo & Co. . ..o 71,253 5,004,811
$ 13,817,780
BEVERAGES — 2.7%
Heineken Holding N.V. ... o e 78,534 $ 4,706,020
JDE Peet’s N V. Lo 167,058 2,860,440
Pernod Ricard S.A. ... ... . 16,812 1,898,185
$ 9,464,645

See accompanying Notes to Financial Statements.
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SOURCE CAPITAL, INC.

SCHEDULE OF INVESTMENTS (continuea)

As of December 31, 2024

Number
COMMON STOCKS (Continued) of Shares Value
CABLE & SATELLITE — 2.8%
Charter Communications, Inc. — Class A* ... ... . . . . 5,983 2,050,793
Comcast Corp. — Class A . ..ot e 215,600 8,091,468
10,142,261
CHEMICALS — 1.8%
International Flavors & Fragrances, Inc. ........ ... . i i 77,685 6,568,267
COMMERCIAL SUPPORT SERVICES — 0.7%
Eurofins Scientific S.E. . ... 47,135 2,407,527
CONSTRUCTION MATERIALS — 2.4%
Holcim AG™ . 89,210 8,586,807
E-COMMERCE DISCRETIONARY — 0.9%
Amazon.com, INC.® ... 14,190 3,113,144
ELECTRIC UTILITIES — 0.0%
PG&E COrp. .ottt 9,047 182,568
ELECTRICAL EQUIPMENT — 2.0%
TE Connectivity Ltd. . ... ... e e 50,190 7,175,664
ENGINEERING & CONSTRUCTION — 0.6%
McDermott International, Ltd.®, @ 12,251,431 612,571
SamsuUNG C&T COrP. . . .ottt e e e e e e e e e e e 21,370 1,666,458
2,279,029
ENTERTAINMENT CONTENT — 0.8%
Epic Games, Inc. e 4,347 1,156,302
Nexon Co., Ltd. .. ..o 112,607 1,700,788
2,857,090
HEALTH CARE FACILITIES & SVCS — 0.2%
ICON PLCH 4,190 878,685
HOME CONSTRUCTION — 0.1%
Fortune Brands Innovations, InC. . ........ .. . . 4,739 323,816
INSURANCE — 1.5%
AON PLC — Cla8s A . ..o 15,331 5,506,282
INTERNET MEDIA & SERVICES —5.7%
Alphabet, Inc. — Class A ... ..ot 31,853 6,029,773
Alphabet, Inc. — Class C ... ... . 19,721 3,755,667
Delivery Hero S E.* .. 8,390 235,692
Meta Platforms, Inc. — Class A . ... ... e 10,387 6,081,692
Prosus N V. F 86,481 3,435,412
Uber Technologies, INC.* . ... .. . e e 11,246 678,359
20,216,595
LEISURE FACILITIES & SERVICES — 1.3%
Marriott International, Inc. — Class A . . ... ... 10,358 2,889,261
Vail Resorts, INC. . ... .o 9,861 1,848,444
4,737,705

See accompanying Notes to Financial Statements.
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SOURCE CAPITAL, INC.

SCHEDULE OF INVESTMENTS (continuea)

As of December 31, 2024

Number
COMMON STOCKS (Continued) of Shares Value
METALS & MINING — 1.0%
Glencore PLCH . ... 788,595 § 3,488,852
MAC Copper, Ltd. — Class A% ... . 4213 44,742
$ 3,533,594
OIL & GAS PRODUCERS — 1.3%
Gulfport Energy Corp.® ... . e 4349 § 801,086
Kinder Morgan, Inc. .. ... . 138,956 3,807,394
$ 4,608,480
OIL & GAS SERVICES & EQUIP — 0.2%
NOV, INC. o 49,755  §$ 726,423
OTHER COMMON STOCK — 0.1%
Other Common StocK® . . ..o — 3 495,351
REAL ESTATE OWNERS & DEVELOPERS — 0.2%
Swire Pacific Ltd. — Class A . ... ... 60,408 $ 547,948
REAL ESTATE SERVICES — 0.1%
Copper Property CTL Pass Through Trust® .. ... ... . e 16,058 $ 196,550
RETAIL — DISCRETIONARY — 1.6%
CarMax, INC. ... 23,348 $ 1,908,933
Ferguson Enterprises, INC. . . .. ... 21,507 3,732,970
$ 5,641,903
SEMICONDUCTORS — 3.7%
Analog Devices, INC. . . ... ..o 39,934 § 8,484,377
Broadcom, INC. . ... ... 6,833 1,584,163
NXP Semiconductors N V. ..o 14,489 3,011,539
$ 13,080,079
SOFTWARE — 0.1%
Windstream Holdings, Inc. . . ... . 10,312 $ 201,084
TECHNOLOGY HARDWARE — 0.9%
Nintendo Co., Ltd. ... ... . 56,244 $ 3,311,477
TECHNOLOGY SERVICES — 0.6%
LG C0mD. o ettt e e 45,096 $ 2,205,558
TRANSPORTATION & LOGISTICS — 0.5%
PHI Group, InC. 0 e e 84,452 $ 1,689,040
TRANSPORTATION EQUIPMENT — 0.5%
Westinghouse Air Brake Technologies Corp. . ...t 8,948 § 1,696,451
TOTAL COMMON STOCKS (Cost $95,160,445) . .. ..ot $145,229,850
LIMITED PARTNERSHIPS — 16.0%
BH3 Debt Opportunity Fund II-Parallel, LP9® .. ... . e 2,300,000 $ 921,191
Blue Torch Credit Opportunities Fund IT LP@® .. . . e 55,000 3,554,091
Clover Private Credit Opportunities Fund LPYY ... o 60,000 4,640,947
FPS Holdco IT LLC 0t e e e e e 7,842,816 7,842,816
HIG WhiteHorse Direct Lending 2020 LP@O . . . . e 55,000 4,713,101
Jett Texas LLC 0 6,000,000 6,000,000
Metro Partners Fund VI LP OO | 80,000 8,756,938
MSD Private Credit Opportunities Fund ITLPY® . . .. ... . 80,000 5,275,422

See accompanying Notes to Financial Statements.




SOURCE CAPITAL, INC.
SCHEDULE OF INVESTMENTS (continuea)

As of December 31, 2024

Number
LIMITED PARTNERSHIPS (Continued) of Shares Value
MSD Real Estate Credit Opportunities Fund®® .. ... ... . . 30,000 $ 1,241,991
Nebari Natural Resources Credit Fund T LPYWY | . i 55,000 3,112,785
Piney Lake Opportunities Fund LP@Y . 30,000 3,007,661
Post Road Special Opportunity Fund ITLP@Y ... e 18,000 1,659,282
Silverpeak Credit Opportunities LP@0 .. 35,000 1,660,052
Silverpeak Special Situations ™ . ... ... 48,500 4,811,371
TOTAL LIMITED PARTNERSHIPS (Cost $52,355,737) . oo i it $ 57,197,648
PREFERRED STOCKS — 0.0%
ENERGY — 0.0%
Gulfport Energy Corp., 10.000%,) . . . ..ottt e 21§ 21,784
TOTAL PREFERRED STOCKS (Cost $19.249) . ... ... .. .. e $ 21,784
WARRANTS (SPAC) — 0.0%
Electriq Power Holdings, Inc., Expiration Date: January 25, 2028*,© . . ... ... ... .. ... ... ... 31,567 $ —
MariaDB PLC, Expiration Date: December 16, 2027%,9 . .. ... .. .. . . 24,015 —
Northern Star Investment Corp. IV, Expiration Date: December 31, 2027*,© ... ................ 5,407 —
Ross Acquisition Corp. II, Expiration Date: February 12, 2026%,© .. ....... ... ... .. ... ...... 5,878 —
TOTAL WARRANTS (SPAC) (Cost $17,967) ..o oii e $ —
SHORT-TERM INVESTMENTS — 25.3%
MONEY MARKET INVESTMENTS — 25.3%
Morgan Stanley Institutional Liquidity Treasury Portfolio — Institutional Class, 4.37%™ ......... 90,193,338 $ 90,193,338

TOTAL SHORT-TERM INVESTMENTS (Cost $90,193,338)

TOTAL INVESTMENTS — 105.1% (Cost $322,864,552)
Liabilities in Excess of Other Assets — (5.1)%

TOTAL NET ASSETS — 100.0%

BDC — Business Development Company
LLC — Limited Liability Company

LP — Limited Partnership

PLC — Public Limited Company

US — United States

(a)

(b)
(©)

@

Non-income producing security.

$ 90,193,338

$375,199,134

(18,241,931)

$356,957,203

Security exempt from registration under Rule 144A of the Securities Act of 1933. These securities are restricted and may be
resold in transactions exempt from registration normally to qualified institutional buyers. The total value of these securities is

$49,903,044, which represents 13.98% of Total Net Assets.
Variable or floating rate security.

The value of these securities was determined using significant unobservable inputs. These are reported as Level 3 securities in

the Fair Value Hierarchy.

Restricted securities. These restricted securities constituted 21.37% of total net assets at December 31, 2024, most of which
are considered liquid by the Adviser. These securities are not registered and may not be sold to the public. There are legal
and/or contractual restrictions on resale. The Fund does not have the right to demand that such securities be registered. The
values of these securities are determined by valuations provided by pricing services, brokers, dealers, market makers, or in

good faith under policies adopted by authority of the Fund’s Board of Directors.

See accompanying Notes to Financial Statements.
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SOURCE CAPITAL, INC.
SCHEDULE OF INVESTMENTS (continuea)

As of December 31, 2024

Bank loans generally pay interest at rates which are periodically determined by reference to a base lending rate plus a
premium. All loans carry a variable rate of interest. These base lending rates are generally (i) the Prime Rate offered by one or
more major United States banks, (ii) the lending rate offered by one or more European banks such as the London Interbank
Offered Rate (“LIBOR?), (iii) the Certificate of Deposit rate, or (iv) Secured Overnight Financing Rate (“SOFR”). Bank
Loans, while exempt from registration, under the Securities Act of 1933, contain certain restrictions on resale and cannot be
sold publicly. Floating rate bank loans often require prepayments from excess cash flow or permit the borrower to repay at its
election. The degree to which borrowers repay, whether as a contractual requirement or at their election, cannot be predicted
with accuracy.

As of December 31, 2024, the Fund had entered into commitments to fund various delayed draw debt-related investments.
Such commitments are subject to the satisfaction of certain conditions set forth in the documents governing those investments
and there can be no assurance that such conditions will be satisfied. See Note 7 of the Notes to Financial Statements for further
information on these commitments and contingencies.

All or a portion of the loan is unfunded.

Security is in default.

Payment-in-kind interest is generally paid by issuing additional par/shares of the security rather than paying cash.

Perpetual security. Maturity date is not applicable.

As permitted by U.S. Securities and Exchange Commission regulations, “Other” Common Stocks include holdings in their
first year of acquisition that have not previously been publicly disclosed.

Investment valued using net asset value per share (or its equivalent) as a practical expedient.

Affiliated company.

The rate is the annualized seven-day yield at period end.

See accompanying Notes to Financial Statements.
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ASSETS

Investments, at value (cost $315,021,736)
Investments in affiliates, at value (cost $7,842,816)
Foreign currency, at value (cost $2)

Investment securities sold
Dividends and interest
Reclaims receivable
Prepaid expenses

SOURCE CAPITAL, INC.
STATEMENT OF ASSETS AND LIABILITIES

As of December 31, 2024

Deposits held at broker
Receivables:

Total assets

LIABILITIES
Payables:

Investment securities purchased
Advisory fees
Fund services fees
Distributions to Shareholders
Shareholder reporting fees
Legal fees
Auditing fees
Directors’ fees and expenses
Chief Compliance Officer fees
Accrued other expenses

Total liabilities

Commitments and contingencies (Note 7)

NET ASSETS

COMPONENTS OF NET ASSETS

Capital Stock — par value $1 per share; authorized 12,000,000 shares; outstanding 8,199,745 shares
Total distributable earnings (accumulated deficit)

NET ASSETS

Number of shares issued and outstanding
Net asset value per share

Market price per share

See accompanying Notes to Financial Statements.
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$367,356,318
7,842,816

2

3,673
1,057,364

1,154,209
1,801,366
218,417
7,112

379,441,277

239,285
219,536
44,661
21,798,284
47,876
46,462
30,000
4,129
3,101
50,740

22,484,074

$356,957,203

$312,477,251
44,479,952

$356,957,203

8,199,745
$ 43.53

$ 43.49




SOURCE CAPITAL, INC.
STATEMENT OF OPERATIONS

For the year ended December 31, 2024

INVESTMENT INCOME
Interest (net of foreign withholding taxes of $4,199) . . ... ... i $14,917,229
Dividends (net of foreign withholding taxes of $95,000) .. ... .. .. i 5,677,019
Total INVEStMENT INCOIME . . . . ..ttt ettt et e e e e e e e e e e e e 20,594,248

EXPENSES

AQVISOTY f0OS . . . oottt 2,610,051
Fund Services feS . ... .. e 330,128
Shareholder reporting fees . . . . .. ..ot 253,126
Legal fees ..ot 221,334
TaX €S . oo e 149,850
LiSting f8€ EXPEeNSE . . . oottt e 25,003
Directors’ fees and EXPEeNSES . . . ... v vttt e 23,273
AUItINg £0ES . . . oot e 23,117
INSUIANCE TECS . . ..t 16,156
MISCEIIANEOUS . . . . oottt e e e 14,998
Chief Compliance Officer fees . . ... ... ..ot e e 4,163
TOtAl EXPEIISES .« v ot ettt e et e e e e e e e e e e e e 3,671,199
Net investment iNCome (10SS) . . ..ottt ittt et et e e e 16,923,049

REALIZED AND UNREALIZED GAIN (LOSS)
Net realized gain (loss) on:

INVESIMENTS . . . .o 13,054,986
Foreign currency tranSactions . . .. ... ..ottt et e e e e e e e e e e e 8,058
Total realized gain (10SS) . . ... oottt 13,063,044
Net change in unrealized appreciation (depreciation) on:

INVESTMENTS . . . ..o 9,188,403
Foreign currency translations .. ... ... .. ...ttt (16,103)

Net change in unrealized appreciation (depreciation) . . ...ttt 9,172,300

Net realized and unrealized gain (10SS) . . ... ..ottt 22,235,344

NET INCREASE (DECREASE) IN NET ASSETS FROM OPERATIONS . ...... ... ... $39,158,393

See accompanying Notes to Financial Statements.
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SOURCE CAPITAL, INC.
STATEMENTS OF CHANGES IN NET ASSETS

For the year ended  For the year ended
December 31, 2024 December 31, 2023

INCREASE (DECREASE) IN NET ASSETS FROM

Operations:
Net investment income (10SS) . .. ..ottt et e $ 16,923,049 $ 16,191,801
Total realized gain (loss) on investments and foreign currency transactions ............... 13,063,044 11,144,279
Net change in unrealized appreciation (depreciation) on investments and foreign
CUITENCY translations . . ... ...ttt et et et et e 9,172,300 26,302,922
Net increase (decrease) in net assets resulting from operations ........................... 39,158,393 53,639,002

Distributions to Shareholders:

DIStIDULIONS . o . ottt et e e e (42,295,522) (24,019,810)
Total distributions to shareholders . . ........ ... .. .. i (42,295,522) (24,019,810)

CAPITAL TRANSACTIONS

Cost of capital StOCK ... ... (319,256) (4,038,102)

Net increase (decrease) in net assets from capital transactions ... ....................... (319,256) (4,038,102)
Total increase (decrease) N NEt ASSELS . . . ..o\ v vttt ettt et e et (3,456,385) 25,581,090
NET ASSETS

Beginning of period . . ... ... 360,413,588 334,832,498

End of period . . ... $356,957,203  $360,413,588

CAPITAL SHARE TRANSACTIONS
Shares of capital stock repurchased . ...... ... .. . .. (7,968) (106,018)

Net increase (decrease) in capital share transactions . .. ......... .. ..., (7,968) (106,018)

See accompanying Notes to Financial Statements.
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SOURCE CAPITAL, INC.
FINANCIAL HIGHLIGHTS

Per share operating performance. For a capital share outstanding throughout each period.

For the Year Ended December 31,

2024 2023 2022% 2021 2020"

Net asset value, beginning of period .............................. $43.91 $40.27 $45.70 $45.35 $44.44
Income from Investment Operations:

Net investment income? . .......... ...t $ 2.06 $ 1.96 $ 1.16 $ 0.99 $ 0.70

Net realized and unrealized gain (loss) .......................... 2.72 4.54 (4.40) 3.94 1.82

Total from investment Operations .. ...............couvuuunern... $ 4.78 $ 6.50 $(3.24) $ 4.93 $ 2.52
Less Distributions:

From net investment inCome . .. .............ouiuueunneuneenn.. $2.21) $2.09) $(1.06) $(2.02) $(1.00)

Fromnetrealized gains . .......... .. ...ttt (2.95) (0.82) (1.16) (2.59) (0.64)

Total distributions . .......... ... .. .. $(5.16) $(291) $(2.22) $@.61) $(.64)

Capital stock repurchased ........... ... ... ... ... $ 0.00 § 0.05 $ 0.03 $ 0.03 $ 0.03
Net asset value, end of period ............ ... ... i, $43.53 $43.91 $40.27 $45.70 $45.35
Per share market value atend of period .. .......................... $43.49 $40.38 $38.66 $43.21 $39.91
Total investment return® . ..... ... ... 21.09%  12.46% (5.28)%  19.95% 7.79%
Net asset value total return® . ........ ... ... ... . i 11.11%  16.74%  (7.09% 11.16% 5.98%
Ratios and Supplemental Data:

Net assets, end of period (in thousands) ......................... $356,957 $360,414 $334,832 $382,795 $381,948

Ratio of expenses to average net assets .. ...............ouueen... 0.98% 0.97% 0.99% 0.91% 1.04%

Ratio of net investment income (loss) to average net assets .......... 4.52% 4.65% 2.76% 2.05% 1.69%

Portfolio turnover rate . ........... ... 11% 13% 18% 47% 57%

(1) Audits performed for the fiscal years indicated by the Fund’s previous auditor, Ernst & Young LLP.

(2) Based on average shares outstanding for the period.

(3) Amount represents less than $0.01 per share.

(4) Based on market value per share, adjusted for reinvestment of distributions.
(5) Based on net asset value per share, adjusted for reinvestment of distributions.

See accompanying Notes to Financial Statements.
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SOURCE CAPITAL, INC.
NOTES TO FINANCIAL STATEMENTS

December 31, 2024

NOTE 1—Organization

Source Capital, Inc. (the “Fund”), is registered under the Investment Company Act of 1940 as a diversified, closed-end man-
agement investment company. The investment objective of the Fund is to seek maximum total return for Common shareholders from
both capital appreciation and investment income to the extent consistent with protection of invested capital. First Pacific Advisors, LP
(the “Adviser”) has served as the Fund’s investment adviser since inception.

The Fund is an investment company and accordingly follows the investment company accounting and reporting guidance of
the Financial Accounting Standard Board Accounting Standards Codification No. 946 “Financial Services—Investment Companies.”

The Fund is deemed to be an individual reporting segment and is not part of a consolidated reporting entity. The objective and
strategy of the Fund is used by the Adviser to make investment decisions, and the results of the operations, as shown on the Statements
of Operations and the financial highlights for the Fund is the information utilized for the day-to-day management of the Fund. The
Fund is party to the expense agreements as disclosed in the Notes to the Financial Statements and there are no resources allocated to
a Fund based on performance measurements. The Adviser is deemed to be the Chief Operating Decision Maker with respect to the
Funds’ investment decisions.

NOTE 2—Accounting Policies

The following is a summary of the significant accounting policies consistently followed by the Fund in the preparation of its
financial statements. The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America (“GAAP”) requires management to make estimates and assumptions that affect the reported amounts and disclosures
in the financial statements. Actual results could differ from these estimates.

(a) Valuation of Investments

The Fund values equity securities at the last reported sale price on the principal exchange or in the principal over the counter
(“OTC”) market in which such securities are traded, as of the close of regular trading on the NYSE on the day the securities are being
valued or, if the last-quoted sales price is not readily available, the securities will be valued at the last bid or the mean between the last
available bid and ask price. Securities traded on the NASDAQ are valued at the NASDAQ Official Closing Price (“NOCP”). Invest-
ments in open-end investment companies are valued at the daily closing net asset value of the respective investment company. Debt
securities are valued by utilizing a price supplied by independent pricing service providers. The independent pricing service providers
may use various valuation methodologies including matrix pricing and other analytical pricing models as well as market transactions
and dealer quotations. These models generally consider such factors as yields or prices of bonds of comparable quality, type of issue,
coupon, maturity, ratings and general market conditions. If a price is not readily available for a portfolio security, the security will be
valued at fair value (the amount which the Fund might reasonably expect to receive for the security upon its current sale). The Board
of Directors has designated the Adviser as the Fund’s valuation designee (the “Valuation Designee”) to make all fair value determina-
tions with respect to the Fund’s portfolio investments, subject to the Board’s oversight. As the Valuation Designee, the Adviser has
adopted and implemented policies and procedures to be followed when the Fund must utilize fair value pricing.

(b) Investment Transactions, Investment Income and Expenses

Investment transactions are accounted for on the trade date. Realized gains and losses on investments are determined on the
identified cost basis. Dividend income is recorded net of applicable withholding taxes on the ex-dividend date and interest income is
recorded on an accrual basis. Withholding taxes on foreign dividends, if applicable, are paid (a portion of which may be reclaimable)
or provided for in accordance with the applicable country’s tax rules and rates and are disclosed in the Statement of Operations. With-
holding tax reclaims are filed in certain countries to recover a portion of the amounts previously withheld. The Fund records a reclaim
receivable based on a number of factors, including a jurisdiction’s legal obligation to pay reclaims as well as payment history and
market convention. Discounts on debt securities are accreted or amortized to interest income over the lives of the respective securities
using the effective interest method. Premiums for callable debt securities are amortized to the earliest call date, if the call price was
less than the purchase price. If the call price was not at par and the security was not called, the security is amortized to the next call
price and date.

(c) Mortgage-Backed Securities

The Fund may invest in mortgage-backed securities (“MBS”), representing direct or indirect interests in pools of underlying
residential or commercial mortgage loans that are secured by real property. These securities provide investors with payments consisting
of both principal and interest as the mortgages in the underlying mortgage pools are paid.

The timely payment of principal and interest (but not the market value) on MBS issued or guaranteed by Ginnie Mae (formally
known as the Government National Mortgage Association or GNMA) is backed by Ginnie Mae and the full faith and credit of the US
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December 31, 2024

government. Obligations issued by Fannie Mae (formally known as the Federal National Mortgage Association or FNMA) and Freddie
Mac (formally known as the Federal Home Loan Mortgage Corporation or FHLMC) are historically supported only by the credit of
the issuer, but currently are guaranteed by the US government in connection with such agencies being placed temporarily into conser-
vatorship by the US government. Some MBS are sponsored or issued by private entities. Payments of principal and interest (but not
the market value) of such private MBS may be supported by pools of residential or commercial mortgage loans or other MBS that are
guaranteed, directly or indirectly, by the US government or one of its agencies or instrumentalities, or they may be issued without any
government guarantee of the underlying mortgage assets but may contain some form of non-government credit enhancement.

Collateralized mortgage obligations (“CMO”) are a type of MBS. A CMO is a debt security that may be collateralized by
whole mortgage loans or mortgage pass-through securities. The mortgage loans or mortgage pass-through securities are divided into
classes or tranches with each class having its own characteristics. Investors typically receive payments out of the interest and principal
on the underlying mortgages. The portions of these payments that investors receive, as well as the priority of their rights to receive
payments, are determined by the specific terms of the CMO class.

The yield characteristics of MBS differ from those of traditional debt securities. Among the major differences are that interest
and principal payments are made more frequently, usually monthly, and that principal may be prepaid at any time because the underlying
mortgage loans or other obligations generally may be prepaid at any time. Prepayments on a pool of mortgage loans are influenced by
a variety of economic, geographic, social and other factors. Generally, prepayments on fixed-rate mortgage loans will increase during
a period of falling interest rates and decrease during a period of rising interest rates. Certain classes of CMOs and other MBS are struc-
tured in a manner that makes them extremely sensitive to changes in prepayment rates.

(d) Asset-Backed Securities

Asset-backed securities include pools of mortgages, loans, receivables or other assets. Payment of principal and interest may
be largely dependent upon the cash flows generated by the assets backing the securities, and, in certain cases, supported by letters of
credit, surety bonds, or other credit enhancements. The value of asset-backed securities may also be affected by the creditworthiness
of the servicing agent for the pool, the originator of the loans or receivables, or the financial institution(s) providing the credit support.
In addition, asset-backed securities are not backed by any governmental agency.

Collateralized Debt Obligations (“CDOs”) include Collateralized Bond Obligations (“CBOs”), Collateralized Loan Obligations
(“CLOs”) and other similarly structured securities. CBOs and CLOs are types of asset backed securities. A CBO is a trust which is
backed by a diversified pool of high risk, below investment grade fixed income securities. A CLO is a trust typically collateralized by
a pool of loans, which may include, among others, domestic and foreign senior secured loans, senior unsecured loans, and subordinate
corporate loans, including loans that may be rated below investment grade or equivalent unrated loans. The risks of an investment in
a CDO depend largely on the type of the collateral securities and the class of the CDO in which a Fund invests. CDOs carry additional
risks including, but not limited to, (i) the possibility that distributions from collateral securities will not be adequate to make interest
or other payments, (ii) the collateral may decline in value or default, (iii) a Fund may invest in CDOs that are subordinate to other
classes, and (iv) the complex structure of the security may not be fully understood at the time of investment and may produce disputes
with the issuer or unexpected investment results.

(e) Stripped Mortgage-Backed Interest Only (“I/0”) and Principal Only (“P/O”) Securities

Stripped mortgage-backed securities are usually structured with two classes that receive different proportions of the interest
and principal distributions on a pool of mortgage assets. In certain cases, one class will receive all of the interest payments on the
underlying mortgages (the I/O class), while the other class will receive all of the principal payments (the P/O class). The Fund currently
has investments in I/O securities. The yield to maturity on I/Os is sensitive to the rate of principal repayments (including prepayments)
on the related underlying mortgage assets, and principal payments may have a material effect on yield-to-maturity. If the underlying
mortgage assets experience greater than anticipated prepayments of principal, a Fund may not fully recoup its initial investment in
I/Os.

(f) Credit Risk

Debt securities are subject to credit risk, meaning that the issuer of the debt security may default or fail to make timely payments
of principal or interest. The values of any of the Fund’s investments may also decline in response to events affecting the issuer or its
credit rating. The lower rated debt securities in which the Fund may invest are considered speculative and are generally subject to
greater volatility and risk of loss than investment grade securities, particularly in deteriorating economic conditions. The Fund invests
a significant portion of its assets in securities of issuers that hold mortgage-and asset-backed securities and direct investments in secu-
rities backed by commercial and residential mortgage loans and other financial assets. The value and related income of these securities
is sensitive to changes in economic conditions, including delinquencies and/or defaults. Continuing shifts in the market’s perception
of credit quality on securities backed by commercial and residential mortgage loans and other financial assets may result in increased
volatility of market price and periods of illiquidity that can negatively impact the valuation of certain securities held by the Fund.
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(g) Special Purpose Acquisition Companies

The Fund may invest in stock, warrants, and other securities of special purpose acquisition companies (“SPACs”) or similar
special purpose entities that pool funds to seek potential acquisition opportunities. Because SPACs and similar entities are in essence
blank check companies without operating history or ongoing business other than seeking acquisitions, the value of their securities is
particularly dependent on the ability of the entity’s management to identify and complete a profitable acquisition. An investment in a
SPAC is subject to a variety of risks, including that (i) a portion of the monies raised by the SPAC for the purpose of effecting an
acquisition or merger may be expended prior to the transaction for payment of taxes and other purposes; (ii) prior to any acquisition
or merger, a SPAC’s assets are typically invested in government securities, money market funds and similar investments whose returns
or yields may be significantly lower than those of the Fund’s other investments; (iii) the Fund generally will not receive significant
income from its investments in SPACs (both prior to and after any acquisition or merger) and, therefore, the Fund’s investments in
SPACs will not significantly contribute to the Fund’s distributions to shareholders; (iv) an attractive acquisition or merger target may
not be identified at all, in which case the SPAC will be required to return any remaining monies to shareholders; (v) if an acquisition
or merger target is identified, the Fund may elect not to participate in the proposed transaction or the Fund may be required to divest
its interests in the SPAC due to regulatory or other considerations, in which case the warrants or other rights with respect to the SPAC
held by the Fund may expire worthless or may be repurchased or retired by the SPAC at an unfavorable price; (vi) any proposed merger
or acquisition may be unable to obtain the requisite approval, if any, of SPAC shareholders; (vii) under any circumstances in which
the Fund receives a refund of all or a portion of its original investment (which typically represents a pro rata share of the proceeds of
the SPAC’s assets, less any applicable taxes), the returns on that investment may be negligible, and the Fund may be subject to oppor-
tunity costs to the extent that alternative investments would have produced higher returns; (viii) to the extent an acquisition or merger
is announced or completed, shareholders who redeem their shares prior to that time may not reap any resulting benefits; (ix) the Fund
may be delayed in receiving any redemption or liquidation proceeds from a SPAC to which it is entitled; (x) an acquisition or merger
once effected may prove unsuccessful and an investment in the SPAC may lose value; (xi) an investment in a SPAC may be diluted
by additional later offerings of interests in the SPAC or by other investors exercising existing rights to purchase shares of the SPAC;
(xii) only a thinly traded market for shares of or interests in a SPAC may develop, or there may be no market at all, leaving the Fund
unable to sell its interest in a SPAC or to sell its interest only at a price below what the Fund believes is the SPAC interest’s intrinsic
value; and (xiii) the values of investments in SPACs may be highly volatile and may depreciate significantly over time. There were no
Private Investment in Public Equity (“PIPE”) share purchase commitments for the SPACs the Fund invested in as of December 31,
2024.

(h) Repurchase Agreements

Repurchase agreements permit the Fund to maintain liquidity and earn income over periods of time as short as overnight.
Repurchase agreements held by the Fund are fully collateralized by U.S. Government securities, or securities issued by U.S. Govern-
ment agencies, or securities that are within the three highest credit categories assigned by established rating agencies (Aaa, Aa, or A
by Moody’s or AAA, AA or A by Standard & Poor’s) or, if not rated by Moody’s or Standard & Poor’s, are of equivalent investment
quality as determined by the Adviser. Such collateral is in the possession of the Fund’s custodian. The collateral is evaluated daily to
ensure its fair value equals or exceeds the current fair value of the repurchase agreements including accrued interest. In the event of
default on the obligation to repurchase, the Fund has the right to liquidate the collateral and apply the proceeds in satisfaction of the
obligation.

The Fund may enter into repurchase agreements, under the terms of a Master Repurchase Agreement (“MRA”). The MRA
permits the Fund, under certain circumstances including an event of default (such as bankruptcy or insolvency), to offset payables
and/or receivables under the MRA with collateral held and/or posted to the counterparty and create one single net payment due to or
from the Fund. However, bankruptcy or insolvency laws of a particular jurisdiction may impose restrictions on or prohibitions against
such a right of offset in the event of a MRA counterparty’s bankruptcy or insolvency. Pursuant to the terms of the MRA, the Fund
receives securities as collateral with a fair value in excess of the repurchase price to be received by the Fund upon the maturity of the
repurchase transaction. Upon a bankruptcy or insolvency of the MRA counterparty, the Fund recognizes a liability with respect to
such excess collateral to reflect the Fund’s obligation under bankruptcy law to return the excess to the counterparty. There were no
repurchase agreements as of December 31, 2024.

(i) Currency Translation

Assets and liabilities denominated in foreign currencies are translated into U.S. dollars at the mean of the quoted bid and ask
prices of such currencies against the U.S. dollar. Purchases and sales of portfolio securities are translated into U.S. dollars at the rates
of exchange prevailing when such securities were acquired or sold. Income and expenses are translated into U.S. dollars at rates of
exchange prevailing when accrued.

Net realized gain or loss on foreign currency transactions represents foreign exchange gains and losses from sales and maturities
of foreign fixed income investments, holding of foreign currencies, currency gains or losses realized between the trade and settlement
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dates on foreign investment transactions, and the difference between the amounts of dividends, interest and foreign withholding taxes
recorded on the Fund’s books and the U.S. dollar equivalent amounts actually received or paid. Net unrealized currency gains and
losses from valuing foreign currency denominated assets and liabilities at year-end exchange rates are reflected as a component of net
unrealized appreciation or depreciation of foreign currency denominated assets and liabilities.

(j) Use of Estimates

The presentation of financial statements in conformity with GAAP requires management to make estimates and assumptions
that affect the reported amounts of assets and liabilities at the date of the financial statements and the reported amounts of income and
expenses during the reporting period. Actual results could differ from those estimates.

(k) Federal Income Taxes

The Fund intends to comply with the requirements of Subchapter M of the Internal Revenue Code applicable to regulated
investment companies and to distribute substantially all of their net investment income and any net realized gains to their shareholders.
Therefore, no provision is made for federal income or excise taxes. Due to the timing of dividend distributions and the differences in
accounting for income and realized gains and losses for financial statement and federal income tax purposes, the fiscal year in which
amounts are distributed may differ from the year in which the income and realized gains and losses are recorded by the Fund.

Accounting for Uncertainty in Income Taxes (the “Income Tax Statement”) requires an evaluation of tax positions taken (or
expected to be taken) in the course of preparing a Fund’s tax returns to determine whether these positions meet a “more-likely-than-not”
standard that, based on the technical merits, have a more than fifty percent likelihood of being sustained by a taxing authority upon
examination. A tax position that meets the “more-likely-than-not” recognition threshold is measured to determine the amount of benefit
to recognize in the financial statements. The Fund recognizes interest and penalties, if any, related to unrecognized tax benefits as
income tax expense in the Statement of Operations.

The Income Tax Statement requires management of the Fund to analyze tax positions taken in the prior three open tax years,
if any, and tax positions expected to be taken in the Fund’s current tax year, as defined by the IRS statute of limitations for all major
jurisdictions, including federal tax authorities and certain state tax authorities. As of December 31, 2024, and during the prior three
open tax years, the Fund did not have a liability for any unrecognized tax benefits. The Fund has no examinations in progress and is
not aware of any tax positions for which it is reasonably possible that the total amounts of unrecognized tax benefits will significantly
change in the next twelve months.

(1) Distributions to Shareholders

The Fund will make distributions of net investment income monthly and net capital gains, if any, at least annually. Distributions
to shareholders are recorded on the ex-dividend date. The amount and timing of distributions are determined in accordance with federal
income tax regulations, which may differ from GAAP.

The character of distributions made during the year from net investment income or net realized gains may differ from the char-
acterization for federal income tax purposes due to differences in the recognition of income, expense and gain (loss) items for financial
statement and tax purposes.

NOTE 3—Investment Advisory and Other Agreements

Pursuant to an investment advisory agreement (“the “Agreement”), the Fund pays a monthly investment advisory fee to the
Adpviser at the annual rate of 0.725% for the first $100 million, 0.700% for the next $100 million, and 0.675% in excess of $200 million
of average total net assets of the last business day of each month.

The Agreement obligates the Adviser to waive its fees and/or pay for operating expenses of the Fund to ensure that total annual
fund operating expenses (exclusive of interest, taxes, the cost of brokerage and research services, legal expenses related to portfolio
securities, and extraordinary expenses such as litigation) do not exceed 1.50% of the first $30 million and 1.00% of the remaining
average total net assets of the last business day of each month. For the year ended December 31, 2024, the Adviser did not waive any
portion of its advisory fee.

UMB Fund Services, Inc. (“UMBFS”) serves as the Fund’s fund accountant and co-administrator; and Mutual Fund Admin-
istration, LLC (“MFAC”) serves as the Fund’s other co-administrator. UMB Bank, n.a., an affiliate of UMBFS, serves as the Fund’s
custodian. Equiniti Trust Company, LLC serves as the Fund’s transfer agent. The Fund’s allocated fees incurred for fund accounting,
fund administration, custody, and transfer agent services for the year ended December 31, 2024 are reported on the Statement of
Operations.

Certain directors and officers of the Fund are employees of UMBFS, MFAC or the Adviser. The Fund does not compensate
directors and officers affiliated with the Fund’s co-administrators or the Adviser. For the year ended December 31, 2024, the Fund’s
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allocated fees incurred to directors of the Fund who are not “interested persons” of the Fund, as that term is defined in the 1940 Act
(collectively, the “Independent Directors™) are reported on the Statement of Operations.

The Fund’s Board of Directors adopted a Deferred Compensation Plan (the “Plan”) for the Independent Directors that enables
Directors to elect to receive payment in cash or the option to defer some or all of their fees. If a director elects to defer payment, the
Plan provides for the creation of a deferred payment account. A Director’s deferred fees are deemed to be invested in designated mutual
funds available under the Plan. The Fund’s liability for these amounts is adjusted for market value changes in the invested fund and
remains a liability to the Fund until distributed in accordance with the Plan. The Directors Deferred compensation liability under the
Plan constitutes a general unsecured obligation of the Fund and is disclosed in the Statement of Assets and Liabilities. Contributions
made under the plan and the change in unrealized appreciation/depreciation and income are included in the Directors’ fees and expenses
in the Statement of Operations. For the year ended December 31, 2024, no Directors fees were deferred.

Dziura Compliance Consulting, LLC provides Chief Compliance Officer (“CCO”) services to the Fund. The Fund’s allocated
fees incurred for CCO services for the year ended December 31, 2024 are reported on the Statement of Operations.
NOTE 4—Federal Income Taxes

At December 31, 2024, gross unrealized appreciation/(depreciation) of investments, based on cost for federal income tax pur-
poses were as follows:

Cost of investments $330,700,276
Gross unrealized appreciation $ 63,577,760
Gross unrealized depreciation (19,078,902)
Net unrealized appreciation/(depreciation) $ 44,498,858

The difference between cost amounts for financial statement and federal income tax purposes is due primarily to timing dif-
ferences in recognizing certain gains and losses in security transactions.

GAAP requires that certain components of net assets be reclassified between financial and tax reporting. These reclassifications
have no effect on net assets or net asset value per share. For the year ended December 31, 2024, permanent differences in book and
tax have been reclassified to paid-in capital and total distributable earnings/(deficit) as follows:

Increase (Decrease)

Total accumulated
Paid-in Capital earnings/(deficit)

$(271,640) $271,640

As of December 31, 2024, the components of accumulated earnings/(deficit) on a tax basis were as follows:

Undistributed ordinary income $ —
Undistributed long-term capital gains —

Tax accumulated earnings —

Accumulated capital and other losses (4,681)
Net unrealized appreciation (depreciation) on investments 44,498,858
Net unrealized appreciation (depreciation) on foreign currency translation (14,225)
Total accumulated earnings/(deficit) $44,479,952

The tax character of distributions paid during the fiscal years ended December 31, 2024 and December 31, 2023, were as
follows:

2024 2023
Distributions paid from:
Ordinary income $18,162,762 $17,517,307
Net long-term capital gains 24,132,760 6,502,503
Total distributions paid $42,295,522 $24,019,810
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NOTE 5—Investment Transactions

For the year ended December 31, 2024, purchases and sales of investments, excluding short-term investments, were
$33,194,974 and $83,705,411, respectively.

NOTE 6—Indemnifications

In the normal course of business, the Fund enters into contracts that contain a variety of representations which provide general
indemnifications. The Fund’s maximum exposure under these arrangements is unknown, as this would involve future claims that may
be made against the Fund that have not yet occurred. However, the Fund expects the risk of loss to be remote.

NOTE 7—Commitments and Contingencies

The Fund may enter into unfunded loan commitments. Unfunded loan commitments may be partially or wholly unfunded.
During the contractual period, the Fund is obliged to provide funding to the borrower upon demand. Unfunded loan commitments are
fair valued in accordance with the valuation policy described in Note 2(a) and unrealized appreciation or depreciation, if any, is recorded
on the Statement of Assets and Liabilities. As of December 31, 2024, the total unfunded amount was 1.79% of the Fund’s net assets.

As of December 31, 2024, the Fund had the following unfunded loan commitments outstanding:

Unrealized
Appreciation/ Unfunded
Loan Principal Cost Value Depreciation Commitment
Delta Commercial Funding LP $3,100,000 $2,452,100 $ 2,480,000 $ 27,900 $ 620,000
Lealand Finance Company B.V.
Senior Exit LC 4,666,312 (10,527) (1,633,209) (1,622,682) 4,666,312
Project Myrtle 3,000,000 1,883,091 1,888,672 5,581 1,111,328

As of December 31, 2024, the Fund valued its limited partnerships using NAV as a practical expedient. These limited partner-
ships are closed-end credit partnerships and the Fund was liable for unfunded commitments of $11,578,462. The Fund cannot redeem
from these partnerships and will receive distributions from the limited partnerships as their credit investments are liquidated.

NOTE 8—Fair Value Measurements and Disclosure

Fair Value Measurements and Disclosures defines fair value, establishes a framework for measuring fair value in accordance
with GAAP, and expands disclosure about fair value measurements. It also provides guidance on determining when there has been a
significant decrease in the volume and level of activity for an asset or a liability, when a transaction is not orderly, and how that infor-
mation must be incorporated into a fair value measurement.

Under Fair Value Measurements and Disclosures, various inputs are used in determining the value of the Fund’s investments.
These inputs are summarized into three broad Levels as described below:

*  Level 1—Unadjusted quoted prices in active markets for identical assets or liabilities that the Fund has the ability to access.

*  Level 2—Observable inputs other than quoted prices included in level 1 that are observable for the asset or liability, either
directly or indirectly. These inputs may include quoted prices for the identical instrument on an inactive market, prices for
similar instruments, interest rates, prepayment speeds, credit risk, yield curves, default rates and similar data.

*  Level 3—Unobservable inputs for the asset or liability, to the extent relevant observable inputs are not available, representing
the Fund’s own assumptions about the assumptions a market participant would use in valuing the asset or liability, and would
be based on the best information available.

The availability of observable inputs can vary from security to security and is affected by a wide variety of factors, including,
for example, the type of security, whether the security is new and not yet established in the marketplace, the liquidity of markets, and
other characteristics particular to the security. To the extent that valuation is based on models or inputs that are less observable or
unobservable in the market, the determination of fair value requires more judgment. Accordingly, the degree of judgment exercised in
determining fair value is greatest for instruments categorized in Level 3.

The inputs used to measure fair value may fall into different Levels of the fair value hierarchy. In such cases, for disclosure
purposes, the Level in the fair value hierarchy within which the fair value measurement falls in its entirety, is determined based on the
lowest Level input that is significant to the fair value measurement in its entirety.
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The inputs or methodology used for valuing securities are not an indication of the risk associated with investing in those secu-
rities. The following is a summary of the inputs used, as of December 31, 2024, in valuing the Fund’s assets carried at fair value:

NAV as
Practical
Investments Level 1 Level 2 Level 3 Expedient* Total
Asset-Backed Securities
Collateralized Loan Obligation $ — $14,949,331 $ — $ — $ 14,949,331
Equipment — 2,514,312 239,326 — 2,753,638
Other — 18,088,022 — — 18,088,022
Commercial Mortgage-Backed Securities
Non-Agency — 1,645,201 — — 1,645,201
Convertible Bonds — 5,673,996 — — 5,673,996
Corporate Bank Debt — 1,346,024 5,381,817 — 6,727,841
Corporate Bonds
Communications — 1,667,910 — — 1,667,910
Consumer Discretionary — 2,036,459 — — 2,036,459
Energy — 13,075,500 — — 13,075,500
Financials — 7,477,170 6,385,000 — 13,862,170
Health Care — 1,901,515 — — 1,901,515
Closed-End Funds — — 174,931 — 174,931
Common Stocks
Acrospace & Defense 6,162,902 — — — 6,162,902
Apparel & Textile Products 2,875,145 — — — 2,875,145
Asset Management — — — — —
Banking 13,817,780 — — — 13,817,780
Beverages 9,464,645 — — — 9,464,645
Cable & Satellite 10,142,261 — — — 10,142,261
Chemicals 6,568,267 — — — 6,568,267
Commercial Support Services 2,407,527 — — — 2,407,527
Construction Materials 8,586,807 — — — 8,586,807
E-Commerce Discretionary 3,113,144 — — — 3,113,144
Electric Utilities 182,568 — — — 182,568
Electrical Equipment 7,175,664 — — — 7,175,664
Engineering & Construction 1,666,458 — 612,571 — 2,279,029
Entertainment Content 1,700,788 — 1,156,302 — 2,857,090
Health Care Facilities & Svcs 878,685 — — — 878,685
Home Construction 323,816 — — — 323,816
Insurance 5,506,282 — — — 5,506,282
Internet Media & Services 20,216,595 — — — 20,216,595
Leisure Facilities & Services 4,737,705 — — — 4,737,705
Metals & Mining 3,533,594 — — — 3,533,594
0Oil & Gas Producers 4,608,480 — — — 4,608,480
Oil & Gas Services & Equip 726,423 — — — 726,423
Other Common Stock 495,351 — — — 495,351
Real Estate Owners & Developers 547,948 — — — 547,948
Real Estate Services 196,550 — — — 196,550
Retail—Discretionary 5,641,903 — — — 5,641,903
Semiconductors 13,080,079 — — — 13,080,079
Software — — 201,084 — 201,084
Technology Hardware 3,311,477 — — — 3,311,477
Technology Services 2,205,558 — — — 2,205,558
Transportation & Logistics — — 1,689,040 — 1,689,040
Transportation Equipment 1,696,451 — — — 1,696,451
Limited Partnerships — — — 57,197,648 57,197,648
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NAV as
Practical
Investments Level 1 Level 2 Level 3 Expedient* Total
Preferred Stocks
Energy $ — $ — $ 21,784 $ — $ 21,784
Warrants (SPAC) — — — — —
Short-Term Investments 90,193,338 — — — 90,193,338

$231,764,191 $70,375,440 $15,861,855 $57,197,648 $375,199,134

* Investments valued using net asset value per share (or its equivalent) as a practical expedient are excluded from the fair value hier-
archy. The fair value amounts presented in this table are intended to permit reconciliation of the fair value hierarchy to the amounts
presented in the Schedule of Investments.

The following is a reconciliation of assets in which significant unobservable inputs (Level 3) were used in determining value:

Accretion of

Transfers Total Change  Discount
Beginning  into/(out) in net (Amortization Ending
balance of Level 3 Total unrealized  of Premium) Value at
December 31, during the realized appreciation/ and Return Net Net December 31,
Investments 2023 period  gain/(loss) (depreciation) of Capital  purchases sales 2024
Asset-Backed
Securities—
Equipment $ 329249 § — 3 58 § 25810 § — — $ (115,791) $§ 239,326
Corporate Bank
Debt 9,039,252 545,147  (59,044) 3,145,750 (392,637) 6,172,222 (13,068,873) 5,381,817
Corporate Bonds 5,833,000 — — — 552,000 — 6,385,000
Closed-End Funds 331,373 — — (156,442) — — — 174,931
Common Stocks 2,943,306 612,571 — 103,120 — — — 3,658,997
Preferred Stocks 120,645 — — (34,681) (28) — (64,152) 21,784
Warrants (SPAC) 659 —  (1,136) 477 — — — —

$18,597,484 $1,157,718 §(60,122) $3,084,034  $(392,665) $6,724,222 $(13,248,816) $15,861,855

The change in unrealized gains or losses attributable to Level 3 investments held at December 31, 2024 was $1,140,430.

Transfers of investments between different levels of the fair value hierarchy are recorded at fair value as of the end of the
reporting period. There were transfers of $1,157,718 out of Level 1 and Level 2 into Level 3. Transfers into Level 3 were due to change
in valuation technique from vendor priced to a pricing model based on last executed trade.

The following table presents additional quantitative information about valuation methodologies and inputs used for investments
that are measured at fair value and categorized within Level 3 as of December 31, 2024:

Impact to
Fair Value at Valuation From
December 31, Valuation Unobservable an Increase
Financial Assets 2024 Technique(s) Inputs Price/Range Weighted Average in Input(1)
Asset-Backed Securities $ 239,326 Third-Party Broker Quote(2) Quotes/Prices $ 88.50 $ 88.50 Increase
Corporate Bank Debt $ 2,208,504 Third-Party Broker Quote(2) Quotes/Prices $ 96.40 $  96.40 Increase
$(1,195,405) Pricing Model(3) Quotes/Prices $35.00-$65.00 $  54.68 Increase
$ 4,368,672 Pricing Model(4) Cost $ 100.00 $ 100.00 Increase
Estimated Recovery
$ 46 Asset Approach(5) Proceeds $ 0.01 $ o0.01 Increase
Corporate Bonds & Notes $ 6,385,000 Pricing Model(4) Cost $ 100.00 $ 100.00 Increase
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Impact to
Fair Value at Valuation From

December 31, Valuation Unobservable an Increase

Financial Assets 2024 Technique(s) Inputs Price/Range Weighted Average in Input(1)
Closed-End Fund $ 174,931 Pricing Model(6) Last Reported Trade $ 1.23 $ 1.23 Increase

Most Recent Capitalization
Common Stock $ 1,156,302 (Funding)(7) Revenue Multiple $ 266.00 2x Increase
$ 612,571 Pricing Model(8) Quotes/Prices $ 0.05 $ 005 Increase
$ 1,689,040 Pricing Model(6) Last Reported Trade $ 20.00 $  20.00 Increase
$ 201,084 Pricing Model(3) Quotes/Prices $ 19.50 $ 19.50 Increase
Preferred Stock $ 21,784 Pricing Model(9) Quotes/Prices $ 1,037.35 $1,037.35 Increase
Estimated Recovery

Rights/Warrants $ — Asset Approach(10) Proceeds $ 0.00 $  0.00 Increase

(1) This column represents the directional change in the fair value of the Level 3 investments that would result from an increase to the corresponding
unobservable input. A decrease to the unobservable input would have the opposite effect.

(2) The Third Party Broker Quote technique for Level 3 securities involves obtaining an independent third-party broker quote for the security.

(3) The Pricing Model technique for Level 3 securities involves recently quoted funding prices of the security.

(4) The fair value of the investment is based on the initial purchase price or more recent capital activity. If the financial condition of the underlying assets
were to deteriorate, or if the market comparables were to fall, the value of the investment could be lower.

(5) The Asset Approach technique for Level 3 securities involves the potential of likelihood of future bankruptcy distributions.

(6) The Pricing Model technique for Level 3 securities involves the last reported trade in the security.

(7) The fair value of the investment is based on capital funding terms and discounted based on market trends. If the financial condition of the underlying
assets were to deteriorate, or if the market comparables were to fall, the value of the investment could be lower.

(8) The Pricing Model technique for Level 3 securities involves the estimated price of the security after an expected post-reverse split and resulting price
dilution.

(9) The Pricing Model technique for Level 3 securities involves correlating the fair value of the preferred stock to the parent company’s common stock.

(10) The Asset Approach technique for Level 3 securities involves the projected value of warrants that are pending cancellation.

NOTE 9—Capital Stock

The Fund did not issue any shares of Common Stock under its Dividend Reinvestment Plan for shareholders during the year
ended December 31, 2024. Effective October 30, 2024, the Board approved the continuation of the repurchase program through
December 31, 2025. During the year ended December 31, 2024, the Fund repurchased 7,968 of its outstanding shares at a weighted-
average discount of 8.69% from net asset value per share. These repurchases were made pursuant to the stock repurchase program
approved annually by the Fund’s Board of Directors. Under the program, the Fund is authorized to make open-market repurchases of
its common stock of up to 10% of the Fund’s outstanding shares during the twelve-month period beginning January 1, 2024. The Fund
expects to repurchase its common stock when the discount to NAV of the trading price of its common stock on the NYSE is greater
than 5%, subject to various factors, including the ability of the Fund to raise cash to repurchase shares in a tax-efficient manner.

NOTE 10—Investments in Affiliated Issuers

An affiliated issuer is an entity in which the Fund has ownership of a least 5% of the voting securities. Issuers that are affiliates
of the Fund at period-end are noted in the Fund’s Schedule of Investments. Additional security purchases and the reduction of certain
securities shares outstanding of existing portfolio holdings that were not considered affiliated in prior years may result in the Fund
owning in excess of 5% of the outstanding shares at period-end. The table below reflects transactions during the period with entities
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that are affiliates as of December 31, 2024 and may include acquisitions of new investments, prior year holdings that became affiliated
during the period and prior period affiliated holdings that are no longer affiliated as of period-end:

Net Accretion
Realized of Discount
Shares Beginning Gain (Loss) (Amortization — Change in Ending Shares Income
Held as of Value Proceeds on Sales  of Premium)  Unrealized Value as of from
Affiliated December 31, December 31, Purchases from Affiliated and Return  Appreciation Transfer December 31, December 31, Affiliated
Security 2023 2023 at Cost Sales  Investment  of Capital (Depreciation) In (Out) 2024 2024 Investments
FPS
Holdco IT
LLC — $— $7,842,816 $— $— $— $— $— $7,842,816 7,842,816 $—
Total $— $7,842,816 $— $— $— $— $— $7,842,816 $—

NOTE 11—Restricted Securities

Restricted securities include securities that have not been registered under the Securities Act of 1933, as amended, and securities
that are subject to restrictions on resale. The Fund may invest in restricted securities that are consistent with the Fund’s investment
objective and investment strategies. Investments in restricted securities are valued at net asset value as a practical expedient for fair
value, or fair value as determined in good faith in accordance with procedures adopted by the Board. It is possible that the estimated
value may differ significantly from the amount that might ultimately be realized in the near term, and the difference could be material.

As of December 31, 2024, the Fund invested in the following restricted securities:

Initial Fair Value as a
Acquisition % of Total
Restricted Security Date Cost Fair Value Net Assets
Altegrity, Inc. 9/1/2021 $ — $ 174,931 0.05%
Apollo Debt Solutions BDC Senior
Notes, 8.620%, 9/28/2028 8/10/2023 2,333,000 2,333,000 0.65%
BH3 Debt Opportunity Fund II-Parallel, LP 9/10/2024 947,330 921,191 0.26%
Blue Torch Credit Opportunities Fund II LP 2/16/2021 4,070,417 3,554,091 1.01%
Capstone Acquisition Holdings, Inc.
Term Loan, 8.957% (1-Month Term
SOFR+460 basis points), 11/12/2029 11/12/2020 2,277,268 2,208,503 0.62%
Clover Private Credit Opportunities Fund LP 12/13/2021 4,536,233 4,640,947 1.30%
Copper Property CTL Pass Through Trust 10/5/2017 528,672 196,550 0.06%

Cornerstone OnDemand, Inc., 8.340%

(1-Month Term SOFR+375 basis points),

10/16/2028 12/7/2022 68,952 63,331 0.02%
Delta Commercial Funding LP, 9.157%

(1-Month Term SOFR+480 basis points),

12/31/2027 12/31/2024 2,452,100 2,480,000 0.69%
Epic Games, Inc. 6/25/2020 2,499,525 1,156,302 0.32%
FPS Holdco I LLC 8/9/2024 7,842,816 7,842,816 2.20%

Heartland Dental LLC/Heartland Dental
Finance Corp., 10.330% (1-Month Term

SOFR+500 basis points), 4/30/2028 5/5/2023 1,781,200 1,901,515 0.53%
HIG WhiteHorse Direct Lending 2020 LP 7/30/2021 4,721,820 4,713,101 1.32%
Hlend Senior Notes, 8.170%, 3/15/2028 2/16/2023 3,500,000 3,500,000 0.98%
JC Penney Corp., Inc., 5.568% (3-Month USD

Libor+425 basis points), 6/23/2025 2/3/2021 — 46 0.00%
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Restricted Security

Jett Texas LLC

Lealand Finance Company B.V. Senior
Exit LC, 3.500%, 6/30/2027

Lealand Finance Company B.V. Senior
Exit LC, 5.250%, 6/30/2027

Lealand Reficar LC Term Loan, 12.365%
(3-Month Term SOFR+750 basis points),
6/30/2027

McDermott International, Ltd.
McDermott LC, 4.000%, 6/30/2027

McDermott Technology Americas, Inc., 7.472%
(1-Month Term SOFR+300 basis points),
6/30/2027

McDermott Technology Americas, Inc., 8.472%
(1-Month Term SOFR+400 basis points),
12/31/2027

Metro Partners Fund VII LP

MSD Private Credit Opportunities Fund II LP
MSD Real Estate Credit Opportunities Fund
Nebari Natural Resources Credit Fund I LP
OCREDIT BDC Senior Notes, 7.770%, 3/7/2029
Pershing Square Tontine Holdings Ltd.

PHI Group, Inc.

Piney Lake Opportunities Fund LP

Post Road Special Opportunity Fund IT LP

Project Myrtle, 7.500% (1-Month Term
SOFR+317.9 basis points), 6/15/2025

Prop 2017-1A, 5.300%, 3/15/2042

Silverpeak Credit Opportunities LP

Silverpeak Special Situations

Vision Solutions, Inc., 8.847% (3-Month Term
SOFR+400 basis points), 4/24/2028

WH Borrower LLC, Term Loan B, 10.147%
(3-Month Term SOFR+550 basis points),
2/16/2027

December 31, 2024

Initial
Acquisition
Date

12/2/2024
11/12/2019

2/28/2020

4/5/2024
7/1/2020
12/31/2020

7/1/2020

7/1/2020
5/13/2021
3/8/2021
6/11/2020
8/18/2020
2/22/2024
7/26/2022
8/19/2019
6/30/2021
1/26/2021

12/21/2022
2/9/2017
11/18/2019
9/25/2020

12/7/2022

2/9/2022

NOTE 12—Market Disruption and Geopolitical Risks

Certain local, regional or global events such as war, acts of terrorism, the spread of infectious illness and/or other public health
issues, financial institution instability or other events may have a significant impact on a security or instrument. These types of events
and other like them are collectively referred to as “Market Disruptions and Geopolitical Risks” and they may have adverse impacts on
the worldwide economy, as well as the economies of individual countries, the financial health of individual companies and the market
in general in significant and unforeseen ways. Some of the impacts noted in recent times include but are not limited to embargos,
political actions, supply chain disruptions, bank failures, restrictions to investment and/or monetary movement including the forced

selling of securities or the inability to participate impacted markets. The duration of these events could adversely affect the Funds

Cost

$ 6,000,000

(891,939)

(10,527)

29,948
2,078,929
991,166

141,925

1,830,661
6,940,327
4,008,008
685,692
3,753,792
552,000
690,707
2,142,718
1,502,399

1,883,091
270,289
936,182

4,268,003

63,355

1,081,423
$76,507,482

Fair Value as a

% of Total

Fair Value Net Assets
$ 6,000,000 1.68%
(671,903) -0.19%
(1,633,209) -0.46%
19,466 0.01%
612,571 0.17%
545,141 0.15%
70,254 0.02%
545,101 0.15%
8,756,938 2.45%
5,275,422 1.48%
1,241,991 0.35%
3,112,785 0.87%
552,000 0.15%

— 0.00%
1,689,040 0.47%
3,007,661 0.84%
1,659,282 0.46%
1,888,672 0.53%
239,326 0.07%
1,660,052 0.47%
4,811,371 1.35%
71,053 0.02%
1,141,386 0.32%
$76,280,724 21.37%

bl

performance, the performance of the securities in which the Funds invest and may lead to losses on your investment. The ultimate
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December 31, 2024

impact of “Market Disruptions and Geopolitical Risks” on the financial performance of the Funds’ investments is not reasonably esti-
mable at this time. Management is actively monitoring these events.

NOTE 13—New Accounting Pronouncements

Effective January 24, 2023, the Securities and Exchange Commission (the “SEC”) adopted rule and form amendments to
require mutual funds and exchange-traded funds (“ETFs”) to transmit concise and visually engaging streamlined annual and semiannual
reports to shareholders that highlight key information deemed important for retail investors to assess and monitor their fund investments.
Certain information, including financial statements, will no longer appear in the funds’ streamlined shareholder reports but must be
available online, delivered free of charge upon request, and filed on a semiannual basis on Form N-CSR. The rule and form amendments
have a compliance date of July 24, 2024. The Fund has adopted procedures in accordance with the SEC’s rules and form amendments.

In November 2023, the FASB issued ASU 2023-07, “Segment Reporting (Topic 280): Improvements to Reportable Segment
Disclosures (“ASU 2023-07"),” which enhances disclosure requirements about significant segment expenses that are regularly provided
to the chief operating decision maker (the “CODM”). ASU 2023-07, among other things, (i) requires a single segment public entity to
provide all of the disclosures as required by Topic 280, (ii) requires a public entity to disclose the title and position of the CODM and
an explanation of how the CODM uses the reported measure(s) of segment profit or loss in assessing segment performance and deciding
how to allocate resources and (iii) provides the ability for a public entity to elect more than one performance measure. ASU 2023-07
is effective for fiscal years beginning after December 15, 2023, and interim periods within fiscal years beginning after December 15,
2024. Management has evaluated the impact of applying ASU 2023-07, and the Fund has adopted the ASU during the reporting period.
The adoption of the ASU does not have a material impact on the financial statements. Required disclosure is included in Note 1.

NOTE 14—Events Subsequent to the Fiscal Period End

The Fund has adopted financial reporting rules regarding subsequent events which require an entity to recognize in the financial
statements the effects of all subsequent events that provide additional evidence about conditions that existed at the date of the balance
sheet. Management has evaluated the Fund’s related events and transactions that occurred through the date of issuance of the Fund’s
financial statements.

Effective January 1, 2025, Source Capital, Inc. was reorganized into a Delaware Trust. The Fund’s new name is Source Capital,
but it continues to trade on the NYSE under the SOR ticker. There was no change in its investment objective, investment strategy, or
fundamental investment policies.

On January 17, 2025, the Board of Directors approved the Fund to enter into a Line of Credit with UMB Bank.

There were no other events or transactions that occurred during this period that materially impacted the amounts or disclosures
in the Fund’s financial statements.
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REPORT OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

TO THE BOARD OF DIRECTORS AND
THE SHAREHOLDERS OF SOURCE CAPITAL, INC.

Opinion on the Financial Statements

We have audited the accompanying statement of assets and liabilities of Source Capital, Inc. (the “Fund”), including the
schedule of investments, as of December 31, 2024, the related statement of operations for the year then ended, the statements
of changes in net assets, and financial highlights for each of the two years in the period then ended, and the related notes
(collectively referred to as the “financial statements”). In our opinion, the financial statements present fairly, in all material
respects, the financial position of the Fund as of December 31, 2024, the results of its operations for the year then ended, the
changes in its net assets, and the financial highlights for each of the two years in the period then ended, in conformity with
accounting principles generally accepted in the United States of America.

The financial highlights for each of the three years in the period ended December 31, 2022, were audited by other auditors,
whose report dated March 1, 2023 expressed unqualified opinions on those financial highlights.

Basis for Opinion

These financial statements are the responsibility of the Fund’s management. Our responsibility is to express an opinion on
the Fund’s financial statements based on our audits. We are a public accounting firm registered with the Public Company
Accounting Oversight Board (United States) (“PCAOB”) and are required to be independent with respect to the Fund in
accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange
Commission and the PCAOB. We have served as the auditor of the Fund since 2023.

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

Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether
due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test
basis, evidence regarding the amounts and disclosures in the financial statements. Our audits also included evaluating the
accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the
financial statements. Our procedures included confirmation of securities owned as of December 31, 2024 by correspondence
with the custodian, agent banks, brokers, and others or by other appropriate auditing procedures where replies were not received.
We believe that our audits provide a reasonable basis for our opinion.

/U;'é, LUUMM X Babu LLP

TAIT, WELLER & BAKER LLP
Philadelphia, Pennsylvania
February 28, 2025
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Changes to the Fund

During the calendar year ended December 31, 2024, there have been: (i) no material changes to the Fund’s investment objectives
and policies that constitute its principal portfolio emphasis that have not been approved by shareholders; (ii) no material changes to
the Fund’s principal risks; (iii) no changes to the persons primarily responsible for day-to-day management of the Fund; and (iv) no
changes to the Fund’s charter or by-laws that would delay or prevent a change of control.

Fundamental Investment Restrictions

Below is a list of the Fund’s fundamental investment restrictions. Except as otherwise noted, all percentage limitations set forth
below apply immediately after a purchase and any subsequent change in any applicable percentage resulting from market fluctuations
does not require any action. With respect to the limitations on the issuance of senior securities and in the case of borrowings, the
percentage limitations apply at the time of issuance and on an ongoing basis. These restrictions provide that the Fund shall not:

1. purchase or sell physical commodities unless acquired as a result of ownership of securities or other instruments, provided that
this restriction shall not prohibit the Fund from purchasing, selling or entering into financial derivative or commodities contracts,
such as futures contracts, options on futures contracts, foreign currency forward contracts, foreign currency options, hybrid
instruments, or any interest rate or securities-related or foreign currency-related hedging instrument, including swap agreements
and other derivative instruments, subject to compliance with any applicable provisions of the federal securities or commodities
laws.

2. purchase or sell real estate, except it may purchase securities or instruments secured by real estate or interests therein, or
securities or instruments issued by companies which deal, invest or otherwise engage in real estate, or interests therein.

3. borrow money or issue senior securities, except as permitted by or to the extent not prohibited by applicable securities laws,
rules, regulations or exemptions, as interpreted, modified or applied by regulatory authority having jurisdiction from time to
time.

4. invest in a security if, as a result of such investment, more than 25% of its total assets would be invested in the securities of one
or more issuers conducting their principal business activities in a particular industry or group of industries, provided this
restriction does not apply to: (i) securities issued or guaranteed by the U.S. government or any of its agencies or instrumentalities;
and (i1) repurchase agreements collateralized by the instruments described in the preceding clause.

5. make loans to other persons, except as permitted by or to the extent not prohibited by applicable securities laws, rules, regulations
or exemptions, as interpreted, modified or applied by regulatory authority having jurisdiction from time to time.

6. underwrite securities of other issuers, except insofar as the Fund may be deemed to be an underwriter under the Securities Act
of 1933 in connection with the purchase or sale of its portfolio securities, and except as permitted by or to the extent not
prohibited by applicable securities laws, rules, regulations or exemptions, as interpreted, modified or applied by regulatory
authority having jurisdiction from time to time.

Investment Objective and Strategies

Investment Objective. The Fund’s investment objective, which cannot be changed without shareholder approval, is to seek maximum
total return for holders of the Fund’s common stock (the “Common Shareholders™) from both capital appreciation and investment
income to the extent consistent with protection of invested capital. This means that the Fund does not invest in securities offering
higher current yields or the greatest opportunities for capital appreciation if it is perceived that such investment would create undue
risk of loss of capital. There can be no assurance that the Fund will achieve its investment objective or be able to structure its investment
portfolio as anticipated.

Investment Strategies. The Fund strives to accomplish its investment objective over a full market cycle, which First Pacific
Advisors, LP (“FPA” or the “Adviser”) generally considers to be five to seven years. The Fund employs a balanced strategy using
equity and fixed-income investments to try to meet this goal. The Fund is co-managed by two of the Adviser’s portfolio management
teams: FPA Contrarian Value and FPA Absolute Fixed Income teams. Generally, under normal conditions, up to 70% of the Fund’s
assets will be allocated to equities, with the remaining assets allocated to public and private credit of varying quality. The Fund will
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vary its allocation over time as a function of the opportunity set based on the Contrarian Value team’s evaluation of available investment
opportunities. The Fund invests in public equities of large businesses from around the world, private-credit/loan instruments, and in
fixed income instruments, both investment and non-investment grade. The portfolio managers utilize an investment philosophy that
is consistent with the Adviser’s overall value-oriented strategies.

Equity Sleeve. The equity sleeve of the Fund is invested primarily in publicly traded common stocks of U.S. and non-U.S. companies
that generally have market values greater than $10 billion at time of purchase, including companies in emerging market countries.
These securities may be traded on major stock exchanges, regional stock exchanges, over-the-counter markets and other quotation
systems.

Equity securities held by the Fund include, but are not limited to, common stocks, preferred stocks, convertible securities, warrants,
American Depositary Receipts (“ADRs”), and Global Depositary Receipts (“GDRs”). ADRs and GDRs are negotiable receipts similar
to stock certificates issued by a depositary bank. The receipts evidence depositary securities, which in turn evidence underlying
securities of a foreign issuer deposited with a custodian bank in the foreign issuer’s home country.

The Adviser seeks to invest in companies that currently appear out of favor or undervalued by the stock market, including those
mired in bad news according to media headlines, but have a favorable outlook for growth in the Adviser’s estimation over 5-10 years.

The Adviser looks for businesses that are generally leaders in their industries, with significant competitive strength, solid balance
sheets, and shareholder-centric management. The Adviser also looks for companies that may be of a lesser quality but that the Adviser
believes possess upside potential that exceeds downside potential. The Adviser may also consider investing in special situations such
as spin-offs, holding companies, and various other long opportunities.

After identifying target companies for the Fund, the Adviser selects the companies whose equity securities are offered at a
“substantial discount” to the Adviser’s estimate of the company’s worth or intrinsic value. In seeking a “substantial discount,” the
Adviser does not just seek securities that are priced lower than others, but looks for genuine bargains by seeking securities it believes
have a compelling economic risk/reward proposition on an absolute basis. The Adviser may sell a security if its market price exceeds
the Adviser’s estimate of its intrinsic value, or if its economic risk/reward proposition is no longer compelling or less compelling than
that of other investments found by the Adviser.

Credit Sleeve. The credit sleeve of the Fund is invested primarily in public and private credit instruments of varying quality. The
Adviser seeks investments that offer adequate compensation for credit risk and duration risk as interest rates and spreads change.

A portion of the credit sleeve may be invested in publicly-traded fixed income instruments of varying credit quality, (“public
portion”), but is primarily invested in securities rated BBB and below, including non-rated instruments. Note that “BBB,” or equivalent,
includes the plus (+) or minus (-) within the rating category. The public portion of the fixed income sleeve may include: (i) debt
instruments issued by corporations, municipalities, governments, and their agencies and instrumentalities, including high yield bonds
(sometimes called “junk” bonds), mortgage-backed pools, and obligations of supra-national agencies, including international
development institutions that provide global financing and advisory services for economic development; (2) structured debt instruments,
including commercial mortgage-backed securities (CMBS), residential mortgage-backed securities (RMBS), asset-backed securities
(ABS), collateralized loan obligations (CLOs), and collateralized debt obligations (CDOs); (3) loans; and/or (4) structured notes, and
similar such issues. These investments may include both U.S. and non-U.S. dollar denominated securities of U.S. and non-U.S. issuers,
including securities initially offered and sold without registration pursuant to Rule 144A under the Securities Act of 1933.

A portion of the credit sleeve may also be invested in private debt by origination, syndication, purchase on the secondary market,
or by investing in a fund that holds these instruments to the extent permitted under the 1940 Act (“private portion”). The private
portion of the credit sleeve seeks to invest in less liquid instruments that the Adviser believes offers an attractive risk/reward profile
when compared to publicly-traded debt.

Additional Information about Principal Investment Strategies

To pursue the Fund’s investment objective, the portfolio managers generally invest the Fund’s assets in common stocks and other
securities of international and U.S. companies and a diversified portfolio debt securities, cash and cash equivalents, including but not
limited to the following securities.
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Fixed Income Instruments. The Fund may invest in fixed income instruments, such as high yield corporate debt securities, or
bonds, or U.S. government debt securities. The issuer of a fixed income instrument pays the investor a fixed- or variable-rate of
interest and normally must repay the amount borrowed on or before maturity. Certain bonds are “perpetual” in that they have no
maturity date. Holders of fixed income bonds, as creditors, have a prior legal claim over common and preferred stockholders as to
both income and assets of the issuer for the principal and interest due them and may have a prior claim over other creditors but would
be subordinate to any existing secured lenders with higher priority in the issuer’s capital structure. Fixed income instruments may be
secured or unsecured. The investment return of corporate bonds reflects interest on the security and changes in the market value of the
security. The market value of a corporate bond, especially a fixed-rate bond, will generally rise and fall inversely with interest rates.
The value of intermediate- and longer-term corporate bonds normally fluctuates more in response to changes in interest rates than
does the value of shorter-term corporate bonds. The market value of a corporate bond also may be affected by the credit rating of the
corporation, the corporation’s performance and perceptions of the corporation in the market place. There is a risk that the issuers of
the securities may not be able to meet their obligations on interest or principal payments at the time called for by an instrument.
Corporate fixed income instruments usually yield more than government or agency bonds due to the presence of credit risk.

Equity Securities. Equity securities represent ownership shares in a company, and include securities that convey an interest in,
may be converted into or give holders a right to purchase or otherwise acquire such ownership shares in a company.

Common Stock. Common stocks represent shares of ownership in a company. After other company obligations are satisfied, common
stockholders participate in company profits on a pro rata basis; profits may be paid out in dividends or reinvested in the company to
help it grow. Increases and decreases in earnings are usually reflected in a company’s stock price, so common stocks generally have the
greatest appreciation and depreciation potential of all corporate securities. Ownership of common stock of a non-U.S. company may be
represented by depositary receipts (which are certificates evidencing ownership of securities of a non-U.S. issuer).

Preferred Stock. Preferred stock is typically subordinated to an issuer’s senior debt, but senior to the issuer’s common stock.
Typically, preferred stock is structured as a long-dated or perpetual bond that distributes income on a regular basis. Issuers are permitted
to skip (“non-cumulative” preferred stock) or defer (“cumulative” preferred stock) distributions. Preferred stock may be convertible
into common stock and may contain call or maturity extension features.

Warrants. Warrants are options to buy a stated number of shares of common stock at a specified price anytime during the life of
the warrants (generally two or more years). They can be highly volatile and may have no voting rights, pay no dividends, and have no
rights with respect to the assets of the entity issuing them.

Non-U.S. Securities. The Fund may invest in securities of U.S.-dollar denominated non-U.S. issuers traded in the United States
and in non-U.S. currency-denominated securities of non-U.S. issuers. Non-U.S. issuers are generally non-U.S. governments or
companies either domiciled outside the U.S. or traded on non-U.S. exchanges, but the portfolio managers may make a different
designation in certain circumstances. The non-U.S. issuers that the Fund may invest in include issuers with significant exposure to
countries with developing economies and/or markets.

Cash Equivalents. Cash equivalents are short-dated instruments that are readily convertible into cash. They may include bank
obligations, commercial paper, and repurchase agreements. Bank obligations include certificates of deposit and bankers’ acceptances.
Commercial paper is a short-term promissory note issued by a corporation, which may have a floating or variable rate. Repurchase
agreements are transactions under which the Fund purchases a security from a dealer counterparty and agrees to resell the security on
a specified future date at the same price, plus a specified interest rate.

Private Funds. The Fund may invest in unaffiliated and unregistered private investment funds, including those engaged in direct
lending, managed by unaffiliated third-party external portfolio managers, who have discretionary authority over the Fund’s investments
in such private funds.

U.S. Government Securities. The U.S. government sector includes fixed income securities issued by the U.S. government or its
agencies and instrumentalities, such as U.S. Treasury and U.S. government agency securities, mortgage pass-through securities,
including Government National Mortgage Association (Ginnie Mae), Federal Home Loan Mortgage Corporation (Freddie Mac) and
the Federal National Mortgage Association (Fannie Mae), and agency mortgage-backed securities.
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Mortgage-Backed Securities. In addition to the U.S. government mortgage-pass through securities described above, the mortgage
sector includes non-agency mortgage-backed securities, such as CMOs, commercial-mortgage backed securities, residential mortgage-
backed securities and single-and multi-class pass-through securities. Mortgage-backed securities represent direct or indirect participation
in mortgage loans secured by real property.

Stripped Securities. Some of the U.S. government and non-agency mortgage-pass through and mortgage-backed securities in
which the Fund invests are “stripped securities” i.e., they represent distributions of a specific source of cash flow on a pool of mortgage
assets (e.g. interest payments, principal payments, prepayment penalties). The Fund may invest in stripped securities which can be
highly sensitive to the rate of principal payments on the underlying mortgage securities. Stripped securities can produce higher yields
than more traditional securities. However, stripped mortgage securities are highly sensitive to changes in interest and prepayment
rates. As a result, such securities are extremely volatile.

Asset-Backed Securities. Asset-backed securities are bonds issued through special purpose vehicles and backed by pools of loans,
other receivables or other assets. Asset-backed securities are created from many types of assets, such as home equity loans, auto loans,
student loans and credit card receivables. The credit quality of an asset-backed security depends on the quality and performance of the
underlying assets and/or the level of any credit support provided by the securitization structure. The proportions of the Fund’s portfolio
invested in various types of asset-backed securities will depend on many factors, including the portfolio managers’ appraisal of the
economy, yield, credit quality, macroeconomic factors and capital appreciation potential, among others. To the extent the Fund focuses
its investments in a particular type of asset-backed security, it may be more susceptible to economic conditions and risks affecting the
type of asset-backed security.

Corporate Debt Securities. The Fund may invest in corporate bonds, bank debt, notes and commercial paper of varying maturities
and may invest in domestic bonds, bank debt and notes and those issued by non-U.S. corporations and governments. Issuers of these
securities have a contractual obligation to pay interest at a specified rate on specified date and to repay principal on a specified
maturity date, and may have provisions that allow the issuer to redeem or “call” the security before its maturity.

Sovereign and Government-Related Debt. Sovereign debt includes securities issued or guaranteed by a non-U.S. sovereign
government or its agencies, authorities, or political subdivisions. Government-related debt includes securities issued by non-U.S.
regional or local governmental entities or government-controlled entities. In the event an issuer of sovereign debt or government-
related debt is unable or unwilling to make scheduled payments of interest or principal, holders may be asked to participate in a
restructuring of the debt and to extend further credit to the issuer. In the event of a default by such an issuer, there may be few or no
effective legal remedies for collecting on such debt.

Below Investment Grade Instruments. The Fund expects to invest in instruments that are classified as “higher-yielding” (and,
therefore, higher-risk) investments. In most cases, such investments will be rated below investment grade by recognized rating agencies
or will be unrated instruments determined by the Adviser to be appropriate investments for the Fund. While generally providing
greater income and opportunity for gain, non-investment grade debt securities and similar debt instruments are subject to greater risks
than securities or instruments that have higher credit ratings, including a high risk of default. The credit rating of a high yield security
does not necessarily address its market value risk, and ratings may from time to time change, positively or negatively, to reflect
developments regarding the issuer’s financial condition. High yield securities and similar instruments often are considered to be
speculative with respect to the capacity of the issuer to timely repay principal and pay interest or dividends in accordance with the
terms of the obligation and may have more credit risk than higher rated securities. Lower grade securities and similar debt instruments
may be particularly susceptible to economic downturns. It is likely that a prolonged or deepening economic recession could adversely
affect the ability of borrowers issuing such securities and similar debt instruments to repay principal and pay interest on the instrument,
increase the incidence of default and severely disrupt the market value of the securities and similar debt instruments.

The prices of credit instruments generally are inversely related to interest rate changes; however, the price volatility caused by
fluctuating interest rates of instruments also is inversely related to the interest rate of such instruments. Accordingly, lower grade
instruments may be relatively less sensitive to interest rate changes than higher quality instruments of comparable maturity, because
of their higher interest rate. This higher interest rate is what the investor receives in return for bearing greater credit risk. The higher
credit risk associated with lower grade instruments potentially can have a greater effect on the value of such instruments than may be
the case with higher quality issues of comparable maturity, and may be a substantial factor in the Fund’s relative share price volatility.

Convertible Securities. Convertible securities include bonds, debentures, notes, preferred stocks and other securities that entitle
the holder to acquire common stock or other equity securities of the same or a different issuer. Convertible securities have general
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characteristics similar to both debt and equity securities. A convertible security generally entitles the holder to receive interest or
preferred dividends paid or accrued until the convertible security matures or is redeemed, converted or exchanged. Before conversion,
convertible securities have characteristics similar to non-convertible debt obligations. Convertible securities rank senior to common
stock in a corporation’s capital structure and, therefore, generally entail less risk than the corporation’s common stock, although the
extent to which such risk is reduced depends in large measure upon the degree to which the convertible security sells above its value
as a debt obligation. A convertible security may be subject to redemption at the option of the issuer at a predetermined price. If a
convertible security held by the Fund is called for redemption, the Fund would be required to permit the issuer to redeem the security
and convert it to underlying common stock, or would sell the convertible security to a third party, which may have an adverse effect
on the Fund’s ability to achieve its investment objective. The price of a convertible security often reflects variations in the price of the
underlying common stock in a way that non-convertible debt may not. The value of a convertible security is a function of (i) its yield
in comparison to the yields of other securities of comparable maturity and quality that do not have a conversion privilege and (ii) its
worth if converted into the underlying common stock.

Repurchase Agreements. Repurchase agreements permit the Fund to maintain liquidity and earn income over periods of time as
short as overnight. Repurchase agreements held by the Fund are fully collateralized by U.S. Government securities, or securities
issued by U.S. Government agencies, or securities that are within the three highest credit categories assigned by established rating
agencies (Aaa, Aa, or A by Moody’s or AAA, AA or A by Standard & Poor’s) or, if not rated by Moody’s or Standard & Poor’s, are of
equivalent investment quality as determined by the Adviser. Such collateral is in the possession of the Fund’s custodian. The collateral
is evaluated daily to ensure its market value equals or exceeds the current market value of the repurchase agreements including accrued
interest. In the event of default on the obligation to repurchase, the Fund has the right to liquidate the collateral and apply the proceeds
in satisfaction of the obligation.

The Fund may enter into repurchase agreements, under the terms of a Master Repurchase Agreement (“MRA”). The MRA permits
the Fund, under certain circumstances including an event of default (such as bankruptcy or insolvency), to offset payables and/or
receivables under the MRA with collateral held and/or posted to the counterparty and create one single net payment due to or from the
Fund. However, bankruptcy or insolvency laws of a particular jurisdiction may impose restrictions on or prohibitions against such a
right of offset in the event of a MRA counterparty’s bankruptcy or insolvency. Pursuant to the terms of the MRA, the Fund receives
securities as collateral with a market value in excess of the repurchase price to be received by the Fund upon the maturity of the
repurchase transaction. Upon a bankruptcy or insolvency of the MRA counterparty, the Fund recognizes a liability with respect to
such excess collateral to reflect the Fund’s obligation under bankruptcy law to return the excess to the counterparty. Repurchase
agreements outstanding at the end of the period are listed in the Fund’s Portfolio of Investments.

Covered Bonds. Covered bonds are debt securities issued by banks and are secured by collateral, typically mortgages. In the event
of a default, bondholders also have an unsecured claim against the issuing bank if the underlying collateral is insufficient to repay
amounts owing in respect of the bonds.

Zero Coupon Securities. Special tax considerations are associated with investing in high yield bonds structured as zero coupon or
pay-in-kind securities. The Fund does not receive any cash interest on such bonds until the bond matures, but the interest on these
securities is accrued as income. Similarly, the inflation accretion income recorded on inflation-indexed notes is not received until
maturity. The Internal Revenue Code requires the Fund to distribute such income to its shareholders. Thus, the Fund may have to
dispose of securities when it might not want to in order to provide the cash necessary to make distributions to those shareholders who
do not reinvest dividends.

Temporary Investments. During temporary defensive periods, the Fund may deviate from its investment objective and investment
strategies. During such periods, the Fund may invest all or a portion of its assets in certain short-term (less than one year to maturity) and
medium-term (not greater than five years to maturity) debt securities or hold cash and cash equivalents. The short- and medium-term debt
securities in which the Fund may invest include (i) obligations of the U.S. government, its agencies or instrumentalities; (ii) bank deposits
and bank obligations (including certificates of deposit, time deposits and bankers’ acceptances) of U.S. or foreign banks denominated in
any currency; (iii) floating rate securities and other instruments denominated in any currency issued by various governments or international
development agencies; (iv) finance company and corporate commercial paper and other short-term corporate debt obligations of U.S. or
foreign corporations; (v) repurchase agreements with banks and broker-dealers with respect to such securities; and (vi) money market
instruments.
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As part of its normal operations, the Fund may hold cash or invest a portion of its portfolio in short-term interest bearing U.S.
dollar denominated securities, pending investments. Investments in such short-term debt securities can generally be sold easily and
have limited risk of loss, but earn only limited returns.

The portfolio managers’ emphasis on a value-oriented investment approach could result in a portfolio that does not reflect the
national economy, differs significantly from broad market indices and consists of securities considered by the average investor to be
unpopular or unfamiliar.

Percentage Investment Limitations. Unless otherwise stated, all percentage limitations on Fund investments listed herein will
apply at the time of purchase. The Fund would not violate these limitations unless an excess or deficiency occurs or exists immediately
after and as a result of an investment.

Other Investments and Techniques. The Fund may invest in other types of securities and use a variety of investment techniques
and strategies which are not principal investment strategies and are not described herein. These securities and techniques may subject
the Fund to additional risks.

Leverage. The Fund may utilize financial leverage for investment purposes (i.e., to purchase additional portfolio securities consistent
with the Fund’s investment objective and strategies and the 1940 Act and the rules thereunder). Although the Fund may use leverage
as discussed below, there can be no assurance that the Fund will utilize financial leverage or that, if utilized, the Fund will be successful
during any period in which leverage is employed. Generally speaking, if the Fund can invest the proceeds from financial leverage in
portfolio securities that have higher rates of return than the costs of such financial leverage and other expenses of the Fund, then the
Common Shareholders would have a net benefit. As a closed-end investment company, the Fund may issue senior securities, such as
shares of preferred stock (“Preferred Stock™), consistent with the 1940 Act and the rules thereunder. The Fund currently does not have
any senior securities outstanding.

Under the 1940 Act, the Fund generally may not declare any dividend or other distribution upon any class of its capital shares, or
purchase any such capital shares, unless the aggregate indebtedness of the Fund has, at the time of the declaration of such dividend or
distribution, or at the time of any such purchase, an asset coverage of at least 300% after deducting the amount of such dividend,
distribution or purchase price, as the case may be. With respect to asset coverage for Preferred Stock, if applicable, under the 1940 Act,
the Fund is not permitted to issue Preferred Stock unless immediately after such issuance the NAV of the Fund’s portfolio is at least
200% of the liquidation value of the outstanding Preferred Stock (i.e., such liquidation value may not exceed 50% of the Fund’s total
net assets (less the Fund’s obligations under senior securities representing indebtedness)). In addition, the Fund is not permitted to
declare any cash dividend or other distribution on shares of the Fund’s common stock (the “Common Shares”) unless, at the time of
such distribution, the NAV of the Fund’s portfolio (determined after deducting the amount of such dividend or other distribution) is at
least 200% of such liquidation value. If the Fund uses a combination of borrowing (including notes and other securities representing
indebtedness) and issuing Preferred Stock, the maximum asset coverage required would be between 300% and 200% depending on
the relative amounts of borrowings and Preferred Stock.

Leverage creates risks for holders of the Common Shares, including the likelihood of greater volatility in the NAV and market
price of, and distributions on, the Common Shares. There is a risk that fluctuations in the distribution rates on any outstanding Preferred
Stock or notes may adversely affect the return to the holders of the Common Shares. If the income from the investments purchased
with such funds is not sufficient to cover the cost of leverage, the return on the Fund will be less than if leverage had not been used,
and therefore the amount available for distribution to Common Shareholders will be reduced. The Fund in its reasonable judgment
nevertheless may determine to maintain the Fund’s leveraged position if it deems such action to be appropriate in the circumstances.

Changes in the value of the Fund’s investment portfolio (including investments bought with the proceeds of leverage) will be
borne entirely by the Common Shareholders. If there is a net decrease (or increase) in the value of the Fund’s investment portfolio, the
leverage will decrease (or increase) the NAV per common share to a greater extent than if the Fund were not leveraged. The use of
leverage by the Fund may magnify the Fund’s losses when there is a decrease in the value of a Fund investment and even totally
eliminate the Fund’s equity in its portfolio or a Common Shareholder’s equity in the Fund. During periods in which the Fund is using
leverage, the fees paid by the Fund for investment advisory services will be higher than if the Fund did not use leverage because the
investment advisory fees paid will be calculated on the basis of the Fund’s total net assets, which include proceeds from leverage. If
Preferred Stock are used, holders of Preferred Stock will have rights to elect a minimum of two directors. This voting power may
negatively affect Common Shareholders, and the interests of holders of Preferred Stock may otherwise differ from the interests of
Common Shareholders. Any directors elected by preferred shareholders will represent both Common Shareholders and holders of
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Preferred Stock. Such directors may have a conflict of interest when the interests of Common Shareholders differ from those of
holders of Preferred Stock.

Capital raised through leverage will be subject to distribution and/or interest payments, which may exceed the income and
appreciation on the assets purchased. The issuance of Preferred Stock or notes involves offering expenses and other costs and may
limit the Fund’s freedom to pay distributions on Common Shares or to engage in other activities. All costs of offering and servicing
any of the leverage methods the Fund may use will be borne entirely by the Fund’s Common Shareholders. The interests of persons
with whom the Fund enters into leverage arrangements (such as bank lenders, note holders and preferred shareholders) will not
necessarily be aligned with the interests of the Fund’s Common Shareholders and such persons will have claims on the Fund’s assets
that are senior to those of the Fund’s Common Shareholders. Leverage creates an opportunity for a greater return per common share,
but at the same time it is a speculative technique that will increase the Fund’s exposure to capital risk.

In connection with a credit facility, any lender may impose specific restrictions as a condition to borrowing. The credit facility fees
may include, among other things, up front structuring fees and ongoing commitment fees (including fees on amounts undrawn on the
facility) in addition to the traditional interest expense on amounts borrowed. The credit facility may involve a lien on the Fund’s
assets. Similarly, to the extent the Fund issues Preferred Stock or notes, the Fund currently intends to seek an AAA or equivalent
credit rating from one or more NRSROs on any Preferred Stock or notes it issues and the Fund may be subject to fees, covenants and
investment restrictions required by the NRSRO as a result. Such covenants and restrictions imposed by a NRSRO or lender may
include asset coverage or portfolio composition requirements that are more stringent than those imposed on the Fund by the 1940 Act.
It is not anticipated that these covenants or restrictions will significantly impede the Adviser in managing the Fund’s portfolio in
accordance with its investment objective and policies. Nonetheless, if these covenants or guidelines are more restrictive than those
imposed by the 1940 Act, the Fund may not be able to utilize as much leverage as it otherwise could have, which could reduce the
Fund’s investment returns. In addition, the Fund expects that any notes it issues or credit facility it enters into would contain covenants
that, among other things, may impose geographic exposure limitations, credit quality minimums, liquidity minimums, concentration
limitations and currency hedging requirements on the Fund. These covenants would also likely limit the Fund’s ability to pay
distributions in certain circumstances, incur additional debt, change fundamental investment policies and engage in certain transactions,
including mergers and consolidations. Such restrictions could cause the Adviser to make different investment decisions than if there
were no such restrictions and could limit the ability of the Board and Common Shareholders to change fundamental investment
policies.

The Fund’s willingness to utilize leverage, and the amount of leverage the Fund will assume, will depend on many factors, the
most important of which are market conditions and interest rates. Successful use of a leveraging strategy may depend on the Fund’s
ability to predict correctly interest rates and market movements, and there is no assurance that a leveraging strategy will be successful
during any period in which it is employed. Any leveraging of the Common Shares cannot be achieved until the proceeds resulting
from the use of leverage have been invested in accordance with the Fund’s investment objective and policies.

If the Fund uses leverage, the amount of fees paid to the Adviser for its services will be higher than if the Fund does not use
leverage because the fees paid are calculated based on total net assets, which includes assets purchased with leverage. Therefore, the
Adpviser has a financial incentive to use leverage, which creates a conflict of interest between the Adviser and Common Shareholders,
as only the Common Shareholders would bear the fees and expenses incurred through the Fund’s use of leverage. The Fund’s willingness
to use leverage, and the extent to which leverage is used at any time, will depend on many factors, including among other things, the
Adviser’s assessment of the yield curve, interest rate trends, market conditions and other factors.

RISK FACTORS

An investment in the Fund’s Common Shares may be speculative in that it involves a high degree of risk and should not constitute
a complete investment program. Before making an investment decision, you should carefully consider the following risk factors. If
any of these risks occurs, the Fund’s results of operations could be materially and adversely affected. If this were to happen, the price
of the Fund’s Common Shares could decline significantly and you could lose all or a part of your investment.

Risks Associated with Investing in Equities. Equity securities, generally common stocks, preferred stocks and/or depositary
receipts held by the Fund may experience sudden, unpredictable drops in value or long periods of decline in value. This may occur
because of factors that affect the securities markets generally, such as adverse changes in economic or political conditions, the general
outlook for corporate earnings, interest rates or investor sentiment. Sustained periods of market volatility, either globally or in any
jurisdiction in which the Fund invests, may increase the risks associated with an investment in the Fund. Equity securities may also
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lose value because of factors affecting an entire industry or sector, such as increases in production costs or factors directly related to
a specific company, such as decisions made by its management.

Common stock of an issuer in the Fund’s portfolio may decline in price if the issuer fails to make anticipated dividend payments
because, among other reasons, the issuer of the security experiences a decline in its financial condition. Common stock is subordinated
to preferred stocks, bonds and other debt instruments in a company’s capital structure, in terms of priority with respect to corporate
income, and therefore will be subject to greater dividend risk than preferred stocks or debt instruments of such issuers. In addition,
while broad market measures of common stocks have historically generated higher average returns than fixed income securities,
common stocks have also experienced significantly more volatility in those returns. Because preferred stock is generally junior to
debt securities and other obligations of the issuer, deterioration in the credit quality of the issuer will cause greater changes in the
value of a preferred stock than in a more senior debt security with similar stated yield characteristics.

Fixed Income Instruments Risk. The Fund invests in loans and other types of fixed income instruments and securities. Such
investments may be secured, partially secured or unsecured and may be unrated, and whether or not rated, may have speculative
characteristics. The market price of the Fund’s investments will change in response to changes in interest rates and other factors.
Generally, when interest rates rise, the values of fixed income instruments fall, and vice versa. In typical interest rate environments,
the prices of longer-term fixed income instruments generally fluctuate more than the prices of shorter-term fixed income instruments
as interest rates change. These risks may be greater in the current market environment of historically low interest rates. The obligor of
a fixed income instrument may not be able or willing to pay interest or to repay principal when due in accordance with the terms of
the associated agreement. An obligor’s willingness and ability to pay interest or to repay principal due in a timely manner may be
affected by, among other factors, its cash flow. Commercial bank lenders may be able to contest payments to the holders of other debt
obligations of the same obligor in the event of default under their commercial bank loan agreements. See also “Risks Factors—Credit
Risk.”

The Fund invests in loans and other similar forms of debt. Such forms of indebtedness are different from traditional debt securities
in that debt securities are part of a large issue of securities to the public and loans and similar debt instruments may not be securities,
but may represent a specific commercial loan to a borrower. Loan participations typically represent direct participation, together with
other parties, in a loan to a corporate borrower, and generally are offered by banks or other financial institutions or lending syndicates.
Participation interests will only give the Fund the right to receive payments of principal and interest from the institution participating
out the loan, and not directly from the obligor, and will typically give the Fund limited consent rights to amendments of the underlying
credit documents. The Fund may participate in such syndications, or can buy part of a loan, becoming a part lender. When purchasing
indebtedness and loan participations, the Fund assumes the credit risk associated with the corporate borrower and may assume the
credit risk associated with an interposed bank or other financial intermediary. Members of a syndicate in which the Fund participates
may have different and sometimes superior rights to those of the Fund. Where the Fund invests as a sub-participant in syndicated debt,
it may be subject to certain risks as a result of having no direct contractual relationship with the underlying borrower. As a result, the
Fund will generally be dependent on the lender to enforce its rights and obligations under the loan arrangements in the event of a
default by the underlying borrower and will generally not have any direct rights against the underlying borrower, any direct rights in
the collateral, if any, securing such borrowing, or any right to deal directly with such borrower. The lender will, in general, retain the
right to determine whether remedies provided for in the underlying loan arrangement will be exercised, or waived. In the event that
the Fund enters into such an investment, there can be no assurance that its ability to realize upon a participation will not be interrupted
or impaired in the event of the bankruptcy or insolvency of any of the borrower or the lender or that in such circumstances, the Fund
will benefit from any set-off between the lender and the borrower. Successful claims by third parties arising from these and other risks
may be borne by the Fund.

The Fund may invest in debtor-in-possession financings. In such investments there is a risk that the underlying borrower may not
successfully come out of Chapter 11 proceedings and may be forced to liquidate its assets in which case the Fund’s only recourse will
be against the security provided by the borrower (which may not be sufficient to cover related losses).

Interest Rate Risk. As with most funds that invest in debt securities, changes in interest rates are one of the most important factors
that could affect the value of an investment in the Fund. Interest rate risk is the risk that debt securities will decline in value because
of increases in interest rates. Rising interest rates tend to cause the prices of debt securities (especially those with longer maturities)
and the Fund’s share price to fall. Generally, bonds with longer maturities have a greater duration and thus are subject to greater price
volatility from changes in interest rates. Adjustable-rate instruments also react to interest rate changes in a similar manner although
generally to a lesser degree (depending, however, on the characteristics of the reset terms, including the index chosen, frequency of
reset and reset caps or floors, among other things). Low interest rates may pose heightened risks with respect to investments in fixed
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income securities. When interest rates rise from a low level, fixed income securities markets may experience lower prices, increased
volatility and lower liquidity. The negative impact on fixed in-come securities from rate increases, regardless of the cause, could be
swift and significant, which could result in significant losses by the Fund, even if such rate increases are anticipated by the portfolio
managers. The Fund may be subject to heightened interest rate risk because the Federal Reserve has raised, and may continue to raise,
interest rates. During periods of increasing interest rates the Fund may experience high redemptions and, as a result, increased portfolio
turnover, which could increase the costs that the Fund incurs and may negatively impact the Fund’s performance.

Market Risk. The market price of investments owned by the Fund may go up or down, sometimes rapidly or unpredictably. Fund
investments may decline in value due to factors affecting the overall markets, or particular industries or sectors. The value of a holding
may decline due to general market conditions that are not specifically related to a particular issuer, such as real or perceived adverse
economic conditions, changes in the general outlook for an issuer’s financial condition, national or international political events, war,
acts of terrorism, inflation/deflation, market disruptions, public health emergencies, such as the spread of infectious illness or disease,
natural disasters, changes in interest or currency rates, domestic or international monetary policy or adverse investor sentiment
generally. The value of a holding may also decline due to factors that affect a particular industry or industries, such as competitive
conditions within an industry or government regulations. In addition, the Fund may rely on various third-party sources to calculate its
net asset value. Errors or systems failures and other technological issues may adversely impact the Fund’s calculation of its net asset
value, and such net asset value calculation issues may result in inaccurately calculated net asset values, delays in net asset value
calculation and/or the inability to calculate net asset values over extended periods. The Fund may be unable to recover any losses
associated with such failures.

In addition, issuers of securities in which the Fund invests are subject to potential operational and information security risks from
breaches in cyber security, including cyber-attacks. A breach in cyber security refers to both intentional and unintentional cyber events
and may include, among other events, the stealing or corrupting of data maintained online or digitally, denial of service attacks on
websites, the unauthorized release or misuse of confidential information or various other forms of cyber security breaches. Such cyber
events could result in material adverse consequences for such issuers, and may cause the Fund’s investment in such portfolio companies
to lose value.

Many countries have experienced outbreaks of infectious illnesses in recent decades, including swine flu, avian influenza, SARS
and, more recently, COVID-19. The global outbreak of COVID-19 in early 2020 has resulted in various disruptions, including travel
and border restrictions, quarantines, supply chain disruptions, labor restrictions, lower consumer demand and general market uncertainty.
In 2022, many countries lifted some or all restrictions related to COVID-19. However, this outbreak and any future outbreaks may
continue to adversely affect the global economy, financial markets and the economies of certain nations and individual issuers, any of
which may negatively impact the Fund and its holdings. Similar consequences could arise as a result of the spread of other infectious
diseases.

As with other serious economic disruptions, governmental authorities and regulators have responded in recent years to such
disruption with significant fiscal and monetary policy changes. These included providing direct capital infusions into companies,
introducing new monetary programs, and lowering interest rates. In some cases, these responses resulted in, and may in the future
result in, negative interest rates and higher inflation. The Federal Reserve Board has since reversed this policy by imposing a series of
federal funds rate hikes, as noted above, over the course of 2022. These actions, including their possible unexpected or sudden reversal
or potential ineffectiveness, could further increase volatility in securities and other financial markets, reduce market liquidity, continue
to cause higher inflation, heighten investor uncertainty and adversely affect the value of the Fund’s investments and the performance
of the Fund.

Management Risk. The Fund is subject to management risk as an actively managed investment portfolio. The portfolio managers
will apply investment techniques and risk analyses in making investment decisions for the Fund, but there can be no guarantee that
these will produce the desired results. The portfolio managers’ opinion about the intrinsic worth or creditworthiness of a company or
security may be incorrect, the portfolio managers may not make timely purchases or sales of securities for the Fund, the Fund’s
investment objective may not be achieved, or the market may continue to undervalue the Fund’s securities. In addition, the Fund may
not be able to quickly dispose of certain securities holdings. The frequency of trading within the Fund impacts portfolio turnover
rates, which are shown in the financial highlights table. A higher rate of portfolio turnover could produce higher trading costs and
taxable distributions, which would detract from the Fund’s performance. Moreover, there can be no assurance that all of the Adviser’s
personnel will continue to be associated with the Adviser for any length of time. The loss of services of one or more key employees
of the Adviser, including the portfolio managers, could have an adverse impact on the Fund’s ability to achieve its investment objective.
Certain securities or other instruments in which the Fund seeks to invest may not be available in the quantities desired. In such
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circumstances, the portfolio managers may determine to purchase other securities or instruments as substitutes. Such substitute
securities or instruments may not perform as intended, which could result in losses to the Fund. In addition, the Fund and its service
providers are subject to potential operational and information security risks from breaches in cyber security. A breach in cyber security
refers to both intentional and unintentional cyber events and may include, among other events, the stealing or corrupting of data
maintained online or digitally, denial of service attacks on websites, the unauthorized release or misuse of confidential information or
various other forms of cyber-attacks. Cyber-security breaches affecting the Fund or the Adviser, custodian, transfer agent, intermediaries,
trading counterparties or other third-party service providers may adversely impact the Fund. For instance, cyber security breaches
may interfere with the processing of shareholder transactions, impact the Fund’s ability to calculate its net asset value, cause the
release of private shareholder information or confidential (including proprietary) company information, impede trading, result in
violations of applicable privacy and other laws, subject the Fund to regulatory fines, cause the Fund and its shareholders to experience
financial losses, or cause reputational damage and/or otherwise disrupt normal business operations. The Fund may also incur additional
costs for cyber security risk management purposes. The Fund has established business continuity plans and risk management systems
reasonably designed to seek to reduce the risks associated with cyber-attacks, but there are inherent limitations in these plans and
systems. For example, the nature of malicious cyber-attacks is becoming increasingly sophisticated; the Fund cannot control the
cyber- security systems of issuers or third-party service providers; and certain current risks may not have been identified and additional
unknown threats may emerge in the future. There is also a risk that cyber security breaches may not be detected. The Fund and its
shareholders could be negatively impacted as a result.

Credit Risk. Credit risk refers to the likelihood that an issuer will default on the payment of principal and/or interest on a security.
Various factors could affect the issuer’s actual or perceived willingness or ability to make timely interest or principal payments,
including changes in the issuer’s financial condition or in general economic conditions. In addition, lack of or inadequacy of collateral
or credit enhancements for a fixed income security may affect its credit risk. Below investment grade securities predominantly have
more risk with respect to the issuer’s ability to pay interest and repay principal when due, and therefore involve a greater risk of
default or nonpayment. Credit risk of a security may change over time, and securities which are rated by ratings agencies are often
reviewed and may be subject to downgrade. However, ratings are only opinions of the agencies issuing them and are not absolute
guarantees as to quality.

Call Risk. Issuers of callable bonds are permitted to redeem these bonds before their final maturity. Issuers may call outstanding
securities before maturity for a number of reasons, including decreases in prevailing interest rates or improvements to the issuer’s
credit profile. If an issuer calls a security in which the Fund is invested, the Fund could lose potential price appreciation and be forced
to reinvest the proceeds in securities that bear a lower interest rate or more credit risk.

Risks Associated with Investing in Smaller-Cap and Mid-Cap Companies. The prices of securities of smaller-cap and mid-cap
companies tend to fluctuate more widely than those of larger, more established companies. Smaller-cap and mid-cap companies may
have limited product lines, markets or financial resources or may depend on the expertise of a few people and may be subject to more
abrupt or erratic market movements than securities of larger, more established companies or market averages in general. In addition,
these companies often have shorter operating histories and are more reliant on key products or personnel than larger companies. The
securities of smaller- or medium-sized companies are often traded over-the-counter, and may not be traded in volumes typical of
securities traded on a national securities exchange. Securities of such issuers may lack sufficient market liquidity to effect sales at an
advantageous time or without a substantial drop in price.

Risks Associated with Investing in Non-U.S. Securities. Non-U.S. investments involve special risks not present in U.S.
investments that can increase the chances that the Fund will lose money. Certain of the risks noted below may also apply to securities
of U.S. issuers with significant non-U.S. operations. Investments in non-U.S. securities involve the following risks:

* the economies of some non-U.S. markets often do not compare favorably with that of the U.S. in areas such as growth of gross
domestic product, reinvestment of capital, resources, and balance of payments. Some of these economies may rely heavily on
particular industries or non-U.S. capital. They may be more vulnerable to adverse diplomatic developments, the imposition of
economic sanctions against a country, changes in inter-national trading patterns, trade barriers and other protectionist or
retaliatory measures;

« governmental actions such as the imposition of capital controls, nationalization of companies or industries, expropriation of

assets or the imposition of punitive taxes—may adversely affect investments in non-U.S. markets. Such governments may also
participate to a significant degree, through ownership or regulation, in their respective economies;
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» the governments of certain countries may prohibit or substantially restrict foreign investing in their capital markets or in certain
industries. This could severely affect security prices. This could also impair the Fund’s ability to purchase or sell non-U.S.
securities or transfer its assets or income back to the U.S. or otherwise adversely affect the Fund’s operations;

+ other non-U.S. market risks include foreign exchange controls, difficulties in pricing securities, defaults on non-U.S. government
securities, difficulties in enforcing favorable legal judgments in non-U.S. courts, and political and social instability. Legal
remedies available to investors in some non-U.S. countries are less extensive than those available to investors in the U.S. Many
non-U.S. governments supervise and regulate stock exchanges, brokers and the sale of securities to a lesser extent than the U.S.
government does. Corporate governance may not be as robust as in more developed countries. As a result, protections for
minority investors may not be strong, which could adversely affect the Fund’s non-U.S. holdings or exposures;

+ accounting standards in other countries are not necessarily the same as in the U.S. If the accounting standards in another country
do not require as much disclosure or detail as U.S. accounting standards, it may be harder for the portfolio managers to
completely and accurately determine a company’s financial condition or otherwise assess a company’s creditworthiness;

* Dbecause there may be fewer investors on non-U.S. exchanges and smaller numbers of shares traded each day, it may be difficult
for the Fund to buy and sell securities on those exchanges. In addition, prices of non-U.S. securities may be more volatile than
prices of securities traded in the U.S.;

* non-U.S. markets may have different clearance and settlement procedures. In certain markets, settlements may not keep pace
with the volume of securities transactions. If this occurs, settlement may be delayed, and the Fund’s assets may be uninvested
and may not be earning returns. The Fund also may miss investment opportunities or not be able to sell an investment or reduce
its exposure because of these delays;

» changes in currency exchange rates will affect the value of the Fund’s non-U.S. holdings or exposures;

» the costs of non-U.S. securities transactions tend to be higher than those of U.S. transactions, increasing the transaction costs
paid directly or indirectly by the Fund;

* international trade barriers or economic sanctions against non-U.S. countries may adversely affect the Fund’s non-U.S. holdings
or exposures; and

» global economies are increasingly interconnected, which increases the possibilities that conditions in one country region or
financial market may adversely impact a different country, region or financial market.

The severity or duration of these conditions may be affected if one or more countries leave the European Union, the euro currency
or if other policy changes are made by governments or quasigovernmental organizations.

The Fund may invest in depositary receipts, including American Depositary Receipts (“ADRs”), European Depositary Receipts
(“EDRs”), Global Depositary Receipts (“GDRs”) and Global Depositary Notes (“GDNs”), which are certificates evidencing ownership
of securities of a non-U.S. issuer. Depositary receipts may be sponsored by the non-U.S. issuer or unsponsored. Depositary receipts
are subject to the risks of changes in currency or exchange rates and the risks of investing in non-U.S. securities that they evidence or
into which they may be converted. The issuers of unsponsored depositary receipts are not obligated to disclose information that would
be considered material in the U.S., or to pass through to shareholders any voting rights with respect to the deposited securities.
Therefore, there may be less information available regarding these issuers, and there may not be a correlation between such information
and the market value of the depositary receipts.

Risks Associated with Investing in Emerging Market. In investing the Fund’s assets, the portfolio managers focus on countries
with established rules of law and political systems that allow for transparent and unbiased enforcement of those laws, although there
can be no assurance that the Fund’s assets will in all cases be invested in countries that offer such protections, and such investments
may be subject to heightened risk. The Fund’s investments in non-U.S. issuers in developing or emerging market countries may
involve increased exposure to changes in economic, social and political factors as compared to investments in more developed
countries. The economies of most emerging market countries are in the early stage of capital market development and may be dependent
on relatively fewer industries. As a result, their economic systems are still evolving. Their legal and political systems may also be less
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stable than those in developed economies. Securities markets in these countries can also be smaller, and there may be increased
settlement risks. Emerging market countries often suffer from currency devaluation and higher rates of inflation. Due to these risks,
securities issued in developing or emerging countries may be more volatile, less liquid, and harder to value than securities issued in
more developed countries.

Risks Associated with Value Investing. Value stocks, including those selected by the portfolio managers for the Fund, are subject
to the risks that their intrinsic value may never be realized by the market and that their prices may go down. In addition, value style
investing may fall out of favor and underperform growth or other styles of investing during given periods. The Fund’s value discipline
may result in a portfolio of stocks that differs materially from its benchmark index. Securities selected by the portfolio managers
using a value strategy may never reach their intrinsic value because the market fails to recognize what the portfolio managers consider
to be the true business value or because the portfolio managers have misjudged those values. There may be periods during which the
investment performance of the Fund suffers while using a value strategy.

Liquidity Risk. The Fund’s investments in illiquid securities may reduce the returns of the Fund because it may not be able to sell
the illiquid securities at an advantageous time or price. Investments in high yield securities, non-U.S. securities, derivatives or other
securities with substantial market and/or credit risk tend to have the greatest exposure to liquidity risk. Certain investments in private
placements and Rule 144A securities may be considered illiquid investments. Lower-rated debt securities tend to be less liquid than
higher-rated securities. Illiquid securities may trade at a discount from comparable, more liquid investments, and may be subject to
wider fluctuations in market value. Investments in illiquid derivatives may create the potential for the Fund to face ongoing margin
and settlement payment obligations thereunder. Furthermore, reduced number and capacity of dealers and other counterparties to
“make markets” in fixed income securities, in connection with the growth of the fixed income markets, may increase liquidity risk
with respect to the Fund’s investments in fixed income securities. When there is no willing buyer and investments cannot be readily
sold, the Fund may have to lower the selling price, sell other investments, or may not be able to sell the securities at all and may have
to forego another, more appealing investment opportunity, any of which could have a negative effect on the Fund’s performance.
These securities may also be difficult to value and their values may be more volatile because of liquidity risk. Regulatory changes
may further constrain the ability of market participants to create liquidity, particularly in times of increased market volatility. Liquidity
risk may intensify during periods of economic uncertainty.

Currency Transactions Risk. Currency hedging involves many of the same risks as other derivative transactions, such as leveraging
risk, market risk, liquidity risk, counterparty risk, management risk, operational risk and legal risk. Currency derivative transactions
are also subject to risks different from those of other derivative transactions. Because currency control is of great importance to the
issuing governments and influences economic planning and policy, purchases and sales of currency and related instruments can be
adversely affected by government exchange controls, limitations or restrictions on repatriation of currency, and manipulations or
exchange restrictions imposed by governments. Currency exchange rates may also fluctuate based on broader factors extrinsic to any
particular country’s economy. There can be no assurance that currency transactions or currency hedging techniques will be successful.

Over-the-Counter Risk. Securities and derivatives traded in OTC markets may trade in smaller volumes, and their prices may be
more volatile, than securities principally traded on securities exchanges. Such securities may be less liquid than more widely traded
securities. In addition, the prices of such securities may include an undisclosed dealer markup, which the Fund pays as part of the
purchase price.

Private Placements and Restricted Securities Risk. Private placement securities are securities that are not registered under the
federal securities laws, and are generally eligible for sale only to certain eligible investors. The Fund may invest in securities that are
purchased in private placements. Because there may be relatively few potential purchasers for such investments, especially under
adverse market or economic conditions or in the event of adverse changes in the financial condition of the issuer, the Fund could find
it more difficult to sell such securities when the Adviser believes it advisable to do so or may be able to sell such securities only at
prices lower than if such securities were more widely held. At times, it may also be more difficult to determine the fair value of such
securities for purposes of computing the NAV of the Fund. The sale of such investments may also be restricted under securities laws.

Private Fund Risk. The Fund invests in external private funds managed by independent external managers. These private funds
are generally exempt from registration under the 1940 Act, and, therefore, will not be required to adhere to the restrictions and
requirements under the 1940 Act. Accordingly, the provisions of the 1940 Act (which, among other things, require investment companies
to have a majority of disinterested directors, require securities to be held in custody by a bank or broker in accordance with rules
requiring the segregation of securities, prohibit the investment companies from engaging in certain transactions with its affiliates and
regulate the relationship between advisers and investment companies) are not applicable to such private funds. Shares of private funds
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are not publicly traded and generally are not liquid investments. Additional risks associated with investing in private funds include,
among other things, that private funds may incur leverage for investment or other purposes, which may increase the volatility of
investments in private funds; private funds generally may invest without limitation in restricted and illiquid investments; the Fund
relies primarily on information provided by external managers of the private funds in valuing its investments in private funds; the
external managers of the private funds often have broad indemnification rights from the private fund and limitations on liability;
neither the Fund nor the Adviser controls the external managers of these private funds; and there can be no assurances that an external
manager will manage its private funds in a manner consistent with either the Fund’s investment objectives and strategies or with the
stated investment policies and restrictions of the private fund. These characteristics present additional risks, including the possibility
of risk of total loss, for shareholders of private funds.

Securities Lending Risk. For the purposes of reducing borrowing costs or achieving income, the Fund may lend its portfolio
securities to brokers, dealers, and other financial institutions provided a number of conditions are satisfied, including that the loan is
fully collateralized. When the Fund lends portfolio securities, its investment performance will continue to reflect changes in the value
of the securities loaned. Securities lending involves the risk of loss of rights in the collateral or delay in recovery of the collateral if
the borrower fails to return the security loaned or becomes insolvent. The Fund may pay lending fees to a party arranging the loan.
Cash collateral received by the Fund in securities lending transactions may be invested in short-term liquid fixed income instruments
or in money market or short-term mutual funds, or similar investment vehicles, including affiliated money market or short-term mutual
funds. The Fund bears the risk of such investments.

Leverage Risk. The Fund is permitted to obtain leverage, under limited circumstances, using any form or combination of financial
leverage instruments, including through funds borrowed from banks or other financial institutions (i.e., a credit facility), margin
facilities, the issuance of Preferred Stock or notes and leverage attributable to reverse repurchase agreements, dollar rolls or similar
transactions. The Fund may use leverage opportunistically and may choose to increase or decrease its leverage, or use different types
or combinations of leveraging instruments, at any time based on the Fund’s assessment of market conditions and the investment
environment.

The 1940 Act generally limits the extent to which the Fund may utilize borrowings and “uncovered” transactions that may give
rise to a form of leverage, including reverse repurchase agreements, dollar rolls, swaps, futures and forward contracts, options and
other derivative transactions, together with any other senior securities representing indebtedness, to 33)4%, of the Fund’s total net
assets at the time utilized. In addition, the 1940 Act limits the extent to which the Fund may issue Preferred Stock to 50% of the
Fund’s total net assets (less the Fund’s obligations under senior securities representing indebtedness). Reverse repurchase agreements
involve the risks that the interest income earned on the investment of the proceeds will be less than the interest expense and Fund
expenses associated with the repurchase agreement, that the market value of the securities sold by the Fund may decline below the
price at which the Fund is obligated to repurchase such securities and that the securities may not be returned to the Fund. There is no
assurance that the reverse repurchase agreements can be successfully employed. Dollar roll transactions involve the risk that the
market value of the securities the Fund is required to purchase may decline below the agreed upon repurchase price of those securities.
Successful use of dollar rolls may depend upon the Investment Manager’s ability to correctly predict interest rates and prepayments.
There is no assurance that dollar rolls can be successfully employed. In connection with reverse repurchase agreements and dollar
rolls, the Fund will also be subject to counterparty risk with respect to the purchaser of the securities. If the broker/dealer to whom the
Fund sells securities becomes insolvent, the Fund’s right to purchase or repurchase securities may be restricted. “Covered” reverse
repurchase agreements, dollar rolls, swaps, futures and forward contracts, options and other derivative transactions will not be counted
against the foregoing limits under the 1940 Act. The Fund will “cover” its derivative positions by segregating an amount of cash
and/or liquid securities as required by the 1940 Act and applicable SEC interpretations and guidance from time to time. Alternatively,
the Fund may enter into an offsetting position or own positions covering its obligations with respect to the transaction; otherwise, this
transaction will be considered “uncovered.” The Fund may not cover an applicable derivative transaction if it does not need to do so
to comply with the foregoing 1940 Act requirements and, in the view of the Adviser, the assets that would have been used to cover
could be better used for a different purpose. However, these transactions, even if covered, may represent a form of economic leverage
and will create risks. The potential loss on derivative instruments may be substantial relative to the initial investment therein. In
addition, these segregation and coverage requirements could result in the Fund maintaining securities positions that it would otherwise
liquidate, segregating assets at a time when it might be disadvantageous to do so or otherwise restricting portfolio management. Such
segregation and cover requirements will not limit or offset losses on related positions.

Use of leverage creates an opportunity for increased income and return for Common Shareholders but, at the same time, creates
risks, including the likelihood of greater volatility in the NAV and market price of, and distributions on, the Common Shares. Increases
and decreases in the value of the Fund’s portfolio will be magnified if the Fund uses leverage. In particular, leverage may magnify

52




SOURCE CAPITAL, INC.
ADDITIONAL INFORMATION REGARDING THE FUND

(Unaudited) (Continued)

interest rate risk, which is the risk that the prices of portfolio securities will fall (or rise) if market interest rates for those types of
securities rise (or fall). As a result, leverage may cause greater changes in the Fund’s NAV, which will be borne entirely by the Fund’s
Common Shareholders. There can be no assurance that the Fund will use leverage or that its leveraging strategy will be successful
during any period in which it is employed. The Fund may be subject to investment restrictions of one or more NRSROs and/or credit
facility lenders as a result of its use of financial leverage. These restrictions may impose asset coverage or portfolio composition
requirements that are more stringent than those imposed on the Fund by the 1940 Act. It is not anticipated that these covenants or
portfolio requirements will significantly impede the Adviser in managing the Fund’s portfolio in accordance with its investment
objective and policies. Nonetheless, if these covenants or guidelines are more restrictive than those imposed by the 1940 Act, the
Fund may not be able to utilize as much leverage as it otherwise could have, which could reduce the Fund’s investment returns. In
addition, the Fund expects that any notes it issues or credit facility it enters into would contain covenants that, among other things,
will likely impose geographic exposure limitations, credit quality minimums, liquidity minimums, concentration limitations and
currency hedging requirements on the Fund. These covenants would also likely limit the Fund’s ability to pay distributions in certain
circumstances, incur additional debt, change fundamental investment policies and engage in certain transactions, including mergers
and consolidations. Such restrictions could cause the Adviser to make different investment decisions than if there were no such
restrictions and could limit the ability of the Board and Common Shareholders to change fundamental investment policies.

The costs of a financial leverage program (including the costs of offering any Preferred Stock and notes) will be borne entirely by
Common Shareholders and consequently will result in a reduction of the NAV of the Common Shares. During periods in which the
Fund is using leverage, the fees paid by the Fund for investment advisory services will be higher than if the Fund did not use leverage
because the investment advisory fees paid will be calculated on the basis of the Fund’s total net assets, which includes proceeds from
(and assets subject to) any credit facility, margin facility, any issuance of Preferred Stock or notes, any reverse repurchase agreements,
dollar rolls or similar transactions. This will create a conflict of interest between the Adviser, on the one hand, and Common
Shareholders, on the other hand. To monitor this potential conflict, the Board intends to periodically review the Fund’s use of leverage,
including its impact on Fund performance and on the Adviser’s fees.

The Fund may also offset derivative positions against one another or against other assets to manage the effective market exposure
resulting from derivatives in its portfolio. In addition, to the extent that any offsetting positions do not behave in relation to one
another as expected, the Fund may perform as if it were leveraged. The Fund’s use of leverage could create the opportunity for a
higher return for Common Shareholders but would also result in special risks for Common Shareholders and can magnify the effect
of any losses. If the income and gains earned on the securities and investments purchased with leverage proceeds are greater than the
cost of the leverage, the return on the Common Shares will be greater than if leverage had not been used. Conversely, if the income
and gains from the securities and investments purchased with such proceeds do not cover the cost of leverage, the return on the
Common Shares will be less than if leverage had not been used. There is no assurance that a leveraging strategy will be successful.
Leverage involves risks and special considerations for Common Shareholders, including:

» the likelihood of greater volatility of NAV and market price of the Common Shares than a comparable portfolio without
leverage;

 the risk that fluctuations in interest rates on borrowings and short-term debt or in the dividend rates on any Preferred Stock that
the Fund may pay will reduce the return to the Common Shareholders or will result in fluctuations in the dividends paid on the
Common Shares;

» the effect of leverage in a declining market, which is likely to cause a greater decline in the NAV of the Common Shares than
if the Fund were not leveraged, which may result in a greater decline in the market price of the Common Shares; and

» when the Fund uses certain types of leverage, the investment advisory fee payable to the Adviser will be higher than if the Fund
did not use leverage.

On October 28, 2020, the SEC adopted Rule 18f-4 under the Act providing for the regulation of a registered investment company’s
use of derivatives and certain related instruments. Among other things, Rule 18f-4 limits a fund’s derivatives exposure through a
value-at-risk test and requires the adoption and implementation of a derivatives risk management program for certain derivatives
users. Subject to certain conditions, limited derivatives users (as defined in Rule 18f-4), however, would not be subject to the full
requirements of Rule 18f-4. In connection with the adoption of Rule 18f-4 the SEC also eliminated the asset segregation framework
arising from prior SEC guidance for covering derivatives and certain financial instruments. Compliance with Rule 18f-4 will be
required on August 19, 2022. As the Fund comes into compliance, the Fund’s approach to asset segregation and coverage requirements
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will be impacted. In addition, Rule 18f-4 could restrict the Fund’s ability to engage in certain derivatives transactions and/or increase
the costs of such derivatives transactions, which could adversely affect the value or performance of the Fund and the Common Shares
and/or the Fund’s distribution rate.

Risks Associated with Investing in High Yield Securities. High yield bonds, which are sometimes called “junk” bonds, are
highly speculative securities that are usually issued by smaller, less creditworthy and/or highly leveraged (indebted) companies.
Because investment in lower-rated or unrated securities involves greater investment risk, achievement of the Fund’s investment
objective is more dependent on the portfolio managers’ credit analysis than with respect to the Fund’s investments in higher-rated
securities. The portfolio managers do not employ a rating valuation for unrated securities. Decisions to purchase and sell these securities
are based on the portfolio manager’s evaluation of their investment potential and not on the ratings assigned by credit agencies.
Compared with investment-grade bonds, high yield bonds carry a greater degree of risk and are less likely to make payments of
interest and principal. Compared to investment-grade debt securities, market developments and the financial and business conditions
of the corporation issuing high yield securities influence high yield securities price and liquidity more than changes in interest rates
when compared to investment grade debt securities. Lower-rated securities may be more susceptible to real or perceived adverse
economic and competitive industry conditions than investment grade securities. A projection of an economic downturn, for example,
could cause a decline in the prices of lower-rated securities because the advent of a recession could lessen the ability of a highly
leveraged company to make principal and interest payments on its debt securities. New laws and proposed new laws could negatively
impact the market for high yield bonds. Insufficient liquidity in the high yield bond market may make it more difficult to dispose of
high yield bonds and may cause the Fund to experience sudden and substantial price declines. A lack of reliable, objective data or
market quotations may make it more difficult to value high yield bonds accurately. There is no limit on the ratings of high yield
securities that may be purchased or held by the Fund, and the Fund may invest in securities that are in default.

Valuation Risk. Unlike publicly traded common stock which trades on national exchanges, there is no central place or exchange
for loans or fixed income instruments to trade. Loans and fixed income instruments generally trade on an OTC market, which may be
anywhere in the world where the buyer and seller can settle on a price. Due to the lack of centralized information and trading, the
valuation of loans or fixed income instruments may carry more risk than that of common stock. Uncertainties in the conditions of the
financial market, unreliable reference data, lack of transparency and inconsistency of valuation models and processes may lead to
inaccurate asset pricing. In addition, other market participants may value securities differently than the Fund. As a result, the Fund
may be subject to the risk that when a loan or fixed income instrument is sold in the market, the amount received by the Fund is less
than the value of such loans or fixed income instruments carried on the Fund’s books.

U.S. Government Securities Risk. Certain U.S. government securities are supported by the full faith and credit of the United
States; others are supported by the right of the issuer to borrow from the U.S. Treasury; others are supported by the discretionary
authority of the U.S. government to purchase the agency’s obligations; and still others are supported only by the credit of the issuing
agency, instrumentality, or enterprise. Although U.S. government-sponsored enterprises such as the Federal Home Loan Mortgage
Corporation (Freddie Mac) and the Federal National Mortgage Association (Fannie Mae) may be chartered or sponsored by Congress,
they are not funded by Congressional appropriations, and their securities are not issued by the U.S. Treasury, are not supported by the
full faith and credit of the U.S. government, and involve increased credit risks in comparison to U.S. Treasury securities or other
securities supported by the full faith and credit of the U.S. government. Any security guaranteed by the U.S. government or its agencies
or instrumentalities, or a security backed by the U.S. Treasury or the full faith and credit of the United States, is guaranteed or backed
only as to the timely payment of interest and principal when held to maturity, but the market values for such securities are not
guaranteed and will fluctuate.

Any market movements, regulatory changes or changes in political or economic conditions that affect the U.S. government agencies
or instrumentalities in which the Fund invests may have a significant impact on the Fund’s performance. Events that would adversely
affect the market prices of securities issued or guaranteed by one government agency or instrumentality may adversely affect the
market price of securities issued or guaranteed by other government agencies or instrumentalities. Because many types of U.S.
government securities trade actively outside the United States, their prices may rise and fall as changes in global economic conditions
affect the demand for these securities.

Mortgage-Related and Asset-Backed Risk. Mortgage-related and other asset-backed securities represent interests in “pools” of
mortgages or other assets such as consumer loans or receivables held in trust and often involve risks that are different from or possibly
more acute than risks associated with other types of debt instruments. Mortgage-related securities are subject to prepayment risk and,
thus, can be highly sensitive to changes in interest rates. Generally, in a period of rising interest rates, individual borrowers are less
likely to exercise prepayment options which tend to extend the expected maturity of mortgage-related securities, making them more
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sensitive to changes in interest rates. As a result, if the Fund holds mortgage-related securities, rising interest rates may cause the Fund
to exhibit additional volatility due to the increased expected average life of its mortgage-related holdings. When interest rates decline,
borrowers may pay their mortgages sooner than expected. These pre-payments can reduce the returns of the Fund because the Fund
may realize losses on securities that were acquired at a premium to par and the Fund may have to reinvest the proceeds from
prepayments at the lower prevailing interest rates which can reduce the Fund’s yield.

Mortgage-related securities may be either pass-through securities or CMOs. Pass-through securities represent a right to receive
principal and interest payments collected on a pool of mortgages which are passed through to security holders. CMOs are created by
dividing the principal and interest payments collected on a pool of mortgages into several cash flow streams (“tranches”) with different
priority rights to portions of the underlying mortgage payments. Certain CMO tranches may represent a right to receive specific
sources of cash flow such as interest-only (“IOs”) or principal-only (“POs”). These securities are frequently referred to as “stripped
securities” and may be extremely sensitive to changes in interest rates. Stripped securities can produce higher yields than more
traditional securities. However, stripped mortgage securities are highly sensitive to changes in interest and prepayment rates. As a
result, such securities are extremely volatile. For example, generally, the value of principal-only stripped mortgage-related securities
fall as interest rates rise, whereas the value of interest-only stripped mortgage-related securities rise as interest rates rise, and vice
versa. If the Fund invests in CMO tranches (including CMO tranches issued by government agencies) and interest rates move in a
manner not anticipated by the managers, it is possible that the Fund could lose all or substantially all of its investment. The market
prices of CMOs structured as accrual certificates (also known as “Z-Bonds”) are affected to a greater extent by interest rate changes
and therefore tend to be more volatile than securities which pay current interest in cash. Mortgage-related securities, and in particular
those not backed by a government guarantee, are subject to credit risk.

The Fund’s investments in other asset-backed securities are subject to risks similar to those associated with mortgage-related
securities, as well as additional risks associated with the nature of the assets and the servicing of those assets. Payment of principal
and interest on asset-backed securities may be largely dependent upon the cash flows generated by the assets backing the securities,
and asset-backed securities may not have the benefit of any security interest in the related assets. Certain asset-backed securities,
including securities backed by auto loans, are subject to subprime lending and loan-to-value risk. One of the most significant risks to
a holder of an auto loan asset-backed security is the fluctuation of the value of the loans acquired. The higher the loan-to-value ratio,
the riskier the loan is for a lender. Further, subprime loans underlying auto loan asset-backed securities may have higher default rates
than loans that meet more stringent underwriting requirements.

Adjustable-Rate Mortgage (“ARM”) Risk. During periods of extreme fluctuations in interest rates, the resulting fluctuations of
ARM rates could affect the ARMs’ market value. Most ARMs generally have annual reset limits or “caps”. Fluctuations in interest
rates above these levels, thus, could cause the mortgage-backed securities to “cap out” and to behave more like long-term, fixed-rate
debt securities. During periods of declining interest rates, of course, the coupon rates may readjust downward and result in lower
yields. Because of this feature, the value of ARMs will likely not rise during periods of declining interest rates to the same extent as
fixed-rate instruments.

Stripped Securities Risk. Stripped securities are more volatile than securities where the principal and interest payments have not
been separated. The value of stripped securities generally fluctuates more in response to interest rate movements than the value of
traditional bonds because a change in interest rates may increase or decrease prepayments of principal. While the U.S. government or
its agencies or instrumentalities may guarantee the full repayment of principal on stripped securities they issue, repayment of interest
is generally guaranteed only while the underlying assets or pools of assets are outstanding. The market for stripped securities may be
limited, which may make it difficult for the Fund to dispose of them quickly at an acceptable price.

Sovereign and Government-Related Debt. Sovereign debt includes securities issued or guaranteed by a non-U.S. sovereign
government or its agencies, authorities, or political sub-divisions. Government-related debt includes securities issued by non-U.S.
regional or local governmental entities or government-controlled entities. In the event an issuer of sovereign debt or government-
related debt is unable or unwilling to make scheduled payments of interest or principal, holders may be asked to participate in a
restructuring of the debt and to extend further credit to the issuer. In the event of a default by a governmental entity on a sovereign
debt obligation, there may be few or no effective legal remedies for collecting on such debt.

Risks Associated with Investing in Convertible Securities. A convertible security is a bond, debenture, or note that may be
exchanged for particular common stocks in the future at a predetermined price or formula within a specified period of time. A
convertible security entitles the holder to receive interest paid or accrued on the debt security until the convertible security matures or
is redeemed. Prior to redemption, convertible securities provide benefits similar to nonconvertible debt securities in that they generally
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provide income with higher yields than those of similar common stocks. Convertible securities may entail less risk than the corporation’s
common stocks. Convertible securities are generally not investment grade. The risks of nonpayment of the principal and interest
increase when debt securities are rated lower than investment grade or are not rated.

Risks Associated with Deep Discount Securities. The high yield securities in which the Fund may invest may from time to time
include debt securities of companies that are financially troubled, in default or are in bankruptcy or reorganization. These securities
are called “Deep Discount Securities” and are deeply discounted from their face value. The Fund will invest in Deep Discount
Securities when the portfolio managers believe that the issuer’s financial condition is likely to improve. A debt instrument purchased
at a deep discount, but prior to default, may pay a very high effective yield. If the issuer’s financial condition improves, the underlying
value of the securities may increase and result in a capital gain. If the issuer cannot meet its debt obligations, however, the Deep
Discount Securities may stop generating income and lose its value or become worthless. The portfolio managers will balance the
benefits of Deep Discount Securities with their risks. A diversified portfolio may reduce the overall impact of a Deep Discount Security
in default or reduced in value, but the risk cannot be eliminated. A lack of reliable, objective data or market quotations may make it
more difficult to value deep discount securities accurately. Insufficient liquidity in the deep discount security market may make it
more difficult to dispose of such securities and may cause the Fund to experience sudden and substantial price declines.

Risks Associated with Investing in Repurchase Agreements. A repurchase agreement is a short-term investment. The Fund
acquires a debt security that the seller agrees to repurchase at a future time and set price. If the seller declares bankruptcy or defaults,
the Fund may incur delays and expenses liquidating the security. The security may also decline in value or fail to provide income.

Risks Associated with Short Selling. The Fund can lose money if the price of the security it sold short increases between the date
of the short sale and the date on which the Fund replaces the borrowed security. These losses are theoretically unlimited. To borrow
the security, the Fund also may be required to pay a premium, which would increase the cost of the security sold. The Fund will incur
transaction costs in effecting short sales. The Fund’s gains and losses will be decreased or increased, as the case may be, by the
amount of the premium, dividends, interest, or expenses the Fund may be required to pay in connection with a short sale.

Derivatives Risk. The Fund may invest in derivatives, a category of investments that includes forward non-U.S. currency exchange
contracts, futures, options and swaps to protect its investments against changes resulting from market conditions or currency changes
(a practice called “hedging”), to reduce transaction costs or to manage cash flows. Forward non-U.S. currency exchange contracts,
futures and options are called derivatives because their value is derived from an underlying asset or economic factor. Derivatives are
often more volatile than other investments and may magnify the Fund’s gains or losses. There are various factors that affect the Fund’s
ability to achieve its objectives with derivatives. Successful use of a derivative depends on the degree to which prices of the underlying
assets correlate with price movements in the derivatives the Fund buys or sells. The Fund could be negatively affected if the change
in market value of its securities fails to correlate perfectly with the values of the derivatives it purchased or sold. In addition, derivatives
can be volatile and involve significant risks, including counterparty risk (the risk that the other party to a contract defaults or refuses
to honor the obligation), leverage risk (the risk that some derivatives entail embedded leverage magnifying losses) and liquidity risk
(the risk that the derivative will be difficult to sell or close out at a favorable time or price). Changes in regulations relating to a mutual
fund’s use of derivatives and related instruments could potentially limit or impact the Fund’s ability to invest in derivatives and
adversely affect the value or performance of derivatives and the Fund.

Market Discount Risk. Common shares of closed-end investment companies like the Fund frequently trade at a discount from
their NAV. Common shares of closed-end investment companies like the Fund have traded at prices higher than their NAV during
some periods and have traded at prices lower than their NAV during other periods. The Fund cannot assure you that its Common
Shares will trade at a price higher than or equal to NAV in the future. In addition to NAV, the market price of the Fund’s Common
Shares may be affected by such factors as distribution levels and stability (which are in turn affected by expenses, regulation affecting
the timing and character of Fund distributions and other factors), portfolio credit quality, liquidity, market supply and demand and
similar other factors relating to the Fund’s portfolio holdings. The Fund’s market price may also be affected by general market,
economic or political conditions. The Common Shares are designed primarily for long-term investors and should not be viewed as a
vehicle for trading purposes. You should not purchase Common Shares of the Fund if you intend to sell them shortly after purchase.

Regulatory Risk—Regulation as a Commodity Pool. The Adviser has claimed an exclusion from the definition of the term
“commodity pool operator” with respect to the Fund pursuant to Regulation 4.5 promulgated by the CFTC under the Commodity
Exchange Act (the “CEA”). The CFTC has adopted amendments to its rules that may affect the ability of the Adviser to claim this
exclusion. The ongoing compliance implications of these amendments are not fully effective and their scope of application is still
uncertain. The Adviser will be limited in its ability to use futures or options on futures or engage in swaps transactions on behalf of
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the Fund as a result of claiming the exclusion. In the event the Adviser fails to qualify for the exclusion and is required to register as
a “commodity pool operator,” the Adviser will become subject to additional disclosure, recordkeeping and reporting requirements
with respect to the Fund, which may increase the Fund’s expenses.

Risks related to the Fund’s Clearing Broker and Central Clearing Counterparty. The CEA and CFTC regulations require
swaps and futures clearing brokers registered as “futures commission merchants” to segregate from the broker’s proprietary assets all
funds and other property received from customers with respect to any orders for the purchase or sale of U.S. domestic futures contracts,
options on futures contracts and cleared swaps. Similarly, the CEA requires each futures commission merchant to hold in a separate
secure account all funds and other property received from customers with respect to any orders for the purchase or sale of foreign
futures contracts and segregate any such funds from the funds received with respect to domestic futures contracts. However, all funds
and other property received by a clearing broker from its customers are held by the clearing broker on a commingled basis in an
omnibus account and may be accessed by the clearing broker, which may also invest any such funds in certain instruments permitted
under the applicable regulation. There is a risk that assets deposited by the Fund with any swaps or futures clearing broker as margin
for futures contracts or cleared swaps may, in certain circumstances, be used to satisfy losses of other clients of the Fund’s clearing
broker. In addition, the assets of the Fund might not be fully protected in the event of the Fund’s clearing broker’s bankruptcy, as the
Fund would be limited to recovering only a pro rata share of all available funds segregated on behalf of the clearing broker’s combined
domestic customer accounts.

Similarly, the CEA and CFTC regulations require a clearing organization approved by the CFTC as a derivatives clearing
organization to segregate all funds and other property received from a clearing member’s customers in connection with domestic
futures, swaps and options contracts from any funds or other property held at the clearing organization to support the clearing member’s
proprietary trading. Nevertheless, with respect to futures and options contracts, a clearing organization may use assets of a non-
defaulting customer held in an omnibus account at the clearing organization to satisfy payment obligations of a defaulting customer
of the clearing member to the clearing organization. As a result, in the event of a default of the clearing broker’s other clients or the
clearing broker’s failure to extend its own funds in connection with any such default, the Fund may not be able to recover the full
amount of assets deposited by the clearing broker on behalf of the Fund with the clearing organization.

Anti-Takeover Provisions Risk. Certain provisions of the Fund’s Certificate of Incorporation, as amended (“Certificate of
Incorporation”) may be regarded as “anti-takeover” provisions. These provisions require the affirmative vote or consent of the holders
of at least two-thirds of the outstanding shares of the Fund for a merger or consolidation of the Fund with an open-end investment
company, a merger or consolidation of the Fund with a closed-end investment company with different voting requirements, dissolution
of the Fund, a sale of all or substantially all of the assets of the Fund or an amendment to the Fund’s Certificate of Incorporation
making the common stock a redeemable security or reducing the two-thirds vote required by the Certificate of Incorporation.

Risks Relating to Fund’s RIC Status. To qualify and remain eligible for the special tax treatment accorded to RICs and their
shareholders under the Code, the Fund must meet certain source-of-income, asset diversification and annual distribution requirements.
Very generally, in order to qualify as a RIC, the Fund must derive at least 90% of its gross income for each taxable year from dividends,
interest, payments with respect to certain securities loans, gains from the sale or other disposition of stock, securities or foreign
currencies, or other income derived with respect to its business of investing in stock or other securities and currencies. The Fund must
also meet certain asset diversification requirements at the end of each quarter of each of its taxable years. Failure to meet these
diversification requirements on the last day of a quarter may result in the Fund having to dispose of certain investments quickly in
order to prevent the loss of RIC status. Any such dispositions could be made at disadvantageous prices or times, and may result in
substantial losses to the Fund. In addition, in order to be eligible for the special tax treatment accorded RICs, the Fund must meet the
annual distribution requirement, requiring it to distribute with respect to each taxable year at least 90% of the sum of its “investment
company taxable income” (generally its taxable ordinary income and realized net short-term capital gains in excess of realized net
long-term capital losses, if any) and its net tax-exempt income (if any), to its shareholders. If the Fund fails to qualify as a RIC for any
reason and becomes subject to corporate tax, the resulting corporate taxes could substantially reduce its net assets, the amount of
income available for distribution and the amount of its distributions. Such a failure would have a material adverse effect on the Fund
and its Shareholders. In addition, the Fund could be required to recognize unrealized gains, pay substantial taxes and interest and
make substantial distributions in order to re-qualify as a RIC.

RIC-Related Risks of Investments Generating Non-Cash Taxable Income. Certain of the Fund’s investments will require the
Fund to recognize taxable income in a taxable year in excess of the cash generated on those investments during that year. In particular,
the Fund invests in loans and other debt obligations that are treated as having “market discount” and/or OID for U.S. federal income
tax purposes. Because the Fund may be required to recognize income in respect of these investments before, or without receiving,
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cash representing such income, the Fund may have difficulty satisfying the annual distribution requirements applicable to RICs and
avoiding Fund-level U.S. federal income and/or excise taxes. Accordingly, the Fund may be required to sell assets, including at
potentially disadvantageous times or prices, borrow, raise additional equity capital, make taxable distributions of its shares or debt
securities, or reduce new investments, to obtain the cash needed to make these income distributions. If the Fund liquidates assets to
raise cash, the Fund may realize gain or loss on such liquidations; in the event the Fund realizes net capital gains from such liquidation
transactions, its Common Shareholders may receive larger capital gain distributions than they would in the absence of such transactions.

Misconduct of Employees and of Third-Party Service Providers Risk. Misconduct by employees of the Adviser or by third-
party service providers could cause significant losses to the Fund. Employee misconduct may include binding the Fund to transactions
that exceed authorized limits or present unacceptable risks and unauthorized investment activities or concealing unsuccessful investment
activities (which, in either case, may result in unknown and unmanaged risks or losses). Losses could also result from actions by
third- party service providers, including, without limitation, failing to recognize trades and misappropriating assets. In addition,
employees and third-party service providers may improperly use or disclose confidential information, which could result in litigation
or serious financial harm, including limiting the Fund’s business prospects or future marketing activities. No assurances can be given
that the due diligence performed by the Adviser will identify or prevent any such misconduct.

LIBOR Risk. The Fund’s investments and payment obligations may be based on floating rates, such as London Interbank Offer
Rate (“LIBOR”), Euro Interbank Offered Rate and other similar types of reference rates (each, a “Reference Rate”). The Chief
Executive of the UK Financial Conduct Authority (“FCA”), which regulates LIBOR, has announced plans to phase out the use of
LIBOR by the end of 2021. The transition may result in a reduction in the value of certain instruments held by a Fund or a reduction
in the effectiveness of related Fund transactions such as hedges. There remains uncertainty regarding future utilization of LIBOR and
the nature of any replacement rate (e.g., the Secured Overnight Financing Rate, which is intended to replace U.S. dollar LIBOR and
measures the cost of overnight borrowings through repurchase agreement transactions collateralized with U.S. Treasury securities),
and any potential effects of the transition away from LIBOR on a Fund or on certain instruments in which a Fund invests are not
known and could result in losses to a Fund.

In advance of the end of 2021, regulators and market participants will work together to identify or develop successor Reference
Rates. Market participants have and will continue to focus on the transition mechanisms by which the Reference Rates in existing
contracts or instruments may be amended, whether through marketwide protocols, fallback contractual provisions, bespoke negotiations
or amendments or otherwise. Nonetheless, the termination of certain Reference Rates presents risks to the Fund. At this time, it is not
possible to completely identify or predict the effect of any such changes, any establishment of alternative Reference Rates or any
other reforms to Reference Rates that may be enacted in the UK or elsewhere. The elimination of a Reference Rate or any other
changes or reforms to the determination or supervision of Reference Rates could have an adverse impact on the market for or value of
any securities or payments linked to those Reference Rates and other financial obligations held by the Fund or on its overall financial
condition or results of operations. In addition, any substitute Reference Rate and any pricing adjustments imposed by a regulator or
by counterparties or otherwise may adversely affect the Fund’s performance and/or NAV.

Closed-end Fund Risk. Unlike an open-ended fund, which needs to maintain liquidity for investor redemptions, the Fund may
take advantage of the lack of daily in/outflows due to the Fund’s closed-end nature. Consequently, the Fund may hold less cash and
cash equivalents than it might otherwise hold if it were an open-end fund. In addition, the Fund may opportunistically own more
“illiquid” assets (as defined by the SEC) and more assets that have greater near-term price volatility (including, but not limited to,
interest-only securities).

Share Repurchases Risk. Any acquisition by the Fund of its shares, pursuant to its share repurchase program, will decrease the
amount of total assets of the Fund, and therefore, may increase the Fund’s expense ratio. If the Fund liquidates a portion of its
investment portfolio in connection with a share repurchase, such liquidation might be at a time when independent investment judgment
would not dictate such action, increasing the Fund’s overall portfolio turnover (and related transaction costs) and making it more
difficult for the Fund to achieve its investment objective.
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The following is the privacy notice of the mutual funds managed by First Pacific Advisors, LP (“FPA”, and the mutual funds,
the “FPA Funds”). A complete list of funds is provided below.

The FPA Funds take privacy seriously and consider privacy to be a fundamental aspect of its relationships with its former,
prospective, and current investors. The FPA Funds are committed to maintaining the confidentiality, integrity and security of its former,
current, and prospective investors’ non-public personal information and other personal information. This privacy policy describes our
privacy practices surrounding the collection and sharing of non-public personal information of current, former, and prospective
mvestors.

Sources and Collection of Non-Public Personal Information

While providing investors and/or prospective investors (collectively, “investors’) with products and services, the FPA Funds,
and certain service providers, such as the FPA Fund’s Transfer Agents and/or Administrators, may obtain non-public personal infor-
mation about such investors, which may come directly from the investor or their intermediaries from sources such as: (i) account appli-
cations, subscription agreements and other forms, (ii) written, electronic or verbal correspondence, (iii) investor transactions, (iv) an
investor’s brokerage or financial advisory firm, financial advisor or consultant, and/or (v) from information captured on applicable
websites, including information you may voluntarily provide when you subscribe to receive FPA’s quarterly updates or request us to
mail you information about the FPA Funds. In addition, the FPA Funds may collect additional nonpublic personal information from
different sources, such as: (i) affiliates or their service providers; (ii) public websites or other publicly available sources such as gov-
ernment records; and/or (iii) from credit reporting agencies, sanctions screening databases, or from sources designed to detect and
prevent fraud.

The non-public personal information collected about an investor may include: (i) identifiers and similar information such as
the investor’s name, address, tax identification number, birth date, driver’s license number, and potentially email address and phone
number (if provided); (ii) commercial information like an investment selection, beneficiary information, or transaction and account
history with the FPA Funds; (iii) internet or other electronic network activity like interactions with the FPA website; and (iv) professional
or employment-related information like an investor’s occupation and job title.

Purpose for Collecting Non-Public Personal Information

We may collect or use all or a few of these categories of non-public personal information listed above for the following business
or commercial purposes: (i) performing services on behalf of FPA or the FPA Funds, including, for example, maintaining or servicing
accounts, providing customer service, processing transactions, verifying information, processing payments, or providing similar serv-
ices; (ii) performing our contractual obligations, including providing updates on FPA Funds performance and other operational matters;
(iii) detecting security incidents, protecting against malicious, deceptive, fraudulent, or illegal activity, including, preventing fraud
and conducting “Know Your Client,” anti-money laundering, terrorist financing, and conflict checks; or (iv) enabling or effecting com-
mercial transactions, including, using bank account details to remit funds and process distributions.

Disclosure of Non-Public Personal Information

The FPA Funds do not disclose any non-public personal information provided by investors or gathered by the FPA Funds to
third parties, except as required or permitted by law or as necessary for such third parties to perform their agreements with respect to
the FPA Funds. Non-affiliated companies may from time to time be used to provide certain services, such as maintaining investor
accounts, preparing and mailing prospectuses, reports, account statements and other information, conducting Know Your Client reviews,
performing checks against sanctions lists, and gathering shareholder proxies. In many instances, the investor will be a client of a third
party, but the FPA Funds may also provide an investor’s non-public personal information and account information to the investor’s
respective custodian, brokerage or financial advisory firm and/or financial advisor or consultant.

Sharing Information with Third Parties

The FPA Funds reserve the right to report or disclose non-public personal information or account information to third parties
in circumstances where the FPA Funds believe in good faith that disclosure is required or permitted under law, to cooperate with reg-
ulators or law enforcement authorities, to protect their rights or property, or upon reasonable request by the FPA Funds in which an
investor has invested. In addition, the FPA Funds may disclose information about an investor or an investor’s accounts to a third party
at the investor’s request or direction or with the consent of the investor.

Rights to Limited Sharing

Federal law gives you the right to limit some but not all sharing of your nonpublic personal information. We do not: (i) share
non-public personal information with non-affiliates to market to you; (ii) engage in joint marketing with non-affiliates; (iii) share non-
public personal information with affiliates to market to you; or (iv) share non-public personal information about your creditworthiness
with affiliates.
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Procedures to Safeguard Private Information

The FPA Funds will take reasonable steps and use security measures appropriate to the nature of the information and that
comply with applicable laws to protect investors’ non-public personal information against unauthorized access and exfiltration, acqui-
sition, theft, or disclosure. In addition to this policy, the FPA Funds have implemented internal procedures that are designed to help
guard investors’ personal data. Given the nature of information security, there is no guarantee that such safeguards will always be
successful.

Changes to the Privacy Policy

From time to time, the FPA Funds may update or revise this privacy policy. If there are changes to the terms of this privacy
policy, documents containing the revised policy will be updated.
FPA Funds

FPA Crescent Fund, FPA New Income Fund, FPA Flexible Fixed Income Fund, FPA Short Duration Government ETF, FPA
Global Equity ETF, FPA Queens Road Value Fund, FPA Queens Road Small Cap Value Fund, Source Capital.
Contact Us

Questions, comments, and requests regarding this privacy policy are welcomed and should be addressed to
dataprotection@fpa.com.
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Sandra Brown, Robert F. Goldrich, and John P. Zader are all Directors of the Fund who are not “interested persons” of the
Fund, as that term is defined in the 1940 Act (collectively, the “Independent Director”). Directors serve until their resignation, removal
or retirement. The Statement of Additional Information includes additional information about the Directors and is available, without
charge, upon request by calling (800) 982-4372.

Other
Year First Number of Directorships
Position(s) Elected as Principal Occupation(s) FPA Funds Held by Director
Name, Address® Held with Director of During the Overseen During the Past
and Year of Birth the Fund the Fund Past Five Years by Director Five Years
Independent Directors
Sandra Brown, Director 2016 Consultant (since 2009). Formerly, CEO and None
1955 President of Transamerica Financial Advisers,
Inc. (1999-2009); President, Transamerica
Securities Sales Corp. (1998-2009); Vice
President, Bank of America Mutual Fund
Administration (1990-1998). Director/Trustee
of each FPA Fund (Bragg Capital Trust
since 2020).
Robert F. Goldrich, Director 2022 Senior Vice President for Strategic Initiatives Uluru, Inc.
1962 of CMW Strategies LLC (since 2022). (2015-2017)
Formerly, President/CFO of the Leon Levy
Foundation (2015-2022). Director/Trustee of
each FPA Fund (since 2022).
John P. Zader, Director 2023 Retired (June 2014-present); CEO, Formerly, Investment
1962 UMB Fund Services, Inc. (December 2006- Managers Series
June 2014), a mutual fund and hedge fund Trust (2007-2022)
service provider. President, Investment and Investment
Managers Series Trust (2007-2014). Managers
Series Trust II
(2013-present)
“Interested” Director
J. Richard Atwood,? Director 2016 Director and President of FPA GP, Inc., the None
1960 General Partner of the Adviser (since 2018).
Director/Trustee of each FPA Fund (Bragg
Capital Trust since 2020). President of each
FPA Fund (since 2015). Formerly, Managing
Partner of FPA (2006-2018).
Maureen Quill®, Director 2023 President, FPA Funds Trust (2023-present); Investment
1963 President  (2019-present),  Investment Managers Series
Managers Series Trust; EVP/Executive Trust (2019-
Director Registered Funds (January 2018- present)

present), Chief Operating Officer (June 2014-
January 2018), and Executive Vice President
(January 2007-June 2014), UMB Fund
Services, Inc.; President, UMB Distribution
Services (March 2013-December 2020); Vice
President, Investment Managers Series Trust
(December 2013-June 2014).

" The address of each Director is 2101 E. El Segundo Blvd., Suite 301, El Segundo, California 90245. Mr. Zader’s and Ms. Quill’s address is 235 W. Galena

Street, Milwaukee, Wisconsin, 53212.

@ “Interested person” within the meaning of the 1940 Act by virtue of his affiliation with the Fund’s Adviser.

© “Interested person” within the meaning of the 1940 Act by virtue of her affiliation with UMB Distribution Services LLC.
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Officers of the Fund. Officers of the Fund are elected annually by the Board.

Year First
Elected as
Name, Address” Position Officer of the Principal Occupation(s)
and Year of Birth with Fund Fund During the Past Five Years

Rita Dam Treasurer 2023 Co-Chief Executive Officer (2016-present), and Vice President (2006-2015),

1966 Mutual Fund Administration, LLC; Treasurer and Assistant Secretary,
Investment Managers Series Trust (December 2007-present); Co-President,
Foothill Capital Management, LLC, a registered investment advisor (2018-
2022).

Diane Drake Secretary 2023 Senior Counsel, Mutual Fund Administration, LLC (October 2015-present);

1967 Chief Compliance Officer, Foothill Capital Management, LLC, a registered
investment advisor (2018-2019).

Martin Dziura Chief Compliance 2023 Principal, Dziura Compliance Consulting, LLC (October 2014-present);

1959 Officer Managing Director, Cipperman Compliance Services (2010-September 2014);
Chief Compliance Officer, Hanlon Investment Management (2009-2010);
Vice President—Compliance, Morgan Stanley Investment Management
(2000-2009).

Ryan A. Leggio, Vice President, 2024 Partner of FPA (since 2018), and previously Senior Vice President (2014-2017)

1980 Strategy and Vice President (2011-2013).

Max Banhazl Vice President 2023 Vice President, Mutual Fund Administration, LLC (2012-present); Managing

1987 Director, Marketing and Sales Director, Foothill Capital Management
(2018-2022).

Korey Bauer Vice President 2023 Vice President/Business Development, Mutual Fund Administration, LLC

1989 (2022-present); Chief Investment Officer, Managing Director, and Portfolio
Manager of Foothill Capital Management (2018-2022); Portfolio Manager,
AXS Investments, LLC (2020-2022); President, Chief Executive Officer and
Chief Compliance Officer of Bauer Capital Management, LLC (2014-2018).

' The address for each Officer is 235 West Galena Street, Milwaukee, Wisconsin 53212. Mr. Leggio’s address is 2101 E. El Segundo Blvd.,
Suite 301 El Segundo, California 90245

OTHER IMPORTANT FUND INFORMATION

A description of the policies and procedures that the Adviser uses to vote proxies related to the Fund’s portfolio securities is set
forth in the Fund’s Annual Report, additional copies of which are available without charge, upon request, on the Fund’s website at
fpa.com or by calling (800) 982-4372 and on the Securities and Exchange Commission’s website at www.sec.gov.

The Fund’s complete proxy voting record for the 12 months ended June 30, 2024, is available without charge, upon request by
calling (800) 982-4372 and on the SEC’s website at www.sec.gov.

The Fund’s schedule of portfolio holdings, filed the first and third quarter of the Fund’s fiscal year on Form N-PORT with the SEC,
is available on the SEC’s website at www.sec.gov.

Additional information about the Fund is available online at fpa.com. This information includes, among other things, holdings, top
sectors, and performance, and is updated on or about the 15th business day after the end of each quarter.
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INVESTMENT ADVISER

First Pacific Advisors, LP
2101 E. El Segundo Blvd., Suite 301
El Segundo, California 90245

FUND CO-ADMINISTRATOR AND
FUND ACCOUNTANT

UMB Fund Services, Inc.

235 West Galena Street

Milwaukee, Wisconsin 53212-3948

CO-ADMINISTRATOR
Mutual Fund Administration, LLC
2220 E. Route 66, Suite 226
Glendora, California 91740

CUSTODIAN

UMB Bank, n.a.,

928 Grand Boulevard
Kansas City, Missouri 64106

TRANSFER AND SHAREHOLDER
SERVICE AGENT AND REGISTRAR
Equiniti Trust Company, LLC

6201 15th Avenue

Brooklyn, New York 11219

(800) 279-1241 or (718) 921-8124
WWWw.equiniti.com

LEGAL COUNSEL

Morgan, Lewis & Bockius LLP
600 Anton Boulevard, Suite 1800
Costa Mesa, California 92626

INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM
Tait, Weller & Baker LLP

Two Liberty Place

50 South 16th Street, Suite 2900
Philadelphia, Pennsylvania 19102

STOCK EXCHANGE LISTING
New York Stock Exchange: SOR

SUMMARY OF DIVIDEND REINVESTMENT PLAN

Holders of record (other than brokers or nominees of banks
and other financial institutions) of Common Stock are eligible to
participate in the Dividend Reinvestment Plan (“Plan”), pursuant
to which distributions to shareholders are paid in or reinvested
in shares of Common Stock of the Fund (“Dividend Shares”).
Equiniti Trust Company, LLC, acts as the “Agent” for Plan
participants. All correspondence with the Agent should be sent
to: Equiniti Trust Company, LLC, Attn: Shareholder Relations
Department, 6201 15th Avenue, Brooklyn, New York, 11219.

A shareholder may join the Plan by signing and returning an
authorization form that may be obtained from the Agent. A
shareholder may elect to withdraw from the Plan at any time by
written notice to the Agent and thereby elect to receive cash in
lieu of Dividend Shares. There is no penalty for withdrawal from
the Plan, and shareholders who have previously withdrawn from
the Plan may rejoin at any time. The Fund reserves the right to
amend or terminate the Plan.

Purchases of the Fund’s shares are made by the Agent, on
behalf of the participants in the Plan, promptly after receipt of
funds, and in no event later than 30 days from such receipt
except when restricted under applicable federal securities laws.
The Agent purchases outstanding shares in the market when the
price plus estimated commissions of the Fund’s Common Stock
on the NYSE is lower than the Fund’s most recently calculated
net asset value per share. To the extent that outstanding shares
are not available at a cost of less than per share net asset value,
the Agent, on behalf of the participants in the Plan, accepts
payment of the dividend, or the remaining portion thereof, in
authorized but unissued shares of Common Stock of the Fund
on the payment date. Such shares are issued at a per share price
equal to the higher of (1) the net asset value per share on the
payment date, or (2) 95% of the closing market price per share
on the payment date. There are no brokerage charges with
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respect to shares issued directly by the Fund to satisfy the
dividend reinvestment requirements. However, each participant
pays a pro rata share of brokerage commissions incurred with
respect to the Agent’s open market purchases of shares. In each
case, the cost per share of shares purchased for each
shareholder’s account is the average cost, including brokerage
commissions, of any shares purchased in the open market plus
the cost of any shares issued by the Fund.

For Federal income tax purposes, shareholders who reinvest
distributions are treated as receiving distributions in an amount
equal to the fair market value, determined as of the payment
date, of the shares received if the shares are purchased from the
Fund. Such value may exceed the amount of the cash distribution
that would have been paid. If outstanding shares are purchased
in the open market, the taxable distribution equals the cash
distribution that would have been paid. In either event, the cost
basis in the shares received equals the amount recognized as a
taxable distribution.

In the case of foreign participants whose dividends are
subject to United States income tax withholding and in the case
of any participants subject to 31% federal backup withholding,
the Agent will reinvest dividends after deduction of the amount
required to be withheld.

All record holders of Common Stock are also offered the
opportunity, on a voluntary basis, to send in cash payments of
not less than $100 each up to a total of $7,500 per month to
purchase additional shares of the Common Stock of the Fund
through participation in the Cash Investment Plan (“Cash Plan”).
Under the Cash Plan, shares are purchased in the market and no
shares are issued by the Fund. A brochure describing the terms
and conditions of the Cash Plan, including fees and expenses, is
available from the Agent.




	Source Capital 2024 Annual Report
	LETTER TO SHAREHOLDERS
	FEDERAL INCOME TAX INFORMATION
	HISTORICAL PERFORMANCE
	SUMMARY OF INVESTMENTS
	SCHEDULE OF INVESTMENTS
	STATEMENT OF ASSETS AND LIABILITIES
	STATEMENT OF OPERATIONS
	STATEMENTS OF CHANGES IN NET ASSETS
	FINANCIAL HIGHLIGHTS
	NOTES TO FINANCIAL STATEMENTS
	REPORT OF INDEPENDENT REGISTERE DPUBLIC ACCOUNTING FIRM
	ADDITIONAL INFORMATION REGARDING THE FUND
	PRIVACY POLICY
	DIRECTOR AND OFFICER INFORMATION
	OTHER IMPORTANT FUND INFORMATION
	SUMMARY OF DIVIDEND REINVESTMENT PLAN

