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ELLINGTON CREDIT COMPANY

Ellington Credit Company
53 Forest Avenue
Old Greenwich, Connecticut 06870

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON JANUARY 17, 2025

To Our Shareholders:

You are cordially invited to attend a special meeting of shareholders (the “Meeting”) of Ellington Credit Company (the “Company,” “we,” “our,” or
“us”), which will be conducted virtually via live webcast, on January 17, 2025, at 12:00pm, Eastern Time. You will be able to attend the Meeting, vote, and
submit your questions during the meeting via live webcast by visiting www.virtualshareholdermeeting.com/EARN2025SM. To enter the meeting, you must
have your sixteen-digit control number that is shown on your proxy card or on the instructions that accompanied your proxy materials. You will not be able
to attend the Meeting in person.

As previously disclosed, in August 2023 our Board of Trustees (the “Board”) unanimously approved a plan for the Company to begin acquiring
corporate collateralized loan obligations (“CLOs”), with an emphasis on CLO mezzanine debt and CLO equity. We began acquiring CLOs in September
2023. After making substantial progress growing a CLO portfolio, closely monitoring its performance, reviewing analyses conducted by management, and
consulting with third-party advisors, on March 29, 2024 our Board unanimously approved a strategic transformation of our investment strategy to fully
transition our investment portfolio, over time, to one primarily focused on CLOs.

In connection with this transformation, the Board approved, and we completed, a revocation of our election to be taxed as a real estate investment
trust (a “REIT”), effective January 1, 2024. Our plan includes initially operating as a taxable C-Corporation, during which time we intend to utilize our
existing net operating loss carryforwards to offset a majority of our U.S. federal taxable income and a portion of our state taxable income; and ultimately
converting to a closed-end investment company registered under the Investment Company Act of 1940, as amended (the “1940 Act”) (a “registered closed-
end fund”), that would be treated as a regulated investment company (a “RIC”) under the Internal Revenue Code of 1986, as amended (the “Code”), subject
to shareholder approval of certain related matters (such conversion, the “Conversion” and, collectively with the other listed actions above, the “Strategic
Transformation”).

We are undertaking the Strategic Transformation because we and the Board believe that CLOs provide a greater risk-adjusted return potential for our
shareholders over the long term, with less volatility, as compared to residential mortgage-backed securities for which the principal and interest payments
are guaranteed by a U.S. government agency or a U.S. government-sponsored entity (“Agency RMBS”), which had been our primary targeted asset class
since our initial public offering (“IPO”) in 2013. In addition, we believe that the Conversion and the Strategic Transformation will enhance our access to
the capital markets and open more channels for potential growth. Finally, the Strategic Transformation would enable us to leverage Ellington Management
Group’s experience investing in CLOs since 2012.

In light of this transformation, we have also changed the Company’s name from Ellington Residential Mortgage REIT to Ellington Credit Company
and updated our web address from www.earnreit.com to www.ellingtoncredit.com. We will continue to be listed on the New York Stock Exchange (the
“NYSE”) under the ticker symbol “EARN.”

The purpose of the Meeting is to consider and take action on the following items, the majority of which are related to the Conversion:

1. To approve a change in the Company’s legal form from a Maryland real estate investment trust to a Delaware statutory trust;
2. To approve the Company’s Amended and Restated Declaration of Trust;

To approve an investment advisory agreement with Ellington Credit Company Management LLC, our external manager, which would replace the
existing management agreement; and

4. To ratify the appointment of PricewaterhouseCoopers LLP to serve as our independent registered public accounting firm for all fiscal periods
during 2025 up to and including the earlier of: (i) June 30, 2025, or (ii) upon the passage of the Conversion Proposals, the day immediately
preceding the effective date of the Conversion.



The Board unanimously recommends voting “FOR” each of the proposals contained herein and is requesting that shareholders approve Proposals 1-3
in order for us to effectuate the next steps of the Strategic Transformation. If shareholders do not approve each of Proposal 1 (to approve a change in the
Company’s legal form from a Maryland real estate investment trust to a Delaware statutory trust), Proposal 2 (to approve the Company’s Amended and
Restated Declaration of Trust), and Proposal 3 (to approve an investment advisory agreement with Ellington Credit Company Management LLC)
(collectively, the “Conversion Proposals™), the Company will not effectuate the Conversion as currently proposed. Proposal 4, which is the appointment of
PricewaterhouseCoopers LLP to serve as our independent registered public accounting firm for all fiscal periods during 2025 up to and including the earlier
of: (i) June 30, 2025, or (ii) upon the passage of the Conversion Proposals, the day immediately preceding the effective date of the Conversion, is
sometimes referred to in this Proxy Statement as the “Auditor Proposal.”

Shareholders of record at the close of business on December 19, 2024 (the “Record Date”), are entitled to notice of, and to vote at, the Meeting and
any adjournment or postponement of the meeting. For more information with respect to voting your shares at our Meeting, see “Questions and Answers”
beginning on page 4 of the Proxy Statement accompanying this notice.

Whether or not you plan to attend the Meeting, your vote is very important, and we encourage you to vote promptly. You may vote your
shares online during our Meeting or authorize a proxy to vote your shares over the Internet by following the instructions provided in the proxy
materials; you may also authorize your proxy to vote by mail or telephone pursuant to instructions provided on the proxy card. If you execute a
proxy but later decide to attend and vote at the Meeting, or for any other reason desire to revoke your proxy, you may do so at any time before
your proxy is voted.

By order of the Board of Trustees

Alaael-Deen Shilleh
Secretary
December 19, 2024

Important Notice Regarding the Availability of Proxy Materials for the Meeting of Shareholders to Be Held on January 17, 2025: This Proxy
Statement, the accompanying proxy card and our Annual Report to Shareholders are available on the Internet at www.proxyvote.com. On this site, you will
be able to access this Proxy Statement, the accompanying proxy card, our Annual Report to Shareholders, which includes our Annual Report on Form 10-
K, and any amendments or supplements to the foregoing materials that are required to be furnished to shareholders. Please call Sodali & Co., the
professional proxy solicitation firm we retained to assist us solicit proxies, toll-free at (800) 662-5200 for directions on how to attend the Meeting.



CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Proxy Statement (including the preceding notice/letter to shareholders) contains forward-looking statements within the meaning of the safe
harbor provisions of the Private Securities Litigation Reform Act of 1995. Forward-looking statements involve numerous risks and uncertainties. Actual
results may differ from our beliefs, expectations, estimates, and projections and, consequently, you should not rely on these forward-looking statements as
predictions of future events. Forward-looking statements are based on our beliefs, assumptions and expectations of our future operations, business
strategies, performance, financial condition, liquidity and prospects, taking into account information currently available to us. These beliefs, assumptions,
and expectations are subject to numerous risks and uncertainties and can change as a result of many possible events or factors, not all of which are known
to us. If a change occurs, our business, financial condition, liquidity, results of operations and strategies may vary materially from those expressed or
implied in our forward-looking statements or from our beliefs, expectations, estimates and projections and, consequently, you should not rely on these
forward-looking statements as predictions of future events. Forward-looking statements are not historical in nature and can be identified by words such as
“believe,” “expect,” “anticipate,” “estimate,” “project,” “plan,” “continue,” “intend,” “should,” “would,” “could,” “goal,” “objective,” “will,” “may,”
“seek,” or similar expressions or their negative forms, or by references to strategy, plans, or intentions. The following factors are examples of those that
could cause actual results to vary from those stated or implied by our forward-looking statements: changes in interest rates and the market value of our
investments, market volatility, changes in the default rates or corporate loans, our ability to borrow to finance our assets, changes in government regulations
affecting our business, our ability to maintain our exclusion from registration under the 1940 Act, our ability to pivot our investment strategy to focus on
CLOs, a deterioration in the CLO market, our ability to utilize our NOLSs, our ability to convert to a registered closed-end fund/RIC, including our ability to
obtain shareholder approval of our conversion to a registered closed-end fund/RIC, and other changes in market conditions and economic trends, such as
changes to fiscal or monetary policy, heightened inflation, slower growth or recession, and currency fluctuations. Furthermore, as stated above, forward-
looking statements are subject to risks and uncertainties, including, among other things, those described under Item 1A of our Annual Report on Form 10-K
for the year ended December 31, 2023, Item 1A of our Quarterly Report on Form 10-Q for the quarter ended March 31, 2024 and Item 1A of our Quarterly
Report on Form 10-Q for the quarter ended June 30, 2024, which can be accessed through the link to our SEC filings under “For Investors” on our website
(at www.ellingtoncredit.com) or at the SEC’s website (www.sec.gov). Other risks, uncertainties, and factors that could cause actual results to differ
materially from those projected or implied may be described from time to time in reports we file with the SEC, including reports on Forms 10-Q, 10-K and
8-K. We undertake no obligation to update or revise any forward-looking statements, whether as a result of new information, future events, or otherwise.
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ELLINGTON CREDIT COMPANY
53 FOREST AVENUE
OLD GREENWICH, CONNECTICUT 06870

PROXY STATEMENT

FOR THE SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON JANUARY 17, 2025

This Proxy Statement is furnished in connection with the solicitation of proxies by the board of trustees (the “Board of Trustees” or the “Board”) of
Ellington Credit Company (the “Company,” “EARN,” “we,” “us,” or “our”) for use at a Special Meeting of Shareholders, or the “Meeting,” to be held on
January 17, 2025, at 12:00pm, Eastern Time, via live webcast at www.virtualshareholdermeeting.com/EARN2025SM, and for the purposes set forth in the
accompanying notice of the special meeting of shareholders, the proxy card, and at any adjournments or postponements thereof. On or about December 20,
2024, we mailed the Proxy Statement to shareholders of record as of the close of business on December 19, 2024. On the mailing date, such shareholders of
record had the ability to access the Proxy Statement and the accompanying proxy card and our Annual Report to Shareholders, which includes our Annual
Report on Form 10-K with audited financial statements as of and for the year ended December 31, 2023, as amended (the “Form 10-K”).

Our “Manager” refers to Ellington Credit Company Management LLC, our external manager, and “EMG” refers to Ellington Management Group,
L.L.C. and its affiliated investment advisory firms, including our Manager. In certain instances, references to our Manager and services to be provided to us
by our Manager may also include services provided by EMG and its other affiliates from time to time.

QUESTIONS AND ANSWERS

()

What is the Strategic Transformation?

A. The Strategic Transformation is a comprehensive plan approved by our Board aimed at fundamentally altering our investment strategy and operational
structure. This transformation involves several key components. First, we are transitioning our investment portfolio to primarily focus on corporate
collateralized loan obligations (“CLOs”), with an emphasis on CLO mezzanine debt and CLO equity.

With the Board’s approval, we revoked our election to be taxed as a REIT, effective January 1, 2024, and are temporarily operating as a taxable
C-Corporation. During this period, we plan to utilize existing net operating loss carryforwards to offset a majority of our U.S. federal taxable income
and a portion of our state taxable income and ultimately, to convert to a registered closed-end fund that would be treated as a regulated investment
company (a “RIC”) under the Internal Revenue Code of 1986, as amended (the “Code”), subject to shareholder approval of certain matters being
proposed in this Proxy Statement (such conversion, the “Conversion”).

Further, we changed the Company’s name to Ellington Credit Company, and updated its web address to www.ellingtoncredit.com, though the
Company continues to be listed on the New York Stock Exchange (the “NYSE”) under the ticker symbol “EARN.”

Q. Why are we undertaking the Strategic Transformation?

A. We are undertaking the Strategic Transformation because we and the Board believe that CLOs provide a greater risk-adjusted return potential for our
shareholders over the long term, with less volatility, as compared to residential mortgage-backed securities for which the principal and interest
payments are guaranteed by a U.S. government agency or a U.S. government-sponsored entity (“Agency RMBS”), which had been our primary
targeted asset class since our initial public offering in 2013. In addition, we believe that the Conversion and the Strategic Transformation will enhance
our access to the capital markets and open more channels for potential growth.

S

What is a corporate collateralized loan obligation, or a “CLO”?

A. A corporate CLO is a form of structured finance security that is generally collateralized by a pool of corporate loans or similar corporate credit-related
assets, and that is managed by an external manager. Most CLOs are issued in multiple tranches, offering investors various maturity and credit risk
characteristics, often categorized as senior, mezzanine, and subordinated/equity according to their relative seniority and degree of risk. If the relevant
collateral defaults or otherwise underperforms, payments to the more senior tranches of such securitizations take precedence over those of more junior
tranches, such as mezzanine debt and equity tranches, which are the focus of our CLO investment strategy. We plan to invest in CLOs where the
majority of assets that the CLO-vehicle owns are floating rate, senior secured leveraged corporate loans.
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How will we solicit proxies for the Meeting?

We are soliciting proxies by furnishing this Proxy Statement and proxy card to our shareholders. In addition, some of our Trustees and officers and
certain employees of EMG may make additional solicitations by telephone or in person without additional compensation for such activities. The
Company will pay the solicitation costs and will reimburse banks, brokerage houses and other custodians, nominees and fiduciaries for their reasonable
expenses in forwarding proxy materials to beneficial owners.

We will employ Broadridge Financial Solutions, Inc. to receive and tabulate the proxies.

When is the Meeting?
The Meeting is currently scheduled for January 17, 2025, at 12:00pm, Eastern Time.

Why are you holding the Meeting in a virtual format?

In accordance with our recent practice and to maintain ease of access for our shareholders, the Meeting will be held in a virtual meeting format. We
have designed our virtual format to enhance, rather than constrain, shareholder access, participation and communication. For example, the virtual
format allows for potentially much broader shareholder participation, and it enables shareholders to communicate with us during the Meeting,
including by submitting questions of our Board or management during the Meeting.

Who is entitled to vote?

All shareholders of record who owned any of our outstanding common shares and/or preferred shares as of the close of business on December 19, 2024
(the “Record Date”) are entitled to notice of and to vote at the Meeting.

At the close of business on the Record Date, 29,176,597 common shares, $0.01 par value per share, of the Company (the “Common Shares™) were
issued and outstanding, and 1,000 Series A Preferred Shares, par value $0.01 per share, of the Company (the “Preferred Shares”) were issued and
outstanding. Holders of Common Shares are entitled to one (1) vote per each Common Share held as of the Record Date, on each proposal to be voted
on. The holder of the Preferred Shares is entitled to twenty-five thousand (25,000) votes per each Preferred Share held as of the Record Date; provided
that, at this Meeting, the holder of the Preferred Shares is only entitled to vote with respect to the Conversion Proposals and is not entitled to vote with
respect to the Auditor Proposal. When voting, the holder of the Preferred Shares is obligated to cast its votes in the same “mirrored” proportion as the
aggregate votes cast “FOR” and “AGAINST” each of the Conversion Proposals by the holders of Common Shares who properly vote on such proposal
(but excluding any abstentions). At the close of business on the Record Date, the Common Shares were held by eleven (11) holders of record, and the
Preferred Shares were held by one (1) holder of record. Shares cannot be voted at the Meeting unless the holder thereof as of the Record Date is
present or represented by proxy.

What is the quorum for the Meeting?

The presence at the Meeting, in person or by proxy, of a majority of the votes entitled to be cast by the holders of all outstanding shares entitled to vote
on any matter will constitute a quorum for the transaction of business. No business may be conducted at the meeting if a quorum is not present. As of
the Record Date, 29,176,597 Common Shares (representing 29,176,597 aggregate votes entitled to be cast) and 1,000 Preferred Shares (representing
25,000,000 aggregate votes entitled to be cast) were issued and outstanding. If less than a majority of our outstanding shares entitled to vote on any
matter are represented, in person or by proxy, at the Meeting, the chairman of the meeting may adjourn the Meeting to another date, time or place, not
later than 120 days after the Record Date. If an outstanding share entitled to vote on any matter is deemed present at the Meeting for any matter, which
under Maryland law includes a share that results in a broker non-vote or an abstention on any proposal, it will be deemed present for all other matters.

How many votes do I have?

Holders of Common Shares are entitled to one (1) vote per each whole Common Share held as of the Record Date.

The holder of the Preferred Shares is entitled to twenty-five thousand (25,000) votes per each Preferred Share held as of the Record Date; provided
that, at this Meeting, the holder of the Preferred Shares is only entitled to vote with respect to the Conversion Proposals. When voting, the holder of the
Preferred Shares is obligated to cast its votes in the same “mirrored” proportion as the aggregate votes cast “FOR” and “AGAINST” each of the
Conversion Proposals by the holders of Common Shares who properly vote on such proposal (but excluding any abstentions).

The Preferred Shares will be redeemed in whole, but not in part, for $1.00 each (the “Redemption Price”) upon the earliest of: (i) if such redemption is
authorized and directed by the Board in its sole discretion, automatically and effective on such time and date specified by the Board in its sole
discretion, (ii) automatically upon the approval of the



Conversion Proposals by the Company’s shareholders at any meeting of shareholders, or (iii) immediately prior to the record date for the Company’s
2025 Annual Meeting of Shareholders (the “2025 Annual Meeting”).

Holders of record of Common Shares and the Preferred Shares will vote as a single class on each of the Conversion Proposals. A total of 54,176,597
votes are entitled to be cast at the Meeting with respect to each of the Conversion Proposals. A total of 29,176,597 votes are entitled to be cast at the
Meeting with respect to the Auditor Proposal.

Why were the Preferred Shares issued?

We issued the Preferred Shares in order to effectively amplify the voting power of those common shareholders who vote at the Meeting, and thereby
increase the likelihood of procuring the votes necessary to effectuate the Conversion should a majority of the common shareholders voting at the
Meeting vote in favor of the Conversion Proposals. The terms of the Preferred Shares are set forth in the Articles Supplementary classifying the Series
A Preferred Shares, filed with the State Department of Assessments and Taxation of Maryland, and effective on December 9, 2024. The Preferred
Shares do not have voting rights on any matters on the agenda for the Meeting except with respect to the Conversion Proposals.

Each outstanding Preferred Share is entitled to twenty-five thousand (25,000) votes on each Conversion Proposal, which is referred to as super-voting
rights; however, when voting, the holder of the Preferred Shares is obligated to cast its votes in the same “mirrored” proportion as the aggregate votes
cast “FOR” and “AGAINST” each of the Conversion Proposals by the holders of Common Shares who properly vote on such proposal (but excluding
any abstentions). For example, if 92% of the Common Shares voted at the Meeting are voted “FOR” a Conversion Proposal and 8% of the Common
Shares voted at the Meeting are voted “AGAINST” a Conversion Proposal, then, when voting, the holder of the Preferred will vote 92% of the
Preferred Shares (or 23 million in aggregate voting power) FOR such Conversion Proposal and 8% of the Preferred Shares (or 2 million in aggregate
voting power) AGAINST such proposal. Holders of Common Shares and the Preferred Shares will vote on each Conversion Proposal as a single class.

Given that those of our shareholders who voted at our 2024 annual meeting of shareholders overwhelmingly supported the Conversion Proposals, the
Board determined that completion of the Conversion was the preference of shareholders, and thus deemed the issuance of the Preferred Shares, with
super-voting rights, to be in the best interests of the Company and its shareholders. In addition, the Board and management believe that the Conversion
will provide multiple benefits to shareholders, including greater risk-adjusted returns over the long term, while also affording shareholders the
additional protections provided by the 1940 Act. In addition, as a RIC, we would anticipate a more favorable cost of capital to support future earnings,
and, as a RIC, we would generally not be subject to corporate income tax.

Because any votes cast by the holder of the Preferred Shares are required to “mirror” the actual votes cast by holders of the Common Shares, the super-
voting rights will serve to amplify the voting preference of the holders of Common Shares who vote on a Conversion Proposal, and therefore will not
override the affirmatively expressed preference of the voting holders of Common Shares.

All of the outstanding Preferred Shares will be redeemed in whole, but not in part, at the Redemption Price upon the earliest of: (i) if such redemption
is authorized and directed by the Board in its sole discretion, automatically and effective on such time and date specified by the Board in its sole
discretion, (ii) automatically upon the approval of the Conversion Proposals by the Company’s shareholders at any meeting of shareholders, or (iii)
immediately prior to the record date for the 2025 Annual Meeting.

How do I vote my shares prior to the Meeting?

If you are a shareholder of record, meaning that your Common Shares are registered in your name, you have three voting options. You may vote:

By Mail—signed proxy card must be received by January 16, 2025
If you received your proxy materials by mail, you may authorize your proxy to vote your shares by mail by marking the enclosed proxy card, dating
and signing it, and returning it in the postage-paid envelope provided.

Authorizing your proxy by mail will not limit your right to attend the Meeting and vote your Common Shares online. Your proxy (either one or
both of the individuals (as applicable) named in your proxy card) will vote your Common Shares per your instructions.

By Internet—until 11:59 p.m. Eastern Time on January 16, 2025

If you are a shareholder of record, you may follow the instructions and web address noted on your proxy card to transmit your voting instructions.
You will be asked to provide the vote control number from the proxy card or voting instruction form, if applicable. Have your notice in hand when
you access the website and follow the instructions to
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obtain your records and to create an electronic voting instruction form. Your vote must be received by 11:59 p.m. Eastern Time on January 16, 2025
to be counted.

By Telephone—until 11:59 p.m. Eastern Time on January 16, 2025

If you are a shareholder of record, you may use any touch-tone telephone to dial the telephone number noted on your proxy card to transmit your
voting instructions. You will be asked to provide the vote control number from the proxy card or voting instruction form, if applicable. Have your
notice in hand when you call and follow the instructions. Your vote must be received by 11:59 p.m. Eastern Time on January 16, 2025 to be
counted.

Can I vote my shares during the Meeting?

You may vote your shares during the Meeting by visiting www.virtualshareholdermeeting.com/EARN2025SM and following the instructions. You will
need the 16-digit control number included in your proxy card, or voting instruction form. You will be able to vote during the Meeting until such time as
the Chairman declares the polls closed.

How do I vote my Common Shares that are held by my broker?

If you hold your Common Shares in “street name” through an account with a broker or bank, you may instruct your broker or bank to vote your
Common Shares or revoke your voting instructions by following the instructions that the broker provides to you. Most brokers allow you to authorize
your proxy by mail and on the Internet.

Banks and brokers have the authority under the NYSE rules to vote shares for which their customers do not provide voting instructions on routine
matters. The Auditor Proposal is considered a routine matter under NYSE rules. This means that banks and brokers may vote in their discretion on
these matters on behalf of customers who have not furnished voting instructions at least ten days before the date of the Meeting.

Unlike the proposal to ratify the appointment of our independent registered public accounting firm, the approval of the change in the Company’s legal
form from a Maryland real estate investment trust to a Delaware statutory trust, the adoption of the Amended and Restated Declaration of Trust, and
the approval of the investment advisory agreement are non-routine matters for which brokers do not have discretionary voting power and for which
specific instructions from their customers are required. As a result, banks and brokers are not allowed to vote any shares held by you in “street name”
on these matters on your behalf unless you provide the bank or broker with specific voting instructions. Failure to provide the bank or broker that holds
your shares with specific voting instructions on these non-routine matters will result in a “broker non-vote.”

Beneficial owners of Common Shares held through the account of a bank or broker are advised that, if they do not timely provide instructions to
their broker, their Common Shares will not be voted in connection with the approval of the change in the Company’s legal form from a Maryland
real estate investment trust to a Delaware statutory trust, the adoption of the Amended and Restated Declaration of Trust and the approval of the
investment advisory agreement.

What am I voting on?

You will be voting on:

Proposal 1: To approve a change in the Company’s legal form from a Maryland real estate investment trust to a Delaware statutory trust;

Proposal 2: To approve the Company’s Amended and Restated Declaration of Trust;

Proposal 3: To approve an investment advisory agreement with Ellington Credit Company Management LLC, our external manager, which would
replace the existing management agreement; and

Proposal 4: To ratify the appointment of PricewaterhouseCoopers LLP to serve as our independent registered public accounting firm for all of our
fiscal periods during 2025 up to and including the earlier of: (i) June 30, 2025, or (ii) upon the passage of the Conversion Proposals, the day
immediately preceding the effective date of the Conversion.

No cumulative voting rights are authorized, and dissenter’s rights are not applicable to these matters.

Why is the Board requesting approval for an investment advisory agreement?

The Board is requesting approval for an investment advisory agreement between the Company and our Manager (such agreement, the “Investment
Advisory Agreement”) to replace the existing Management Agreement and enable our Manager to continue serving as the investment adviser/manager
to the Company, following our registration with the SEC as a registered closed-end fund under the Investment Company Act of 1940, as amended (the
“1940 Act”) (a “registered closed-end fund”). Shareholder approval of the Investment Advisory Agreement is required under the 1940 Act. Our
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Manager is an affiliate of EMG, an SEC-registered investment adviser with a longstanding history of investing in CLOs across a wide variety of
market conditions, and with approximately $13.7 billion in assets under management as of September 30, 2024.

The approval of the Investment Advisory Agreement constitutes one of the final steps of the Strategic Transformation, as shareholder approval of the
Investment Advisory Agreement is required for the Company to convert to a registered closed-end fund registered under the 1940 Act to be treated as a
RIC under the Code.

What are the primary reasons that the Board approved the Manager as investment adviser to the Company?

On August 13, 2024, the Board approved the Investment Advisory Agreement, subject to shareholder approval. The Board weighed a number of
factors in reaching its decision to approve the Investment Advisory Agreement, including (1) the nature, extent, and quality of services to be provided
by the Manager; (2) the fees payable and expenses reimbursable to the Manager under the terms of the Investment Advisory Agreement; (3) the
Manager’s projected profitability in advising the Company and the estimated cost of services to be provided; (4) the extent to which economies of
scale would be realized as the Company grows; and (5) any ancillary or “fall-out” benefits received by the Manager or its affiliates as a result of its
relationship with the Company. The Board also considered the investment history and experience of the Manager and EMG. Additional details
regarding factors considered by the Board in approving the Investment Advisory Agreement can be found in the section "Evaluation of the Investment
Advisory Agreement by the Board of Trustees" in this Proxy Statement.

How will the principal investment risks of the Company change under the proposed Strategic Transformation?

As the Company continues to rotate investment capital away from mortgage-related securities and into CLOs, the Company is becoming increasingly
exposed to investment risks associated with CLOs. Following the completion of the Strategic Transformation, the Company’s investment portfolio will
primarily consist of CLOs.

The principal investment risks associated with the proposed investment strategy include CLO-specific risks, general risks of investing in CLOs and
other associated debt securities, risks of investing in subordinated securities, high yield investment risks, leverage risk, credit risk, default risk, non-
diversification risk and market risk. A description of these risks are as follows:

*  Credit Risk: Because corporate CLOs are generally backed by a pool of corporate loans or similar corporate credit-related assets, we and other
investors in CLO securities ultimately bear the credit risk of the underlying collateral. Most CLOs are issued in multiple tranches, offering
investors various maturity and credit risk characteristics, often categorized as senior, mezzanine and subordinated/equity according to their relative
seniority and degree of risk. If the relevant underlying collateral experiences defaults or otherwise underperforms, payments to the more senior
tranches of such securitizations take precedence over the mezzanine debt and equity tranches, which are the most junior tranches and therefore are
most exposed to credit risk. Mezzanine debt and equity tranches constitute the focus of our investment strategy.

*  Default Risk: The corporate loans that underlie our CLO investments may become nonperforming or impaired for a variety of reasons.
Nonperforming or impaired loans may require substantial workout negotiations or restructurings that may result in significant delays in
repayment, a significant reduction in the interest rate, and/or a significant write-down of the principal of the loan. A wide range of factors could
adversely affect the ability of an underlying corporate borrower to make interest or other payments on its loan. The corporate issuers of the loans
or securities underlying our CLO investments may be subject to an increased risk of default depending on certain micro- or macro-economic
conditions, such as economic recessions, heightened interest rates and/or inflation, and other conditions. In addition, the corporate issuers of the
loans or securities underlying our CLO investments may default for idiosyncratic reasons, such as poor management, failure to innovate,
unexpected global or local events, and other factors. Such defaults and losses, especially those in excess of the market’s or our expectations, would
have a negative impact on the fair value of our CLO investments, and reduce the cash flows that we receive from our CLO investments, which
could materially adversely affect our business, financial condition and results of operations, and our ability to pay dividends to our shareholders.

To the extent that actual defaults and losses on the collateral of an investment exceed the level of defaults and losses factored into its purchase
price, the value of the anticipated return from the investment will be reduced. The more deeply subordinated the tranche of securities in which we
invest, the greater the risk of loss upon a default. For example, CLO equity is the most subordinated tranche within a CLO and is therefore subject
to the greatest risk of loss resulting from defaults on the CLO’s collateral, whether due to bankruptcies or otherwise. Any defaults and losses in
excess of expected default rates and losses will have a negative impact on the fair value of our investments, will reduce the cash flows that the
Company receives from its investments, will adversely affect the Company’s net asset value, and could adversely impact the Company’s ability to
pay dividends.



* General CLO Risks: If a CLO in which we invest experiences an event of default as a result of failure to make a payment when due, erosion of
the underlying collateral, or for other reasons, the CLO would be subject to the possibility of liquidation. In such cases, the risks are heightened
that the collateral underlying the CLO may not be able to be readily liquidated, or that when liquidated, the resulting proceeds would be
insufficient to fully redeem the CLO mezzanine debt and equity tranches that are the focus of our investment strategy. CLO equity tranches often
suffer a loss of all of their value in these circumstances, which could materially adversely affect our business, financial condition and results of
operations, and our ability to pay dividends to our shareholders. Furthermore, following an event of default by a CLO, the holders of CLO
mezzanine debt and equity tranches typically have limited rights regarding decisions made with respect to the underlying collateral, with the result
that such decisions might favor the more senior tranches of the CLO.

The underlying collateral of the corporate CLO securities in which we invest may include loans to smaller companies, or “middle market” loans,
which may carry more inherent risks than loans to larger companies. Compared to larger companies, these middle-market companies tend to have
more limited access to capital, weaker financial positions, narrower product lines, and tend to be more vulnerable to competitors’ actions and
market conditions, as well as to general economic downturns. The underlying collateral of the corporate CLO securities in which we invest
typically include “covenant-lite” loans, which provide the obligor with more freedom to take actions that could negatively impact their lenders.
For example, in covenant-lite loans the obligor’s covenants are typically incurrence-based as opposed to maintenance-based, which means that
these covenants are only tested (and therefore can only be breached) following an affirmative action of the borrower, rather than by a deterioration
in the borrower’s financial condition. As a result, investments in CLOs containing a greater proportion of covenant-lite loans may ultimately carry
a greater risk of loss as compared to investments in CLOs holding a greater proportion of loans with more robust covenants.

+  High-Yield Investment Risk: The assets underlying our CLO investments are generally, but not always, rated for creditworthiness by one or
more nationally recognized statistical ratings organizations, including Moody’s, Standard and Poor’s, and Fitch. These assets generally consist of
lower-rated first lien corporate loans, although certain CLO structures may also allow for limited exposure to other asset classes including
unsecured loans, second lien loans, or corporate bonds. As a result, the assets underlying our CLO investments generally have limited liquidity,
limited secondary market support, and less certainty in their security due to their elevated risk profile.

*  Prepayment and Reinvestment Risk: As part of its ordinary management of a CLO’s portfolio of assets, the CLO collateral manager will
typically reinvest cash flow from asset repayments and sales into substitute assets, subject to compliance with the CLO’s investment tests and
certain other conditions. If the CLO collateral manager causes the CLO to purchase substitute assets at a lower yield than those initially acquired,
the excess interest-related cash flow available for distribution to the CLO equity tranches would decline. In addition, prepayment rates of the
assets underlying a CLO are driven by a number of factors, including changing interest rates and other factors that are beyond our or the CLO
collateral manager’s control.

+ Interest Rate Risk: Even though we expect that most of our CLO mezzanine debt investments will have floating rate coupons, these and other of
our CLO investments are still exposed to interest rate risk. There can be significant mismatches between the timing and frequency of coupon
resets on the floating rate CLO debt tranches and the underlying floating rate corporate loans, and furthermore some of the underlying corporate
loans may bear fixed coupon rates. A reduction in excess interest due to interest rate mismatches or other factors could adversely impact the
cashflows and valuations on our CLO mezzanine debt and equity investments, which could materially adversely affect our business, financial
condition and results of operations, and our ability to pay dividends to our shareholders.

* Non-Diversification Risk: Because we do not have fixed guidelines for diversification, there are no limitations on the amount we may invest in
any one CLO, and our investments may be concentrated in relatively few CLOs, in CLOs that have similar risk profiles (including by being
concentrated in a limited number of industries), in CLOs where there is an overlap of underlying corporate issuers, or in CLOs that are managed
by the same collateral manager. The overlap of underlying corporate issuers is often more prevalent across CLOs of the same year of origination,
as well as across CLOs managed by the same asset manager or collateral manager. To the extent that our CLO investments are less diversified,
including as a result of a high level of overlap of underlying corporate borrowers, we are susceptible to a greater risk of loss if one or more of the
CLOs in which we are invested performs poorly, or in the event a CLO collateral manager were to fail, experience the loss of key employees, or
sell its business.

The above list of risks related to the Company’s investments in CLOs is not exhaustive. For a more complete discussion of all of the risks and
uncertainties associated with the Company’s investments in CLOs and an investment in the Company generally please see Part I, Item 1A of our Form
10-K, Part II, Item 1A of our Quarterly Report on form 10-Q
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for the quarter ended March 31, 2024 and Part I, Item 1A of our Quarterly Report on form 10-Q for the quarter ended June 30, 2024.

What are the tax implications associated with the Strategic Transformation?

As part of the Strategic Transformation, we revoked our election to be taxed as a REIT, effective January 1, 2024. As a REIT, we generally were not
subject to U.S. federal income tax on our REIT taxable income that was distributed to our shareholders, so long as we maintained our qualification as a
REIT.

Following the revocation of our REIT tax election, we are temporarily operating as a taxable C-Corporation, and our income is taxable at regular
corporate rates. The revocation of our REIT election was not a taxable event for our shareholders. While we operate as a taxable C-Corporation, we
plan to use our existing net operating loss carryforwards (“NOLs”) to offset a majority of our US federal taxable income; to the extent that those NOLs
are unable to offset our income, whether a majority or at all, our income would be subject to the typical corporate federal and state income tax rates.
Distributions of earnings and profits while we operate as a taxable C-Corporation will be taxable to our shareholders as dividend income and generally
will be eligible (i) to be treated as qualified dividend income in the case of shareholders taxed as individuals and (ii) for the dividends received
deduction in the case of corporate shareholders, in each case, subject to certain holding period and other requirements. Distributions in excess of
earnings and profits will be treated as a return of shareholder’s capital.

As part of the Strategic Transformation, we intend to convert to a registered closed-end fund that would be treated as a RIC. We and our shareholders
are not expected to recognize any gain or loss for U.S. federal income tax purposes from the conversion itself. To be eligible to be treated as a RIC, we
would be required to distribute to shareholders any earnings and profits that remained undistributed at the time of our conversion to a RIC.

As a RIC, we generally would not be subject to U.S. federal income tax on our taxable income that is distributed to our shareholders, so long as we
maintain our qualification as a RIC by complying with a number of organizational and operational requirements, including sources of income, asset
diversification, and annual minimum distribution requirements.

As a RIC, we must, among other things, (1) derive at least 90% of our gross income for each tax year from dividends, interest, payments with respect
to securities loans, gains from the sale or other disposition of stocks or securities or foreign currencies, net income from certain publicly traded
partnerships or other income derived with respect to our business of investing in stocks, securities or currencies, and (2) diversify our holdings so that
at the close of each quarter of our tax year, (a) at least 50% of the value of our total assets is comprised of cash, cash items, U.S. government securities,
securities of other RICs and other securities limited in respect of any one issuer to an amount not greater in value than 5% of the value of our total
assets and to not more than 10% of the outstanding voting securities of such issuer, and (b) not more than 25% of the value of our total assets is
invested in the securities of any one issuer (other than U.S. government securities and securities of other RICs), two or more issuers controlled by us
and engaged in the same, similar or related trades or businesses, or certain publicly traded partnerships. As a RIC, distributions of our earnings and
profits will generally be treated as ordinary income or capital gain dividends to our shareholders. Distributions in excess of our earnings and profits
will be treated as a return of shareholder’s capital.

Will there be any changes to our fees and expenses under the Investment Advisory Agreement and the Administration Agreement?

Under the terms of the Investment Advisory Agreement, the Manager would receive a Base Management Fee and Performance Fee (each as defined
below) that are structurally identical to the fees specified by the existing Management Agreement. However, our conversion to a registered closed-end
fund will enable us to complete the rotation of our investment capital away from mortgage-related securities and into CLOs, which we believe will
increase our Pre-Performance Fee Net Investment Income, and thereby our Performance Fees, over time.

The Manager’s agreement to temporarily waive Performance Fees through January 2025 applies both to the existing Management Agreement and the
proposed Investment Advisory Agreement.

Furthermore, under the terms of the existing Management Agreement, the Manager is entitled to a termination fee under certain circumstances. Under
the Investment Advisory Agreement, the Manager would not be entitled to a termination fee under any circumstances. Furthermore, the Manager has
agreed that it will not receive any termination fee in connection with the termination of the existing Management Agreement if each of the Conversion
Proposals are approved and the Conversion and Strategic Transformation are completed.

Additionally, Ellington Credit Company Administrator LLC (the “Administrator”) will serve as our administrator pursuant to an administration
agreement between us and the Administrator (the “Administration Agreement”). Under the Administration Agreement, the Administrator will provide,
or arrange for the provision of, the administrative services



necessary for our operations, including, without limitation, furnishing us with office facilities and providing equipment, clerical, bookkeeping, record
keeping and other administrative services. Payments under the Administration Agreement will be equal to an amount based upon our allocable portion
of the Administrator’s overhead in performing its obligations under the Administration Agreement, including, without limitation, rent, office supplies,
the fees and expenses associated with performing compliance functions and our allocable portion of the compensation and related expenses of our
chief financial officer, chief operating officer and their respective support staff. To the extent the Administrator outsources any of its functions, we will
pay the fees on a direct basis, without profit to the Administrator.

Because interest expense is expected to decline materially given the leverage restrictions under the 1940 Act applicable to registered closed-end funds,
and our other operating expenses are expected to be similar under the new structure, total operating expenses borne by shareholders are expected to
decrease under the Investment Advisory Agreement and the Administration Agreement.

See “Fees and Expenses” and “Performance Fee Summary” below for additional information and detail regarding the fees and expenses payable under
the Investment Advisory Agreement and the existing Management Agreement.

Q. What vote is required to approve each of the proposals assuming that a quorum is present at the Meeting?
A. The following chart describes the proposals to be considered at the Meeting, the vote required to adopt each proposal assuming a quorum is present,
and the manner in which votes will be counted.
Effect of Withhold Votes, Abstentions and
Proposal Voting Options Vote Required to Adopt Proposal Broker-Non Votes
Proposal 1: Approval of the change in the FOR The affirmative vote of holders i
Company’s legal form from a Maryland real A GAINST representing a majority of the total ~ Abstentions, Broker Non-Votes, and Common
estate investment trust to a Delaware ABSTAIN voting power of all outstanding Shares not represented at the meeting will have
statutory trust shares entitled to vote on the matter, the same effect as a vote against this proposal.
voting as a single class. When voting, the holder of the Preferred
Shares will cast its vote in a manner that
“mirror” votes that have been properly voted
on such proposal.
Broker discretionary voting is not permitted.
Abstentions and Broker Non-Votes will be
considered present for the purpose of
determining the presence of a quorum.
Proposal 2: Approval of the Company’s FOR The affirmative vote of holders Abstentions, Broker Non-Votes, and Common
Amended and Restated Declaration of Trust A GAINST representing a majority of the total ~ Shares not represented at the meeting will have
ABSTAIN voting power of all outstanding the same effect as a vote against this proposal.
shares entitled to vote on the matter, When voting, the holder of the Preferred
voting as a single class. Shares will cast its vote in a manner that

“mirror” votes that have been properly voted
on such proposal.

Broker discretionary voting is not permitted.
Abstentions and Broker Non-Votes will be
considered present for the purpose of
determining the presence of a quorum.
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Effect of Withhold Votes, Abstentions and

Proposal Voting Options Vote Required to Adopt Proposal Broker-Non Votes
Proposal 3: Approval of an investment FOR The affirmative vote of the lesser of: Abstentions and Common Shares not
advisory agreement with Ellington Credit AGAINST (A) the holders of 67% or more of  represented at the meeting will have the same
Company Management LLC, our external ABSTAIN the total voting power of all effect as a vote against this proposal. When
manager outstanding shares present at the voting, the holder of the Preferred Shares will
meeting, if the holders of more than  cast its vote in a manner that “mirror” votes
50% of the total voting power of all  that have been properly voted on such
outstanding shares entitled to vote proposal.
on the matter, voting as a single
class, are present; or (B) the holders Broker discretionary voting is not permitted.
of a majority of the total voting Broker non-votes will not be considered
power of all outstanding shares present at the meeting for quorum, voting or
entitled to vote on the matter, voting any other purpose.
as a single class.
Proposal 4: Ratification of the Appointment FOR The affirmative vote of a majority of Abstentions will have no effect on the approval
of Independent Registered Public AGAINST the votes cast on this matter. of this proposal, but are counted for quorum

Accounting Firm for all fiscal periods during ABSTAIN
2025 up to and including the earlier of: (i)

June 30, 2025, or (ii) upon the passage of the

Conversion Proposals, the day immediately

preceding the effective date of the

Conversion

0.
A.

L SIS

purposes. Because this is considered a routine
matter under NYSE rules, broker non-votes
will not arise in connection with, and thus will
have no effect on, this proposal.

The holder of the Preferred Shares is not
entitled to cast a vote on this matter.

What will happen if the proposals are not approved?

If shareholders do not approve all of the proposals, the Board will consider what further actions to take, including adjourning the Meeting to a later
date and making a reasonable effort to solicit sufficient support for the proposals. If, following such adjournment, the Board determines that the
approval of the proposals is unlikely to occur, the Board will consider alternatives.

Please note that if shareholders do not approve each of the Conversion Proposals, it may be difficult for the Company to effectuate the next steps of the
Strategic Transformation. The Company would therefore likely continue operating as a taxable C-Corporation, including incurring U.S. federal income
tax on the portion of our taxable income that the Company is not able to offset with our NOLs (and incur U.S. federal income tax on all of our taxable
income if our NOLs are fully utilized).

While operating as a taxable C-Corporation, the Company is subject to federal, state, and local income taxes. As of September 30, 2024, before taking
into account the benefit of its NOLs, the Company was subject to a federal income tax rate of 21% and a combined state and local income tax rate of
approximately 8.8%. The Company’s NOLs reduced the Company’s estimated effective federal tax rate to 3.5% and its combined state and local tax
rate to 3.9% for the nine-month period ended September 30, 2024. If the Conversion Proposals are not approved, once the deferred benefit related to its
NOLs is fully utilized, the Company will be subject to the full federal, state and local income tax rates.

These proposals are presented to you separately in this Proxy Statement in accordance with SEC rules and guidance. However, the Conversion is
contingent on the approval by shareholders of all of the Conversion Proposals. Thus, the Company will not take the proposed action, even if one of the
Conversion Proposals is approved, if any one of the Conversion Proposals fails to be approved.

Will there be any other items of business on the agenda?

The Company’s existing bylaws limit the business to be conducted at the Meeting to the purpose or purposes stated in the notice.

What happens if 1 submit my proxy without providing voting instructions on one or more proposals?

Proxies properly submitted will be voted at the Meeting in accordance with your directions. If the properly submitted proxy does not provide voting
instructions on a given proposal, the proxy will be voted, except in the case of a broker non-vote, in favor of (FOR) “Proposal 1—To approve a change
in the Company’s legal form from a Maryland real estate
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investment trust to a Delaware statutory trust”; in favor of (FOR) “Proposal 2—To approve the Company’s Amended and Restated Declaration of
Trust”; in favor of (FOR) “Proposal 3—To approve an investment advisory agreement with Ellington Credit Company Management LLC, our external
manager;” and in favor of (FOR) “Proposal 4—Ratification of the Appointment of PricewaterhouseCoopers LLP to serve as our independent registered
public accounting firm for all fiscal periods during 2025 up to and including the earlier of: (i) June 30, 2025, or (ii) upon the passage of the Conversion
Proposals, the day immediately preceding the effective date of the Conversion.”

Will anyone contact me regarding this vote?

You may receive a call, email, and/or physical mailing from Sodali & Co. (“Sodali”), a professional proxy solicitation firm retained by the Company,
to verify that you received your proxy materials, to answer any questions you may have about the proposals in this Proxy Statement, and to encourage
you to vote your proxy.

Once your vote has been registered with the proxy solicitor, your name will be removed from the solicitor’s follow-up contact list.

What is a proxy solicitor?

A proxy solicitor is a specialist firm hired to help companies gather proxy votes from shareholders. Proxy solicitors proactively contact shareholders to
explain proposals and encourage voting.

Who will pay for this proxy solicitation?

We will pay all of the expenses related to the preparation, printing, and mailing of the proxy materials and any additional materials furnished to
shareholders. We have retained Sodali, for a fee of $17,500, plus reimbursement of authorized costs and expenses incurred on our behalf. Additionally,
if Sodali is requested to implement a telephone solicitation of shareholders, it will be entitled to a fee of $6.50 per shareholder contacted. We will also
reimburse Sodali for its reasonable out-of-pocket expenses and indemnify Sodali against certain claims, liabilities, losses, damages and expenses. In
addition, we may reimburse banks, brokers and other nominees representing beneficial owners of Common Shares for their expenses in forwarding
soliciting materials to such beneficial owners. Proxies may also be solicited by our trustees and officers and certain employees of EMG personally or
by telephone without additional compensation for such activities. We also will request persons, firms, and corporations holding Common Shares in
their names or in the names of their nominees, which are beneficially owned by others, to send appropriate solicitation materials to such beneficial
owners. We will reimburse such holders for their reasonable expenses.

May shareholders ask questions at the Meeting?

Yes. You may vote and submit questions while attending the Meeting virtually. You will need the sixteen-digit control number included on your proxy
card or your voting instruction form, if applicable, or on the instructions that accompanied your proxy materials in order to be able to enter the
meeting.

What does it mean if I receive more than one proxy card?

It probably means that your Common Shares are registered differently and are in more than one account. Sign and return all proxy cards, or vote by the
methods provided by your broker to ensure that all your Common Shares are voted.

Can I change my vote after I have voted?

Yes. A shareholder may revoke a proxy at any time prior to its exercise by filing with our Secretary a duly executed revocation of proxy, by properly
submitting by mail a proxy to our Secretary bearing a later date or by attending the meeting online and voting. Attendance at the meeting will not by
itself constitute revocation of a proxy.

Can I find additional information on the Company’s website?

Yes. Our Internet website is located at www.ellingtoncredit.com. Although the information contained on our website is not part of this Proxy
Statement, you can view additional information on our website, such as our Corporate Governance Guidelines, our Code of Business Conduct and
Ethics, charters of the committees of our Board and reports that we have filed with the Securities and Exchange Commission, or “SEC.”

We are furnishing this Proxy Statement for the purpose of soliciting your proxy. The Board of Trustees of Ellington Credit Company requests that you
submit your proxy to allow the representation and voting of your Common Shares at our Meeting.

Who can help answer any questions?

If you have questions about the proposals or if you need additional copies of the Proxy Statement or the enclosed proxy card you should contact:

13



Ellington Credit Company
53 Forest Avenue,
0Old Greenwich, Connecticut 06870
Attention: Secretary
Telephone: (203) 409-3585

You may also contact the proxy solicitor at:

Sodali & Co.
430 Park Avenue
New York, New York 10012
Banks and Brokers Call: (203) 658-9400
Stockholders Call Toll Free: (800) 662-5200
Email: EARN@investor.sodali.com

You may also obtain additional information about the Company from documents filed with the SEC by following the instructions in the section entitled
“Where You Can Find More Information.”



PROPOSAL 1: APPROVAL OF A CHANGE IN THE COMPANY’S LEGAL FORM FROM A MARYLAND REAL ESTATE
INVESTMENT TRUST TO A DELAWARE STATUTORY TRUST

The Board is asking shareholders to approve the change of the Company’s legal form of organization from a REIT formed under the laws of the State
of Maryland into a statutory trust formed under the laws of Delaware, and the concurrent redomiciliation of the Company from Maryland to Delaware,
effected by a conversion under state law. From its inception through December 31, 2023, the Company elected to be and was taxed as a REIT for U.S.
federal income tax. Effective January 1, 2024, the Company revoked its REIT election for tax year 2024 and since that date has operated as a taxable
C-Corporation. The Company was established under what it believed to be the optimal form of organization at the time of its formation while operating as
a REIT. However, in light of the Company’s revocation of its REIT election and in anticipation of registering with the SEC as a registered closed-end fund
under the 1940 Act that would be treated as a RIC under the Code, the Company believes that a Maryland real estate investment trust, or Maryland REIT,
no longer represents the optimal form of entity for the Company. Instead, the Board believes that the Delaware statutory trust is the most favorable form of
organization for registered investment companies due to a variety of advantages associated with that corporate form, including, among others:

Greater Legal Certainty

The Board believes that the comprehensive body of law in Delaware may reduce legal uncertainty and risk. For example, the Delaware Statutory
Trust Act (the “DSTA”), which governs the formation and operation of Delaware statutory trusts, entitles shareholders to the same limitation of personal
liability extended to shareholders of Delaware for-profit corporations (generally limited to the price of the stock). Delaware is also known for its
sophisticated business courts and a well-established body of legal precedent governing business entities generally and investment companies specifically,
which might be relied upon for interpretation of the relevant statutes. Maryland caselaw is not as developed as Delaware law with respect to investment
companies in particular. In this regard, the DSTA has developed to accommodate the unique governance needs of investment companies.

Market Familiarity

The Board believes that investors, counterparties, regulators, and other parties recognize the DSTA as the predominant corporate form for registered
investment companies and are familiar with its structure. Accordingly, redomiciling to Delaware could result in substantial efficiencies, both in terms of
reduced costs in determining the requirements of law in unique circumstances and the certainty of operating routinely in a familiar environment.

Flexibility

The Board believes that, relative to alternatives, the Delaware statutory trust form of organization provides beneficial flexibility to the Company in
terms of its administration, which potentially could lead to greater operating efficiencies and lower expenses for shareholders, certainty regarding limiting
their liability for the obligations of the Company or its Trustees, and flexibility in structuring shareholder voting rights and shareholder meetings. In
addition, the Company may be able to realize greater operating efficiencies because the Delaware statutory trust corporate form would permit the Company
to operate under uniform, modern and flexible governing documents that would streamline the governance process and could reduce costs associated with
governance and compliance monitoring.

If the Conversion is approved, you will become a shareholder of a registered closed-end fund organized as a Delaware statutory trust instead of a
Maryland REIT. The Company’s shares will continue to be listed and traded on the NYSE under the same ticker symbol (EARN), and the Company will
remain subject to the rules of the NYSE and the standards set forth in the NYSE’s Listed Company Manual.

Comparison of Shareholder Rights

Following the approval of the Conversion Proposals , the Company will be a Delaware statutory trust and the rights of its shareholders, Trustees and
officers will be governed by Delaware law and by the Company’s proposed Amended and Restated Declaration of Trust, which is attached as Appendix A
to the Proxy Statement and bylaws (collectively with the proposed Amended and Restated Declaration of Trust, the “Proposed Trust Documents”).
Currently, the Company is organized as a Maryland REIT, and the rights of its shareholders, Trustees and officers are governed by Maryland law and the
Company’s existing declaration of trust (the “Existing Declaration of Trust”) and existing bylaws (together with the Existing Declaration of Trust, the
“Existing Trust Documents”). A copy of the proposed Amended and Restated Declaration of Trust is attached to this Proxy Statement as Appendix A.
Copies of the Existing Declaration of Trust are available on the Company’s website at www.ellingtoncredit.com and on the SEC’s website at
http://www.sec.gov.

The following is a summary of the similarities and differences between the rights of common shareholders under the Company’s Existing Trust
Documents and under the Proposed Trust Documents. It is not intended to be complete and is qualified in its entirety by reference to the proposed
Amended and Restated Declaration of Trust (which is attached as
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Appendix A to this Proxy Statement), the Existing Trust Documents, the Delaware Statutory Trust Act (the “DSTA”), the Maryland REIT Law (the
“MRL”) and certain provisions of the Maryland General Corporation Law (the “MGCL” and, together with the MRL, the “Maryland statutes”).

The Preferred Shares will be redeemed in whole, but not in part, for $1.00 each (the “Redemption Price”) upon the earliest of: (i) if such redemption
is authorized and directed by the Board in its sole discretion, automatically and effective on such time and date specified by the Board in its sole discretion,
(i1) automatically upon the approval of the Conversion Proposals by the Company’s shareholders at any meeting of shareholders, or (iii) immediately prior
to the record date for the 2025 Annual Meeting, and thus the rights of the holder of the Preferred Shares are not represented in the below summary.

AUTHORIZED SHARES

DIVIDENDS

VOTING RIGHTS

Existing Trust Documents

Proposed Trust Documents

Under the Existing Trust Documents, there is no limit on the
number of shares that the Board can authorize without
shareholder approval.

Under the Existing Trust Documents, there are no explicit
limits on the prices at which the Company can issue shares.
As a result, the Company can issue shares below its net asset
value.

Under the Existing Trust Documents, the Board may
authorize dividends and distributions, from time to time, at
its discretion. Shareholders have no right to any dividend or
distribution unless authorized by the Board.

Under the Existing Trust Documents, shareholders are
entitled to vote only on the following matters: (a) election
and removal of Trustees; (b) amendment of the Existing
Declaration of Trust; (c) termination of the Company; (d)
merger or consolidation of the Company, or the sale or
disposition of substantially all of the assets of the Company;
and (e) such other matters with respect to which the Board
has adopted a resolution declaring that a proposed action is
advisable and directing that the matter be submitted to the
shareholders for approval or ratification. Except with respect
to the matters described in (a) through (e) above, no action
taken by shareholders at any meeting will be binding on the
Board. Shareholders are also entitled to vote on any matter
properly brought before a meeting of shareholders.
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Under the Proposed Trust Documents, there is no limit on
the number of shares that the Board can authorize without
shareholder approval.

The 1940 Act provides that a registered investment
company cannot issue shares at a price below its net asset
value.

Under the Proposed Trust Documents, the Board may
authorize dividends and distributions, from time to time, at
its discretion. Shareholders have no right to any dividend
or distribution unless authorized by the Board.

Under the Proposed Trust Documents, shareholders shall
have the power to vote on any matter on which a vote of
shareholders is required by applicable law, the Proposed
Trust Documents or resolution of the Trustees. These
items include, but are not necessarily limited to: (a)
election of Trustees; (b) amendment to certain sections of
the Declaration of Trust that affect shareholder rights; (c)
merger or consolidation of the Company, or the sale or
disposition of substantially all of the assets of the
Company; and (d) such other matters with respect to
which the Board has adopted a resolution declaring that a
proposed action is advisable and directing that the matter
be submitted to the shareholders for approval or
ratification.



(continued)

QUORUM FOR MEETINGS
OF SHAREHOLDERS

VOTE REQUIRED FOR
ELECTION OF TRUSTEE

VOTE REQUIRED FOR
MATTERS OTHER THAN
ELECTION OF TRUSTEE

NUMBER OF TRUSTEES

CLASSIFICATION OF
TRUSTEES

Existing Trust Documents

Proposed Trust Documents

Under the Existing Trust Documents, at any meeting of
shareholders, the presence in person or by proxy of
shareholders entitled to cast a majority of all the votes
entitled to be cast at that meeting constitutes a quorum.

Under the Existing Trust Documents, a plurality of all the
votes cast at a shareholder meeting is sufficient to elect a
Trustee.

Mergers — Under the Existing Trust Documents, the
affirmative vote of a majority of the entire Board and a
majority of all outstanding shares entitled to vote thereon is
required to approve any (a) merger into another entity, (b)
consolidation with one or more other entities into a new
entity or (c) sale, lease, exchange or otherwise transfer of all
or substantially all of the assets of the Company.

Removal of Trustees and Certain Amendments — Under the
Existing Trust Documents, removal of Trustees and
amendments to the provision of the Existing Declaration of
Trust governing amendments by shareholders require the
affirmative vote of two-thirds of all outstanding shares
entitled to vote thereon.

Other Items — The Existing Trust Documents provide that
the approval of any other matter must be advised by a
majority of the Board and approved by the affirmative vote
of a majority of votes cast on the matter.

Under the Existing Trust Documents, the Board has
authority to determine the number of Trustees, provided that
the number is never less than three and no more than the
maximum number, if any, permitted by Maryland law.

The Existing Trust Documents do not contemplate the
classification of Trustees. Under Subtitle 8 of Title 3 of the
MGCL, the Company may, notwithstanding any contrary
provision in the Existing Trust Documents, elect to classify
the Board.

Under the Proposed Trust Documents, at any meeting of
shareholders, the holders of majority of the shares entitled
to vote on any matter present in person or by proxy
constitutes a quorum at that meeting for purposes of
conducting business on such matter. When any one or
more classes is to vote separately from any other classes,
holders of a majority of the shares entitled to vote of each
such class constitute a quorum at a shareholders’ meeting
of that class.

Under the Proposed Trust Documents, a plurality of the
shares represented at a shareholder meeting is sufficient to
elect a Trustee.

Mergers — Under the Proposed Trust Documents, to the
extent required by the 1940 Act, the affirmative vote of a
majority of all outstanding voting securities is required to
approve any merger or consolidation with any other entity
or the sale, lease or exchange of all or substantially all of
the Company’s property.

Other Items — Under the Proposed Trust Documents, a
majority of all the votes cast at a shareholder meeting is
sufficient to approve any matter other than the election of
a Trustee, unless the Proposed Trust Documents provide
for a different voting threshold.

Under the Proposed Trust Documents, the Board has
authority to determine the number of Trustees, provided
that the number of Trustees may be no less than one and
no more than fifteen.

The Proposed Trust Documents do not contemplate the
classification of Trustees.



(continued)

REMOVAL OF TRUSTEES
FOR CAUSE

REMOVAL OF TRUSTEES
OTHER THAN FOR CAUSE

VACANCIES

Existing Trust Documents

Proposed Trust Documents

Under the Existing Trust Documents, subject to the rights of
holders of one or more classes or series of preferred shares
(if any) to elect or remove one or more Trustees, a Trustee
may be removed at any time, but only for cause and then
only by the affirmative vote of at least two-thirds of the
votes entitled to be cast generally in the election of Trustees.

The Existing Trust Documents do not provide for the
removal of Trustees other than for cause.

The Existing Trust Documents provide that any vacancy on
the Board may be filled only by a majority of the remaining
Trustees, even if the remaining Trustees do not constitute a
quorum, or if no Trustees remain, by a plurality of the votes
cast by the shareholders at a meeting of the shareholders.
Any individual elected to fill a vacancy on the Board shall
serve for the remainder of the full term of the Trusteeship in
which the vacancy occurred and until a successor is duly
elected and qualifies. Under Maryland law, the Board may
also leave such vacancy unfilled or may reduce the number
of Trustees.
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Under the Proposed Trust Documents, any Trustee may be
removed for cause by action taken by a majority of the
remaining Trustees (or, in the case of an independent
trustee, by action taken by a majority of the remaining
independent trustees) or by the affirmative vote of at least
two-thirds of the shareholder votes entitled to be cast
generally in the election of Trustees.

The Proposed Trust Documents do not provide for the
removal of Trustees other than for cause.

The Proposed Documents provide that, subject to the
provisions of the 1940 Act and other applicable law, a
vacancy on the Board may be filled by the remaining
Trustees by appointing any individual at their discretion
by a vote of a majority of the Trustees then in office or the
remaining Trustees may leave such vacancy unfilled or
may reduce the number of Trustees, subject to the
minimum number described above.

In addition, as a registered investment company, the
Company will be subject to the 1940 Act’s provisions
governing a board’s ability to appoint additional trustees.
Specifically, the Board will be prohibited from appointing
a trustee if, following such appointment, less than two-
thirds of the trustees then holding office have been elected
by the Company’s shareholders. Further, in the event that
at any time less than a majority of the Trustees have been
elected by the Company’s shareholders, the Company will
be required to promptly (and in any event within 60 days)
hold a meeting of shareholders for the purpose of electing
Trustees.



(continued)

AMENDMENT OF
DECLARATION OF TRUST

AMENDMENT TO BYLAWS

DISSOLUTION

RIGHTS UPON
LIQUIDATION

EXCHANGE AND

Existing Trust Documents

Proposed Trust Documents

Under the Existing Trust Documents, with certain
exceptions, any amendment to the Declaration of Trust must
be approved by the Board and the affirmative vote of a
majority of the outstanding shares entitled to vote thereon
(amendments to the provisions governing removal of
trustees and amendments to the Declaration of Trust must be
approved by the affirmative vote of not less than two-thirds
of the outstanding shares entitled to vote thereon).

The Trustees may amend certain provisions of the
Declaration of Trust without a shareholder vote, in
accordance with Maryland law. Those provisions generally
relate to the Company’s status as a real estate investment
trust and the name of the Company or its securities.

Under the Existing Trust Documents, the Board has
exclusive power to adopt, alter or repeal any provisions of
the Bylaws and to make new Bylaws.

Under the Existing Trust Documents, the Company may be
terminated if the termination is declared advisable by the
Board and approved by shareholders entitled to cast a
majority of all the votes entitled to be cast thereon.

Under the Existing Trust Documents, upon the termination
of the Company and after paying all of the Company’s
liabilities, and the liquidation preference of any securities of
the Company ranking senior to the Common Shares with
respect to rights upon liquidation, the Company’s remaining
property will be distributed ratably among the Company’s
shareholders.

Under the Existing Trust Documents, the Board may, prior to

CONVERSION PRIVILEGES the issuance of a class of shares, set or change the

conversion and other rights of those shares.
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Under the Proposed Trust Documents, amendments to the
Declaration of Trust generally require the approval of a
majority of Trustees (including a majority of the
independent Trustees, where required by the 1940 Act).
Subject to the limitations discussed below, the Trustees
may amend the Declaration of Trust to the extent that such
changes do not adversely affect the rights or preferences
of any shares.

Under the Declaration of Trust, no amendment may be
made: (1) to the provisions governing the amendment
process itself; (2) to the provisions relating to the

Trustees’ terms of office and the process for their election;
(3) to the provisions related to the number and
qualification of the Trustees; (4) to the provisions related
to the resignation and removal of Trustees; (5) to the
provisions relating to the events of dissolution of the
Company; (6) to the provisions related to the Trustee and
shareholder voting standards required to approve a merger,
consolidation, etc.; or (7) that would change any rights
with respect to any shares of the Company by reducing the
amount payable thereon upon liquidation of the Company
or by diminishing or eliminating any voting rights
pertaining thereto (except the Trustees are permitted to
authorize to issue other securities of the Company).

Under the Proposed Trust Documents, the Board has
authority to adopt, amend or repeal the bylaws.
Shareholders may also amend the bylaws by an
affirmative vote of a majority of outstanding shares.

Under the Proposed Trust Documents, the Company may
be dissolved only upon approval of not less than 80% of
the Trustees.

In connection with the termination of the Company, after
the paying of all of the Company’s liabilities, the Proposed
Trust Documents provide for the Company’s remaining
property to be distributed among the shareholders
according to their respective rights.

Under the Proposed Trust Documents, the Board has
authority to provide that shareholders have a right to
convert their shares for shares of another class or to
exchange their shares for those of another fund, subject to
the provisions of the 1940 Act.



(continued)

REDEMPTION RIGHTS

CONTROL SHARE
ACQUISITIONS

Existing Trust Documents

Proposed Trust Documents

The Existing Trust Documents do not provide shareholders
with redemption rights with respect to shares of the
Company.

Section 3-701 et seq. of the MGCL (the “Maryland Control
Share Statute”) provides that holders of control shares of a
Maryland real estate investment trust acquired in a “control
share acquisition” have no voting rights with respect to the
control shares except to the extent approved by the
affirmative vote of two-thirds of the votes entitled to be cast
on the matter, excluding the shares held by certain interested
persons.

The Existing Trust Documents contain a provision
exempting from the Maryland Control Share Statute any and
all acquisitions by any person of shares of the Company.
However, under the Existing Trust Documents, the Board
has the power to amend or eliminate this exemption at any
time in the future, without shareholder approval, whether
before or after an acquisition of control shares and, upon
such repeal, the provisions of the control share acquisition
statute may apply to any prior or subsequent control share
acquisition, to the extent provided by any successor bylaw
and permitted under Maryland law.
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Consistent with the provisions of the 1940 Act applicable
to closed-end funds, the Proposed Trust Documents
provide that shareholders are not entitled to require the
Company to repurchase or redeem shares of the Company.

Subchapter III of the DSTA (the “Delaware Control Share
Statute”) provides that holders of control shares of a
registered closed-end management investment company
that has a class of equity securities listed on a national
securities exchange do not have voting rights with respect
to the control shares unless approved by a two-thirds vote
of the company’s other shares, excluding the interested
shares. The Delaware Control Share Statute does not apply
to the voting rights of shares if the acquisition of such
shares has been approved or exempted (which approval or
exemption may be specific or general and relate to
specifically-identified or unidentified existing or future
shareholders) by a provision in the company’s governing
documents or by action of its trustees.

The inclusion of Section 10.10 in the Amended and
Restated Declaration of Trust reflects the right under the
Delaware Control Share Statute for a company to
categorically exempt all acquisitions of its shares from the
application of the Delaware Control Share Statute.



(continued)

Existing Trust Documents

Proposed Trust Documents

BUSINESS COMBINATIONS Under certain provisions of the MGCL, certain “business

PREEMPTIVE AND
APPRAISAL RIGHTS

CALL AND NOTICE OF
SHAREHOLDER
MEETINGS

combinations” between a Maryland real estate investment

trust and certain “interested shareholders” are prohibited for

five years after the most recent date on which the interested
shareholder become an interested shareholder. Thereafter,

any such business combination must be recommended by the

board and approved by the affirmative vote of at least (a)

80% of the votes entitled to be cast by holders of outstanding

voting shares and (b) two-thirds of the votes entitled to be

cast by holders of voting shares other than shares held by the

interested shareholder with whom (or with whose affiliate)
the business combination is to be effected, unless certain
conditions are met.

The provisions of the MGCL do not apply, however, to
business combinations that are approved or exempted by a
board prior to the time that the interested shareholder
becomes an interested shareholder. The Board has by
resolution exempted business combinations between the
Company and any other person from these provisions of the
MGCL, provided that the business combination is first
approved by the Board (including a majority of the Trustees
who are not affiliates or associates of such person), and,

consequently, the five-year prohibition and the supermajority
vote requirements will apply to such business combinations.

Under the Existing Trust Documents, shareholders are not
entitled to preemptive or appraisal rights except as set forth
under Maryland law.

The Existing Trust Documents require an annual meeting of
the shareholders to be held on proper notice at such time and

convenient location as shall be determined by or in the
manner prescribed in the Bylaws. If there are no Trustees,
the officers of the Company shall promptly call a special
meeting of the shareholders entitled to vote for the election
of successor Trustees. Any meeting may be adjourned and
reconvened as the chair of the meeting may determine or as
provided in the Bylaws.

Special meetings of the shareholders may be called only by

(i) the chairman of the Board, (ii) the chief executive officer

or (iii) one-third of the total authorized number of Trustees
(whether or not there exist any vacancies in previously
authorized Trusteeships). Shareholders are not entitled to
call a special meeting of shareholders under the Existing
Trust Documents.
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The DSTA does not include an analogous provision.

Under the Proposed Trust Documents, shareholders are
not entitled to preemptive or appraisal rights except as set
forth under Delaware law, such as is set forth under
“Business Combinations” above.

The Proposed Trust Documents require an annual meeting
of the shareholders on the date and at the time set by the
Board.

A special meeting of shareholders may be called at any
time by a majority of the Trustees, the Chief Executive
Officer or at the request of shareholders holding in the
aggregate at least a majority of the outstanding shares of
the Company, such request specifying the purpose or
purposes for which such meeting is to be called.

Other than annual meetings and special meetings called in
the process set forth above, the Company will not hold
shareholder meetings unless required by the 1940 Act, the
organizational documents, or any other applicable law.



(continued)

SHAREHOLDER
INSPECTION RIGHTS

CORPORATE
OPPORTUNITIES

SHAREHOLDER
LIABILITY

Existing Trust Documents

Proposed Trust Documents

The Existing Trust Documents do not address the rights of
shareholders to inspect the Company’s records. However,
under the Maryland statutes, a shareholder may request to
inspect and copy any of the following trust documents: (i)
bylaws; (ii) minutes of the proceedings of the shareholders;
(iii) annual statements of affairs; and (iv) voting trust
agreements deposited at the trust's principal office. Any
shareholder may also request a statement showing all
securities issued during the prior 12 months. In addition,
holders of at least 5% of a trust’s outstanding shares may (i)
inspect and copy the company’s books of account and stock
ledger, (ii) request a statement of the company’s affairs and

(iii) request a list of shareholders, setting forth the name and

address of each shareholder and the number of shares of
each class which the shareholder holds.

Maryland law generally recognizes the corporate
opportunity doctrine, which requires that directors (or
trustees) and officers of a corporation or trust must not take

for themselves any business opportunity that the corporation

or trust could reasonably expect to seize and develop,
provided that a company may waive any interest or
expectancy in being offered such opportunities.

As permitted by the MRL, the Existing Trust Documents
expressly renounce, to the fullest extent permitted by law,
any interest or expectancy by the Company in, or in being
offered an opportunity to participate in, any business
opportunity presented to a Trustee or certain other specified

persons, unless such opportunity is expressly offered to such
person solely in his or her capacity as a Trustee or officer of

the Company, or in any agreements entered into by the
Company.

Under the Existing Trust Documents, no shareholder may be
liable for any debt, claim, demand, judgment or obligation of

any kind of, against or with respect to the Company by
reason of his or her being a shareholder, nor shall any
shareholder be subject to any personal liability whatsoever,
in tort, contract or otherwise, to any person in connection

with the property or the affairs of the Company by reason of

his or her being a shareholder.
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Under the Proposed Trust Documents, the records of the
Company are open to inspection by shareholders to the
extent permitted by Section 3819 of the DSTA, subject to
such reasonable regulation as the Trustees may determine.
Section 3819 generally provides that a shareholder has the
right, subject to reasonable standards established by the
trust’s board, to inspect: (1) a copy of the governing
instrument and certificate of trust and all amendments
thereto, together with copies of any written powers of
attorney pursuant to which the governing instrument and
any certificate and any amendments thereto have been
executed; (2) a current list of the name and last known
business, residence or mailing address of each beneficial
owner and trustee; (3) information regarding the business
and financial condition of the statutory trust; and (4) other
information regarding the affairs of the statutory trust as is
just and reasonable.

Delaware law recognizes the corporate opportunity
doctrine, which generally requires that trustees and
officers must offer a business opportunity to the company
that they learn about in their non-trustee/officer director
capacity certain circumstances, provided that a company
may waive any interest or expectancy in being offered
such opportunities. The Proposed Trust Documents do not
expressly address corporate opportunities or contain any
waiver of the corporate opportunity doctrine.

Under the Proposed Trust Documents, no shareholder
shall be subject in such capacity to any personal liability
whatsoever to any person in connection with Company
property or the acts, obligations or affairs of the Company.
Under the DSTA, shareholders have the same limitation of
personal liability as is extended to shareholders of a
private corporation for profit incorporated under the
Delaware general corporation law.



(continued)

STOCK SPLITS

SHAREHOLDER RIGHTS
PLAN

FRANCHISE TAX

LIMITATION OF
LIABILITY OF OFFICERS
AND TRUSTEES

Existing Trust Documents

Proposed Trust Documents

Stock splits are permitted under Maryland law. For real
estate investment trusts with a class of equity securities
registered under the Securities Exchange Act of 1934, the
MRL permits a trust (unless its declaration of trust provides

otherwise, which the Existing Declaration of Trust does not)

to amend the declaration of trust, with the approval of a
majority of the board of trustees and without shareholder
action, to effect a reverse share split that results in a
combination of shares of beneficial interest at a ratio of not
more than ten (10) shares into one (1) share in any twelve-
month period.

The Company’s existing shareholder rights plan would
remain in effect and expire upon the earliest of: (i) the
conversion to closed-end investment company registered

under the 1940 Act, that would be treated as a RIC under the

Code, (ii) April 23, 2025, and (iii) the occurrence of certain
other events, as described in the shareholder rights plan.

Maryland does not impose a franchise tax.

The Maryland statutes permit a Maryland real estate
investment trust to include a provision in its declaration of

trust eliminating the liability of its trustees and officers to the

trust and its shareholders for money damages except for
liability resulting from: (a) actual receipt of an improper
benefit in money, property or services, or (b) active or
deliberate dishonesty that is established by a final judgment
and is material to the cause of action. The Existing
Declaration of Trust contains a provision that eliminates the
liability of the Company’s Trustees and officers to the
maximum extent permitted by Maryland law.
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Under the Proposed Trust Documents, the Trustees have
the authority to divide or combine the shares of any class
into a greater or lesser number without thereby materially
changing the proportionate beneficial interest of the shares
of such class in the assets held with respect to that class.

By its terms, the shareholder rights plan would expire
immediately after the Company completes the conversion
to a closed-end investment company registered under the
1940 Act that would be treated as a RIC under the Code.

Delaware does not impose a franchise tax on statutory
trusts.

Under the Proposed Trust Documents, no Trustee or
officer of the Company may be subject in such capacity to
any personal liability whatsoever to any person, except
that a Trustee or officer may be liable to the Company or
its shareholders for matters arising from bad faith, willful
misfeasance, gross negligence or reckless disregard for his
or her duty to such person.

Under the DSTA, a declaration of trust may not eliminate
the implied contractual covenant of good faith and fair
dealing or limit or eliminate liability for any act that
constitutes a bad faith violation of the implied covenant of
good faith and fair dealing.



(continued)

INDEMNIFICATION OF
OFFICERS AND TRUSTEES

Existing Trust Documents

Proposed Trust Documents

The Maryland statutes permit a Maryland real estate
investment trust to indemnify and advance expenses to its
trustees, officers, employees and agents to the same extent as
permitted for directors and officers of Maryland
corporations. In addition, Maryland law requires a
corporation (unless its charter provides otherwise, which the
Existing Trust Documents do not) to indemnify a director or
officer who has been successful, on the merits or otherwise,
in the defense of any proceeding to or in which he or she is
made a party or witness by reason of his or her service in
that capacity. Maryland law permits a corporation to
indemnify a present or former director and/or officer, among
others, against judgments, penalties, fines, settlements and
reasonable expenses actually incurred by the director or
officer in connection with any proceeding to which he or she
may be made or threatened to be made a party by reason of
his or her service in those or other capacities unless it is
established that:

» the act or omission of the director or officer was
material to the matter giving rise to the proceeding and
(a) was committed in bad faith or (b) was the result of
active and deliberate dishonesty;

» the director or officer actually received an improper
personal benefit in money, property or services; or

* in the case of any criminal proceeding, the director or
officer had reasonable cause to believe that the act or
omission was unlawful.

Under the Existing Trust Documents, the Company will, to
the maximum extent permitted by Maryland law, indemnify
(i) any current or former Trustee or officer or (ii) any
individual who, while serving as Trustee or officer and at the
Company’s request, serves or has served another entity as a
trustee, director, officer, partner, member, manager,
employee or agent, in either case, who is made or threatened
to be made a party to or witness in a proceeding by reason of
his or her service in any such capacity, from and against any
claim or liability to which the individual may become
subject or incur thereby and to pay or reimburse his or her
reasonable expenses in advance of final disposition of a
proceeding.
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The DSTA does not provide for mandatory
indemnification but permits indemnification as provided
in a declaration of trust.

Under the Proposed Trust Documents, the Company will
indemnify each Trustee and officer to the fullest extent
permitted under applicable law against any liabilities and
expenses incurred in connection with acting in his or her
capacity as a Trustee or officer, except with respect to any
matter as to which he or she did not act in good faith in the
reasonable belief that his or her action was in the best
interest of the Company or, in the case of any criminal
proceeding, as to which he or she shall have had
reasonable cause to believe that the conduct was unlawful,
and also subject to the limitation that no Trustee or officer
will be indemnified against any liability arising by reason
of such person’s (i) willful misfeasance, (ii) bad faith, (iii)
gross negligence, or (iv) reckless disregard of the duties
involved in the conduct of his or her position.

Further, so long as the Company is regulated under the
1940 Act, indemnification and limitation of liability will
also be limited by the 1940 Act or by any valid rule,
regulation or order of the SEC thereunder. The 1940 Act
provides, among other things, that a company may not
indemnify any trustee or officer against liability to it or its
security holders to which he or she might otherwise be
subject by reason of his or her bad faith, willful
misconduct, gross negligence or reckless disregard.



Existing Trust Documents Proposed Trust Documents

(continued)

1940 ACT SHAREHOLDER None currently. The 1940 Act contains numerous provisions relating to the

PROTECTIONS rights of shareholders of an investment company,
including, without limitation, (i) a requirement that the
investment company’s board be comprised of a majority
of independent trustees; (ii) a requirement that certain
matters, such as changes in fundamental investment
policies, adoption or amendment of an investment
advisory agreement and election of trustees be approved
by the company’s shareholders; (iii) a requirement that
every share of stock issued by an investment company
must be a voting stock and have equal rights with every
other share; (iv) limitations on the use of leverage and
restrictions on the issuance of senior securities; (v)
prohibitions on engaging in principal or joint transactions
with affiliated persons of the investment company; (vi)
prohibitions on the formation of complex structures; (vii)
a requirement to custody the investment company’s assets
with a qualified custodian; (viii) provisions governing the
fair valuation of the investment company’s assets; and (ix)
a requirement that the investment company’s board engage
a chief compliance officer responsible for overseeing a
compliance program reasonably designed to ensure the
company’s compliance with the federal securities laws.

The Board strongly believes that, on balance, the Proposed Trust Documents, in conjunction with the overall Conversion, will provide shareholders with
more rights than they currently have under the Existing Trust Documents, as well as the protections afforded by the 1940 Act.

Our Board recommends a vote “FOR” approval of this proposal (Proposal 1 on the proxy card). Please note that the Company will not pursue the
Conversion as currently proposed if shareholders do not approve this Proposal 1 and each of the other Conversion Proposals (as defined above).
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PROPOSAL 2: TO APPROVE THE COMPANY’S AMENDED AND RESTATED DECLARATION OF TRUST

Section 10.3 of the Company’s Existing Declaration of Trust requires amendments to be advised by the Board and approved by the affirmative vote of
shareholders entitled to cast a majority of all the votes entitled to be cast on the matter. The Company’s Existing Declaration of Trust was originally
structured to align with the structure, form and provisions commonly used by real estate investment trusts. The Board is now advising that the Company
amend and restate its Existing Declaration of Trust to better align with the structure, form and provisions commonly used by registered closed-end funds in
the Company’s peer group and Delaware statutory trusts. The proposed Amended and Restated Declaration of Trust (the “Proposed Delaware Declaration
of Trust”) is included as Appendix A to this Proxy Statement.

Key Terms of the Proposed Delaware Declaration of Trust
Purpose

Under the Proposed Delaware Declaration of Trust, the purpose of the Company will be to engage in any lawful act or activity and to exercise any
powers permitted to a statutory trust organized under the DSTA. In furtherance of the foregoing, it shall be the purpose of the Company to do everything
necessary, suitable, convenient or proper for the conduct, promotion and attainment of any businesses and purposes which at any time may be incidental or
may appear conducive or expedient for the accomplishment of the business of an investment company within the meaning of the 1940 Act and which may
be engaged in or carried on by a statutory trust organized under the DSTA, and in connection therewith the Company shall have the power and authority to
engage in the foregoing and may exercise all of the powers conferred by the laws of the State of Delaware upon a Delaware statutory trust.

The Proposed Delaware Declaration of Trust contains provisions that could make it more difficult for a potential acquirer to acquire the Company by
means of a tender offer, proxy contest or otherwise. The Board may, without shareholder action, authorize the issuance of shares in one or more classes or
series, including preferred shares; the Board may, without shareholder action, issued an unlimited number of shares, of any class or series, that the
Company will have authority to issue or to divide the Board into multiple classes. These provisions are also in the Company’s Existing Declaration of Trust
and are designed to discourage certain coercive takeover practices and inadequate takeover bids and to encourage persons seeking to acquire control of the
Company to negotiate first with the Board. We believe that the benefits of these provisions outweigh the potential disadvantages of discouraging any such
acquisition proposals because, among other things, the negotiation of such proposals may improve their terms.

Common Shares

The terms of the Proposed Delaware Declaration of Trust authorize an unlimited number of Common Shares of beneficial interest of any class, par
value $0.01 per share. The Proposed Delaware Declaration of Trust provides that the Board may classify or reclassify any unissued Common Shares into
one or more classes or series of Common Shares or preferred shares by setting or changing the preferences, conversion or other rights, voting powers,
restrictions, or limitations as to dividends, qualifications, or terms or conditions of redemption of the shares. Under the terms of the Proposed Delaware
Declaration of Trust, shareholders shall be entitled to the same limited liability extended to shareholders of private Delaware for profit corporations formed
under the Delaware General Corporation Law, 8 Del. C. § 100, et. seq. The Proposed Delaware Declaration of Trust provides that no shareholder shall be
liable for any debt, claim, demand, judgment or obligation of any kind of, against or with respect to the Company by reason of being a shareholder, nor
shall any shareholder be subject to any personal liability whatsoever, in tort, contract or otherwise, to any person in connection with the Company’s assets
or the affairs of the Company by reason of being a shareholder. In addition, except as may be provided by the Board in setting the terms of any class or
series of Common Shares, no shareholder shall be entitled to exercise appraisal rights in connection with any transaction.

Under the terms of the Proposed Delaware Declaration of Trust, all Common Shares will have equal rights as to voting and, when they are issued, will
be duly authorized, validly issued, and fully paid. Dividends and distributions may be paid to the holders of Common Shares if, as and when authorized by
the Board and declared by the Company out of funds legally available therefor. Except as may be provided by the Board in setting the terms of classified or
reclassified shares, the Common Shares will have no preemptive, exchange, conversion, appraisal or redemption rights. In the event of the Company’s
liquidation, dissolution or winding up, each share of the Common Shares would be entitled to share pro rata in all of the Company’s assets that are legally
available for distribution after the Company pays all debts and other liabilities and subject to any preferential rights of holders of the Company’s preferred
shares, if any preferred shares are outstanding at such time. Subject to the rights of holders of any other class or series of shares, each share of Common
Shares will be entitled to one vote on all matters submitted to a vote of shareholders, including the election of trustees. Except as may be provided by the
Board in setting the terms of classified or reclassified shares, and subject to the express terms of any class or series of preferred shares, the holders of the
Common Shares will possess exclusive voting power. There will be no cumulative voting in the election of trustees. Subject to the special rights of the
holders of any class or series of preferred shares to elect trustees, each Trustee will be elected by a plurality of the votes cast with respect to such trustee’s
election except in the case of a
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“contested election” (as defined in the Company’s bylaws), in which case trustees will be elected by a majority of the votes cast in the contested election of
trustees.

Limitation on Liability of Trustees and Officers; Indemnification and Advance of Expenses

The Proposed Delaware Declaration of Trust provides that, to the fullest extent permitted by applicable law, none of the Company’s officers, trustees
or employees (if applicable) (each an “Indemnified Person’) will be liable to the Company or to any shareholder for any act or omission performed or
omitted by any such Indemnified Person (including any acts or omissions of or by another Indemnified Person), in the absence of bad faith, willful
misconduct, gross negligence or reckless disregard of the duties involved in the conduct of such Indemnified Person’s respective position.

The Proposed Delaware Declaration of Trust provides that the Company will indemnify each Indemnified Person for any loss or damage incurred by
it in connection with any matter arising out of, or in connection with, the Company, including the operations of the Company and the offering of Common
Shares, except for losses incurred by an Indemnified Person arising solely from the Indemnified Person’s own bad faith, willful misconduct, gross
negligence or reckless disregard of the duties involved in the conduct of such Indemnified Person’s respective position.

Under the indemnification provision of the Proposed Delaware Declaration of Trust, expenses (including attorneys’ fees) incurred by each
Indemnified Person in defending any action, suit or proceeding for which they may be entitled to indemnification shall be paid in advance of the final
disposition of the action, suit or proceeding. However, any such indemnification or payment or reimbursement of expenses will be subject to the applicable
requirements of the 1940 Act.

So long as the Company is regulated under the 1940 Act, the above indemnification and limitation of liability is limited by the 1940 Act or by any
valid rule, regulation or order of the SEC thereunder. The 1940 Act provides, among other things, that a company may not indemnify any trustee or officer
against liability to it or its security holders to which he or she might otherwise be subject by reason of his or her bad faith, willful misconduct, gross
negligence or reckless disregard. In addition, the Company has obtained liability insurance for its officers and trustees.

Number of Trustees;, Removal; Vacancies

The Proposed Delaware Declaration of Trust provides that the number of trustees will be set by the Board in accordance with the Company’s bylaws.
The Proposed Delaware Declaration of Trust provides that a majority of the entire Board may at any time increase or decrease the number of trustees. The
Proposed Delaware Declaration of Trust provides that the number of trustees generally may not be less than one or more than 15. Except as otherwise
required by applicable requirements of the 1940 Act and as may be provided by the Board in setting the terms of any class or series of preferred shares,
pursuant to an election under the Proposed Delaware Declaration of Trust, any and all vacancies on the Board may be filled only by the affirmative vote of
a majority of the remaining trustees in office, even if the remaining trustees do not constitute a quorum, and any trustee elected to fill a vacancy will serve
for the remainder of the full term of the trustee for whom the vacancy occurred and until a successor is elected and qualified, subject to any applicable
requirements of the 1940 Act. Independent trustees will nominate replacements for any vacancies among the independent trustees’ positions.

The Proposed Delaware Declaration of Trust provides that a trustee may be removed only for cause and only by (i) a majority of the remaining
trustees (or in the case of the removal of a trustee who is not an interested person, a majority of the remaining trustees who are not interested persons) or (ii)
the affirmative vote of at least two-thirds of the shareholder votes entitled to be cast generally in the election of Trustees.

The Proposed Delaware Declaration of Trust provides that a majority of the Board must be independent trustees except for a period of up to 60 days
after the death, removal or resignation of an independent trustee pending the election of his or her successor.

Action by Shareholders

The Proposed Delaware Declaration of Trust provides that shareholders will only have voting rights as required by the 1940 Act or as otherwise
provided for in the Proposed Delaware Declaration of Trust. Under the Proposed Delaware Declaration of Trust, the Company is required to hold an annual
shareholder meeting for the election of trustees and the transaction of any business as determined by the trustees within the powers of the Company. Special
meetings may be called at any time by a majority of the trustees or the Chief Executive Officer and shall be called by any trustee for any proper purpose
upon written request of shareholders holding in the aggregate at least a majority of the outstanding shares of the Company, such request specifying the
purpose or purposes for which such meeting is to be called. These provisions will have the effect of significantly reducing the ability of shareholders to
have their proposals considered at a meeting of shareholders.

With respect to special meetings of shareholders, only the business specified in the Company’s notice of the meeting may be brought before the
meeting. Nominations of persons for election to the Board at a special meeting may be made only (i) pursuant to the Company’s notice of the meeting or
(ii) by the Board.
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Limitations on Amendment of the Proposed Delaware Declaration of Trust Without Shareholder Approval

The trustees may, without shareholder vote, amend or otherwise modify the Proposed Delaware Declaration of Trust but only to the extent that such
amendments or modifications do not adversely affect the rights of or preferences of any shares.

Under the Proposed Delaware Declaration of Trust, no amendment may be made to the Proposed Delaware Declaration of Trust without shareholder
approval that amends or otherwise modifies: (1) the provisions governing the amendment process itself; (2) the provisions relating to the Trustees’ terms of
office and the process for their election; (3) the provisions related to the number and qualification of the Trustees; (4) the provisions related to the
resignation and removal of Trustees; (5) the provisions relating to the events of dissolution of the Company; (6) the provisions related to the Trustee and
shareholder voting standards required to approve a merger, consolidation, etc.; or (7) any rights with respect to any shares of the Company by reducing the
amount payable thereon upon liquidation of the Company or by diminishing or eliminating any voting rights pertaining thereto (except the Trustees are
permitted to authorize to issue other securities of the Company).

Merger, Consolidation and Sale of Assets

The Board may, without the approval of holders of the outstanding Common Shares, cause and approve a merger, conversion or other reorganization
of the Company. The Board may also cause the sale of all or substantially all of the Company’s assets under a foreclosure or other realization without
shareholder approval. Shareholders are not entitled to dissenters’ rights of appraisal under the Proposed Delaware Declaration of Trust or applicable
Delaware law in the event of a merger, conversion or consolidation, a sale of all or substantially all of the Company’s assets or any other similar transaction
or event. Notwithstanding the foregoing, shareholders will be given an opportunity to vote on such a transaction if required by the 1940 Act.

Derivative Actions

No person who is not a shareholder, other than a trustee, shall be entitled to bring any derivative action, suit or other proceeding on behalf of the
Company. No shareholder may maintain a derivative action on behalf of the Company unless a certain percentage of the outstanding Common Shares, as
disclosed in the Proposed Delaware Declaration of Trust, join in the bringing of such action.

In addition to the requirements set forth in Section 3816 of the DSTA, a shareholder may bring a derivative action on behalf of the Company only if
the following conditions are met: (i) the shareholder or shareholders must make a pre-suit demand upon the Board to bring the subject action unless an
effort to cause the Board to bring such an action is not likely to succeed; and a demand on the Board shall only be deemed not likely to succeed and
therefore excused if a majority of the Board, or a majority of any committee established to consider the merits of such action, is composed of Board who
are not “independent trustees” (as that term is defined in the DSTA); and (ii) unless a demand is not required under clause (i) above, the Board must be
afforded a reasonable amount of time to consider such shareholder request and to investigate the basis of such claim; and the Board shall be entitled to
retain counsel and other advisors in considering the merits of the request and may require an undertaking by the shareholders making such request to
reimburse the Company for the expense of any such counsel and advisors in the event that the Board determines not to bring such action. The conditions on
a shareholder’s ability to bring a derivative action do not apply to claims arising under the federal securities laws. For purposes of this paragraph, the Board
may designate a committee of one or more trustees to consider a sharecholder demand.

In addition to all suits, claims or other actions (collectively, “claims”) that under applicable law must be brought as derivative claims, each
shareholder agrees that any claim that affects all shareholders of the Company or any series or class equally, that is, proportionately based on their number
of Common Shares in the Company or in such series of class, must be brought as a derivative claim subject to the derivative actions section of the Proposed
Delaware Declaration of Trust irrespective of whether such claim involves a violation of the shareholder’s rights under the Proposed Delaware Declaration
of Trust or any other alleged violation of contractual or individual rights that might otherwise give rise to a direct claim.

Conflicts with 1940 Act

The Proposed Delaware Declaration of Trust provides that if any provision of the Proposed Delaware Declaration of Trust conflicts with the 1940
Act, the regulated investment company provisions of the Code or with any other applicable laws and regulations, the applicable provisions of applicable
law will control.

Comparison of Shareholder Rights

For a summary of the similarities and differences between the rights of shareholders under the Company’s Existing Trust Documents and under the
Proposed Trust Documents, see “Comparison of Shareholder Rights” under “Proposal 1: Approval of a Change in the Company’s Legal Form From a
Maryland Real Estate Investment Trust to a Delaware Statutory Trust” in this Proxy Statement. The summary provided thereto is not intended to be
complete and is qualified in its entirety by reference to the Proposed Delaware Declaration of Trust, which is attached as Appendix A to this Proxy
Statement.

28



The Board strongly believes that, on balance, the Proposed Trust Documents, in conjunction with the overall Conversion, will provide shareholders with
more rights than they currently have under the Existing Trust Documents, as well as the protections afforded by the 1940 Act.

Our Board recommends a vote “FOR” approval of this proposal (Proposal 2 on the proxy card). Please note that the Company will not pursue the
Conversion as currently proposed if shareholders do not approve this Proposal 2 and each of the other Conversion Proposals (as defined above).
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PROPOSAL 3: APPROVAL OF AN INVESTMENT ADVISORY AGREEMENT WITH ELLINGTON CREDIT COMPANY MANAGEMENT
LLC

Following the Conversion, the Company, as a registered closed-end investment management company, will be subject to Section 15 of the 1940 Act,
which imposes certain requirements on the initial approval and subsequent continuance of investment advisory and underwriting contracts with a registered
investment company, including the approval of the investment advisory agreement by a majority of the investment company’s shareholders. Therefore, in
accordance with Section 15 of the 1940 Act, the Board is asking shareholders to approve an investment advisory agreement between the Company and the
Manager (the “Investment Advisory Agreement”) to take effect upon completion of the Conversion. An investment advisory agreement enumerates the
services and facilities that the adviser will provide, the fee structure, the expenses to be borne by the respective parties, and other matters relating to the
relationship between a fund and its investment adviser.

The Manager has provided investment management services to the Company since its inception pursuant to a management agreement between the
Company and the Manager, as amended and restated from time to time (the “Management Agreement”). In a series of amendments earlier this year, the
Board determined to amend the Management Agreement to enable the Manager to implement the new investment strategy and to more closely align the fee
structure with those of CLO-focused registered closed-end funds.

The terms of the existing Management Agreement, including the definitions of various capitalized terms used below, are described in more detail
under the headings “Fees and Expenses” and “Performance Fee Summary” later in this section. Pursuant to the existing Management Agreement, the
Company pays the Manager the “Base Management Fee” equal to the product of 1.50% per annum on the Net Asset Value. The Base Management Fee is
prorated for partial quarterly periods based on the number of days in such partial period compared to a 90-day quarter and is calculated and payable
quarterly in arrears. Pursuant to the existing Management Agreement, the Company also pays the Manager the “Performance Fee,” which is calculated and
payable quarterly in arrears based upon the Company's Pre-Performance Fee Net Investment Income with respect to each fiscal quarter, and is subject to a
Hurdle Amount over the Company’s Net Asset Value of Common Equity, and a "catch-up" feature. The Performance Fee is more fully described below
under “Performance Fee Summary.” The Base Management Fee and the Performance Fee that would be payable to the Manager under the
Investment Advisory Agreement are the same Base Management Fee and Performance Fee currently payable to the Manager under the existing
Management Agreement. Further, unlike the Investment Advisory Agreement, under the terms of the existing Management Agreement, the Manager is
entitled to a termination fee under certain circumstances. The Manager has agreed that it will not receive any termination fee in connection with the
termination of the existing Management Agreement if all of the Conversion Proposals are approved and the Conversion and Strategic Transformation are
completed. The Manager has agreed to waive all of the Performance Fees payable under the existing Management Agreement through January 2025.
Similarly, the Manager has agreed to waive all of the Performance Fees payable under the Investment Advisory Agreement for all fiscal periods through
January 2025.

At a Board Meeting held on August 13, 2024 called specifically to address the proposed approval of the Investment Advisory Agreement, the Board,
including a majority of the Trustees who are not “interested persons” of the Company (the “Independent Trustees”), approved the Investment Advisory
Agreement, subject to shareholder approval. The Company is now seeking shareholder approval of the Investment Advisory Agreement. Section 15(a) of
the 1940 Act makes it unlawful for any person to serve as investment adviser except pursuant to a written contract that has been approved by a majority
vote of the outstanding voting securities of the investment company, which means the lesser of: (1) more than 50% of the outstanding voting securities of a
fund; or (2) 67% or more of the voting securities of the fund present at the meeting if more than 50% of the outstanding voting securities of the fund are
present or represented by proxy.

The address for each of the Manager’s principal executive officers and directors remains 53 Forest Avenue, Old Greenwich, CT 06870.

EMG is an established investment and advisory firm managing a diverse credit platform. EMG began investing in CLOs in 2012, and its senior
investment professionals focused on CLOs have an average of twenty-one years of experience in corporate and structured credit. EMG has extensive
expertise in managing CLO investments, and we believe it has deep credit, structural, and fundamental analysis; understanding of market dynamics and
technical factors; and strong risk management.

EMG employs both proprietary and third-party models and systems to guide its CLO investment process, enabling real-time analysis of investment
opportunities and associated risks across various scenarios.

Michael Vranos and Gregory Borenstein will jointly and primarily manage the portfolio of the Company if the Conversion is completed.
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Gregory Borenstein is a Managing Director and the Head of Corporate Credit at Ellington Management Group, and is responsible for the firm’s
secondary CLO investing business. Mr. Borenstein joined Ellington in 2012 to establish and grow the firm’s CLO capabilities, which today represents an
important source of investments across the firm's clients. In addition to CLOs, he is responsible for the management of Index and Bespoke Tranches and is
closely involved in the development of hedging strategies and broader portfolio management across the firm. Prior to joining Ellington, Mr. Borenstein was
a member of the Secondary CLO trading desk at Goldman Sachs, where he traded both U.S. and European CLOs, along with Trust Preferred Securities
(TruPS). He began his career on Goldman Sachs’ Proprietary Structured Credit Desk, which managed a multi-billion dollar portfolio, where Mr. Borenstein
primarily focused on CLOs and credit derivatives. Mr. Borenstein holds degrees in Applied Mathematics and Economics from Johns Hopkins University.

Michael Vranos has been the Company’s Co-Chief Investment Officer since October 2012, and he is also the Chief Executive Officer and President of
our Manager. Mr. Vranos is the founder and Chief Executive Officer of EMG, which he founded in December of 1994. At EMG, Mr. Vranos oversees all
portfolio management decisions and personnel. Mr. Vranos also serves as Co-Chief Investment Officer of Ellington Financial Inc. (NYSE: EFC) (“EFC”).
Mr. Vranos graduated magna cum laude, Phi Beta Kappa with a B.A. in Mathematics from Harvard University.

Comparison of the Advisory Agreements

The following table provides a comparison of material terms of the existing Management Agreement and the Investment Advisory Agreement. The
table is intended as a summary. Additional information follows the table, and the terms are fully set forth in the Investment Advisory Agreement, which is
included as Appendix B to this Proxy Statement.

Term Existing Management Agreement Proposed Investment Advisory Agreement

Parties Manager and the Company Manager and the Company

Investment Strategy ~ Acquiring corporate collateralized loan obligations and related  The investment strategy is the same as the one set forth in the
assets, with an emphasis on mezzanine debt and equity existing Management Agreement.
tranches.
Advisory Fees
The Company pays the Manager the Base Management Fee The Base Management Fee and the Performance Fee are the
equal to the product of 1.50% per annum on the “Net Asset same as those set forth in the existing Management Agreement.
Value,” which is equal to the figure that is equal to the total
assets of the Company minus its total liabilities, as of the end
of such fiscal quarter. The Base Management Fee is prorated
for partial quarterly periods based on the number of days in
such partial period compared to a 90-day quarter and is
calculated and paid quarterly in arrears.

The Company also pays the Manager a Performance Fee,
which is calculated and payable quarterly in arrears based upon
the Company's Pre-Performance Fee Net Investment Income
(as defined below) with respect to each fiscal quarter, and is
subject to a Hurdle Amount, which is the product of the
“Hurdle Rate” of 2.00% per quarter (8.00% annually) and the
Company’s Net Asset Value of Common Equity, which is the
portion of Net Asset Value attributable to common equity, and
a "catch-up" feature. The Performance Fee is more fully
described below under “Performance Fee Summary.”

Fee Waiver The Manager has waived all of the Performance Fees that The Manager would also waive all of the Performance Fees
would be payable under the Management Agreement through  payable under the Investment Advisory Agreement through
January 2025. January 2025.

Effective Date The Management Agreement initially took effect on The effective date of the Investment Advisory Agreement,
September 24, 2012, and was subsequently amended and subject to shareholder approval, will be on the closing date of the
restated for the sixth time on June 25, 2024. Conversion.

Duration Unless terminated earlier, the Management Agreement expires The Investment Advisory Agreement will have an initial term of
on June 25, 2025. two years.
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Term Existing Management Agreement Proposed Investment Advisory Agreement

(continued)

Renewal Provisions The Management Agreement will renew automatically for In accordance with Section 15(c) of the 1940 Act, following an
successive one-year periods. initial two-year term, the Investment Advisory Agreement may

be continued for additional one-year periods, so long as its
continuance is approved at least annually by (i) the Board or (ii)
a vote of a majority of the outstanding voting securities of the
Company, provided that in either event continuance is also
approved by a majority of the trustees who are not parties to the
agreement and are not “interested persons” of the Company as
that term is defined in the 1940 Act (“Independent Trustees™).

Non-Renewal and Either party may elect not to renew the Management The Investment Advisory Agreement will automatically

Termination Agreement at the expiration of the initial term or any renewal  terminate upon assignment and may be terminated upon 60 days’

Provisions term for any or no reason by notice to the other party at least notice by the Manager, by the Board or by a vote of a majority of
180 days, but not more than 270 days, prior to the end of the outstanding securities of the Company.

term. Upon a non-renewal, the Company is responsible for o ]
paying the Manager the Termination Fee. The payment of termination fees is not contemplated by the

Investment Advisory Agreement.
The “Termination Fee” is equal to five percent (5%) of the Net
Asset Value as of the month-end preceding the date of the
notice of termination or non-renewal.

The Company may terminate the Manager based on
performance, upon either the affirmative vote of at least a
majority the members of the Board or the affirmative vote of
the holders of at least a majority of the outstanding common
shares, based upon unsatisfactory performance by the Manager
that is materially detrimental to the Company or a
determination by the non-interested trustees that the
management fees payable to the Manager under the
Management Agreement are not fair, subject to the Manager’s
right to prevent such a termination by accepting a mutually
acceptable reduction of such management fees. Upon a
termination based on performance, the Company would be
required to pay the Manager the Termination Fee.
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Term

Existing Management Agreement

Proposed Investment Advisory Agreement

(continued)

Expenses Borne by
Company

General Duties of
Manager/Adviser

Expenses Borne by
Manager/Adviser

The Company bears all its operating expenses, including, but
not limited to: (i) issuance and transaction costs incident to the
acquisition, ownership, disposition and financing of
investments; (ii) legal, regulatory, compliance, tax, accounting,
consulting, auditing, administrative fees and expenses and fees
and expenses for other similar services rendered to the
Company by third-party service providers retained by the
Manager; (iii) compensation and expenses of the Board; (iv)
costs associated with the establishment and maintenance of
credit facilities; (v) transfer agent, registrar and exchange
listing fees; (vi) the Company’s allocable share of any costs
and expenses incurred by the Manager or its Affiliates with
respect to market information systems and publications,
research publications and materials; (vii) settlement, clearing,
trade confirmation and reconciliation, and custodial fees and
expenses; (viii) all taxes and license fees; (ix) all other actual
out of pocket costs and expenses relating to the Company’s
business and investment operations, including, without
limitation, the costs and expenses of acquiring, owning,
protecting, maintaining, developing and disposing of
investments, including appraisal, reporting, audit and legal
fees; and (x) a pro rata portion of the costs of the wages,
salaries and benefits incurred by the Manager with respect to
certain designated personnel.

The Manager is required to manage, operate and administer
day-to-day operations, business and affairs of the Company
and its subsidiaries and oversee and use commercially
reasonable efforts to conduct the Company’s investment
activities.

The Manager is responsible for the wages, salaries and benefits
of certain dedicated officers that the Manager elects to provide.
The Manager specifically agrees that the Company is not
required to pay any portion of the rent, telephone, utilities,
office furniture, equipment, machinery and other office,
internal and overhead expenses of the Manager and its
affiliates.
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Except for the expenses that will be borne by the Manager, as
described below, the Company will also bear all of its expenses,
including, without limitation, (i) organizational and operating
expenses; (ii) direct costs and expenses of administration,
including for legal, accounting and auditing services; (iii) costs
associated with calculating the Company’s NAV and with pricing
and valuation services; (iv) fees required to be paid to the
Company’s custodians and sub-custodians, administrators and
sub-administrators, registrars, depositories, transfer agents,
dividend disbursing agents and dividend reinvestment plan
agents; (V) taxes; (vi) registration fees; (vii) costs of shareholder
meetings; (viii) litigation and other extraordinary or non-
recurring expenses; and (ix) and the allocable portion of
overhead and other expenses incurred by Ellington Credit
Company Administrator LLC in performing its obligations under
the Administration Agreement, including, without limitation,
rent, office supplies, the fees and expenses associated with
performing compliance functions, and the Company’s allocable
portion of the costs of compensation and related expenses of the
Company’s chief financial officer, chief operating officer and
their respective support staff operating expenses. A
comprehensive list of the expenses to be borne by the Company
is set forth in the Investment Advisory Agreement included as
Appendix B to this Proxy Statement.

The Manager will be required to act as the investment adviser to
the Company and, as such, (i) determine the composition of the
portfolio of the Company, the nature and timing of the changes
therein and the manner of implementing such changes; (ii)
identify, evaluate and negotiate the structure of the investments
made by the Company; (iii) close, monitor, and service the
Company’s investments; (iv) determine the securities and other
assets that the Company will purchase, retain, or sell, and (v)
provide the Company with such other investment advisory,
research and related services as the Company may, from time to
time, reasonably require for the investment of its funds.

The Manager will bear the expense of all investment
professionals of the Manager (and/or its affiliates) and their
respective stafts, when and to the extent engaged in providing
investment advisory and management services under the
Investment Advisory Agreement, and the compensation and
routine overhead expenses of such personnel allocable to such
services will be provided and paid for by the Manager.



Term Existing Management Agreement Proposed Investment Advisory Agreement

(continued)
Indemnification The Manager indemnifies the Company for harms caused by The Manager will indemnify the Company for harms caused by
Obligations of the Manager’s willful misconduct, lack of good faith, or gross  the Manager’s willful misfeasance, lack of good faith, or gross
Manager/Adviser to  pegligence, or reckless disregard of its duties or material negligence, or reckless disregard of its duties or material breach.
Company breach.
Amendment The Management Agreement may be amended only by The Investment Advisory Agreement will only be able to be
agreement in writing signed by the Company and the Manager. amended by affirmative vote of the Board, including a majority
of the Independent Trustees and, where required by the 1940 Act,
by a vote or written consent of a “majority” (as defined by the
1940 Act) of the outstanding voting securities.
Governing Law The Management Agreement is governed by the laws of the The Investment Advisory Agreement will be subject to the
State of New York, without reference to the laws and substantive laws of the State of New York, without reference to
principles regarding the conflict of interest laws thereof. choice of law principles thereof, and in accordance with the 1940
Act.

Fees and Expenses

As stated above, pursuant to the existing Management Agreement, the Company pays the Manager a Base Management Fee equal to the product of
1.50% per annum on the “Net Asset Value,” which is equal to the figure that is equal to the total assets of the Company minus its total liabilities, as of the
end of such fiscal quarter. The Base Management Fee is prorated for partial quarterly periods based on the number of days in such partial period compared
to a 90-day quarter and is calculated and payable quarterly in arrears. The Base Management Fee in the Investment Advisory Agreement is identical.

In addition, pursuant to the existing Management Agreement, the Company also pays the Manager a Performance Fee, which is more fully detailed
below under “Performance Fee Summary.” The Performance Fee in the Investment Advisory Agreement is identical.

Had the Investment Advisory Agreement been in place, the Company estimates that the Manager would have earned $3.5 million in advisory fees for
the year ended December 31, 2023, though most of this period predated the commencement of the Company’s Strategic Transformation.

The Investment Advisory Agreement is attached as Appendix B to this Proxy Statement. You should read the Investment Advisory Agreement in its
entirety. The description in this Proxy Statement of the Investment Advisory Agreement is only a summary, which is qualified in its entirety by reference to
the Investment Advisory Agreement.

The following table shows a comparison of the Company’s annual fees and expenses, shown as a percentage of net asset value over the most recent
fiscal year and proforma fees for the Company assuming the Investment Advisory Agreement had been in place.

Proforma with the Proposed

Actual 2023 Proforma with the Existing Investment Advisory
Annual Fees and/or Expenses Expenses Management Agreement® Agreement®
Management/Advisory Fees 1.54% 1.54% 1.54%
Performance Fee n/a 1.45% 1.45%
Interest Payments and Fees on Borrowed Funds 38.70% 38.70% 38.70%
Other Expenses 3.19% 3.19% 3.12%
Total 43.43% 44.88% 44.81%®

(1) The Management Agreement was amended in 2024 to include a performance fee.

(2) The majority of the 2023 fiscal year predated the commencement of the Company’s Strategic Transformation.

(3) The Company operated as a mortgage REIT throughout the entirety of 2023 and therefore was not operating under any explicit restrictions on financial leverage. For the 2023 fiscal year, the
Company’s average debt-to-equity ratio, calculated as average borrowings divided by average equity, was 7.3:1. Following its conversion to a registered closed-end fund, the Company
expects its debt-to-equity ratio, and therefore its interest expense and total fees and expenses as a percentage of net asset value, to be substantially lower given the leverage restrictions under
the 1940 Act applicable to registered closed-end funds.
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Performance Fee Summary

Under the existing Management Agreement, the Company pays to the Manager a Performance Fee calculated and payable quarterly in arrears based
upon the Company’s “Pre-Performance Fee Net Investment Income” with respect to each fiscal quarter, and is subject to a hurdle rate, expressed as a rate
of return on the Company's common equity, equal to 2.00% per quarter (i.e. 8.00% per annum), and is subject to a "catch-up" feature. The Performance Fee
in the Investment Advisory Agreement is identical.

Specifically:

» Ifthe Company’s Pre-Performance Fee Net Investment Income for a fiscal quarter does not exceed the Hurdle Amount (as defined below) for such
quarter, then no Performance Fee is payable to the Manager with respect to such quarter;

+ If the Company’s Pre-Performance Fee Net Investment Income for a fiscal quarter exceeds the Hurdle Amount for such quarter but is less than or
equal to 121.21% of the Hurdle Amount, then 100% of the portion of the Company’s Pre-Performance Fee Net Investment Income that exceeds
the Hurdle Amount (the “Catch-Up”) is payable to the Manager as the Performance Fee with respect to such quarter.

o Therefore, once the Company’s Pre-Performance Fee Net Investment Income for such quarter exactly reaches 121.21% of the Hurdle
Amount, the Manager will have accrued a Performance Fee with respect to such quarter that is exactly equal to 17.5% of the Pre-
Performance Fee Net Investment Income (because 21.21% of the Hurdle Amount (which is the Pre-Performance Fee Net Investment
Income captured by the Manager during the Catch-Up phase) is equal to 17.5% of 121.21% of the Hurdle Amount (which is the entire
Pre-Performance Fee Net Investment Income at the end of the Catch-Up phase)); and

+ If the Company’s Pre-Performance Fee Net Investment Income for a fiscal quarter exceeds 121.21% of the Hurdle Amount for such quarter, then
17.5% of the Company’s Pre-Performance Fee Net Investment Income is payable to the Manager as the Performance Fee with respect to such
quarter.

With respect to the Performance Fee, there will be no accumulation of the Hurdle Amount from quarter to quarter, no claw back of amounts
previously paid if the Pre-Performance Fee Net Investment Income in any subsequent quarter is below the Hurdle Amount for such subsequent quarter, and
no delay or adjustment of payment if the Pre-Performance Fee Net Investment Income in any prior quarter was below the Hurdle Amount for such prior
quarter.

Both the existing Management Agreement and the Investment Advisory Agreement have the following definitions:

"Hurdle Amount" for any fiscal quarter means the result obtained by multiplying the Net Asset Value of Common Equity at the end of the
immediately preceding fiscal quarter by the Hurdle Rate. The Hurdle Amount will be appropriately adjusted for any common share issuances or
repurchases during the fiscal quarter.

"Hurdle Rate" means 2.00% per quarter, or 8.00% per annum. The Hurdle Rate will be appropriately prorated for partial quarterly periods based on
the number of days in such partial period compared to a 90-day quarter.

"Net Asset Value" means the figure that is equal to the total assets of the Company minus its total liabilities.

“Net Asset Value of Common Equity” means the portion of Net Asset Value attributable to common equity.

"Pre-Performance Fee Net Investment Income" for any fiscal quarter means interest income (including accretions of discounts, amortization of
premiums, and payment-in-kind income), dividend income, and any other income (including any fee income) earned or accrued by the Company during
such fiscal quarter, minus the Company’s operating expenses for such quarter (which, for this purpose, will not include any litigation-related expenses, any
extraordinary expenses, or Performance Fee). Pre-Performance Fee Net Investment Income does not include any realized capital gains, realized capital
losses or unrealized capital appreciation or depreciation. For purposes of computing Pre-Performance Fee Net Investment Income, the calculation
methodology will look through total return swaps as if the Company owned the referenced assets directly. As a result, Pre-Performance Fee Net Investment
Income includes net interest (whether positive or negative) associated with a total return swap, which is the difference between (a) the interest income and
transaction fees related to the reference assets and (b) all interest and other expenses paid by the Company to the total return swap counterparty. In the case
of an interest rate swap, Pre-Performance Fee Net Investment Income includes the net payments and net accruals of periodic payments.
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The following is a graphical representation of the calculation of the Performance Fee:

Quarterly Performance Fee | DRAN A
Company’s Pre-Performance [Fee Net Investment Income ELLI(GTON GREDIT:COMPAI(?

(expressed as a percentage of the Company’s Net Asset Value of Common Equity)

2.00% 2.424%
0% (Hurdle Rate) (Catch-Up)
<t 0% > < 100% > < 17.5% >
(no Performance Fee paid to the (100% of Pre-Performance Fee (17.5% of Pre-Performance Fee
Manager) Net Investment Income between  Net Investment Income is paid to
Hurdle Rate and Catch-Up are the Manager)

paid to the Manager)

Percentage of the Company’s Pre-Performance Fee Net Investment Income allocated to the Performance Fee

The Performance Fee is based on our Pre-Performance Fee Net Investment Income, without considering any realized or unrealized gains or losses on
our investments. As a result, (i) for quarters in which a Performance Fee is payable, such Performance Fee will exceed 17.5% of our GAAP net income if
we generated net realized and unrealized losses on our investments during such quarter, (ii) our Manager could earn a Performance Fee for fiscal quarters
during which we generate a GAAP net loss, and (iii) given the Performance Fee, our Manager might be incentivized to manage our portfolio using higher
risk assets, using assets with deferred interest features, or using more financial leverage through indebtedness, to generate more income, both of which
could result in higher investment losses, especially during economic downturns.

The Performance Fee is calculated quarterly, treating each quarter in isolation. As a result, the Hurdle Amount does not accumulate from quarter to
quarter, and decreases in our Net Asset Value of Common Equity, such as those due to unrealized losses, will reduce the Hurdle Amount, potentially
making it easier for our Manager to earn a Performance Fee. We will not have the ability to claw back, delay, or adjust the payment of any Performance Fee
based on financial results in prior or subsequent quarters. In addition, over a series of quarters, if our Pre-Performance Fee Net Investment Income is
positive in some quarters but negative in others, it is likely, when viewing the series of quarters as a whole, for the aggregate Performance Fee payable to
our Manager to exceed 17.5% of our aggregate Pre-Performance Fee Net Investment Income. There is also a conflict of interest related to management's

involvement in many accounting determinations (including but not limited to valuations and calculations of interest income) that can affect our
Performance Fee.

The following tables illustrate and provide a comparison of the actual expenses, including interest expense, paid and the hypothetical proforma (if the
Investment Advisory Agreement was in place) expenses that you would pay on a $1,000 investment made January 1, 2023, assuming annual expenses
attributable to shares remain unchanged and shares earn a 5% annual return:

Based on Actual Fiscal Year 2023 Expenses

1 Year 3 Years 5 Years 10 Years

Actual for a $1,000 investment made on $ 434 § 1,369 $ 2,400 $ 5,463
January 1, 2023

Based on Proforma (as if the existing Management Agreement had been in place) Expenses”

1 Year 3 Years 5 Years 10 Years

Proforma for the existing Management $ 449 $ 1,415 $ 2,480 $ 5,645
Agreement for a $1,000 investment made on
January 1, 2023

(1) The Management Agreement was amended in 2024 to include a performance fee.

36



Based on Proforma (as if the proposed Investment Advisory Agreement had been in place) Expenses’®
1 Year 3 Years 5 Years 10 Years
Proforma for the proposed Investment $ 448 $ 1,413 $ 2,476 $ 5,637

Advisory Agreement for a $1,000 investment
made on January 1, 2023

(1) The majority of the 2023 fiscal year predated the commencement of the Company’s Strategic Transformation.

(2) The Company operated as a mortgage REIT throughout the entirety of 2023 and therefore was not operating under any explicit restrictions on financial leverage. For the 2023 fiscal
year, the Company’s average debt-to-equity ratio, calculated as average borrowings divided by average equity, was 7.3:1. Following its conversion to a registered closed-end fund, the
Company expects its debt-to-equity ratio, and therefore its interest expense and total fees and expenses as a percentage of net asset value, to be substantially lower given the leverage
restrictions under the 1940 Act applicable to registered closed-end funds.

The proforma table directly above is based on estimates that assume the proposed Investment Advisory Agreement was in place and that no
performance fee was earned.

For the fiscal year ended December 31, 2023, the Manager earned $1.8 million in management fees under the terms of the Management Agreement
that were in effect at such time.

Administration Agreement

Under the Administration Agreement, the Administrator will provide, or arrange for the provision of, the administrative services necessary for our
operations, including, without limitation, furnishing us with office facilities and providing equipment, clerical, bookkeeping, record keeping and other
administrative services. Payments under the Administration Agreement will be equal to an amount based upon our allocable portion of the Administrator’s
overhead in performing its obligations under the Administration Agreement, including, without limitation, rent, office supplies, the fees and expenses
associated with performing compliance functions and our allocable portion of the compensation and related expenses of our chief financial officer, chief
operating officer and their respective support staff. To the extent the Administrator outsources any of its functions, we will pay the fees on a direct basis,
without profit to the Administrator.

Evaluation of the Investment Advisory Agreement by the Board of Trustees

At a meeting held on August 13, 2024, the Board, including a majority of the Independent Trustees, considered the approval of the Investment
Advisory Agreement. In their deliberations, the Board reviewed materials relating to the Investment Advisory Agreement and the processes of the Manager
and its affiliates. The Board considered several factors, including: (1) the nature, extent, and quality of services to be provided by the Manager; (2) the fees
payable and expenses reimbursable to the Manager under the terms of the Investment Advisory Agreement; (3) the Manager’s projected profitability in
advising the Company and the estimated cost of services to be provided; (4) the extent to which economies of scale would be realized as the Company
grows; and (5) any ancillary or “fall-out” benefits received by the Manager or its affiliates as a result of its relationship with the Company. The Board relied
on the advice of its independent counsel, counsel to the Company, and its own business judgment in evaluating these factors and determining the weight
given to each. The conclusions reached by the Board were based on a comprehensive evaluation of all the information provided and were not the result of
any single factor. Moreover, each Trustee may have afforded different weight to various factors in reaching his or her conclusion regarding the approval of
the Investment Advisory Agreement.

In addition to considering a broad range of information requested by the Board and furnished specifically to evaluate the Investment Advisory
Agreement, the Board considered information from prior meetings of the Board and its committees. This included detailed information prepared by
management, external counsel to the Company, and a financial advisor, including in connection with the initial decision to commence, and the ongoing
decisions to continue, the Strategic Transformation. In addition, the Independent Trustees met in executive session on August 12, 2024, during which they
were advised by their independent legal counsel regarding their responsibilities and other regulatory requirements related to the approval of investment
advisory agreements by registered investment companies and reviewed the Manager’s responses to the Board’s information request.

Nature, Extent and Quality of Services. The Board discussed the investment advisory and related services to be provided to the Company, noting that
the Manager would be responsible for overseeing day-to-day operations, including the investment process, trade execution, investment research, risk
management and oversight, closing, monitoring and servicing of the investment portfolio, and compliance support.

The Board also discussed the investment history and experience of the Manager and EMG and of the proposed portfolio managers, including the
returns on such investments (both on an absolute basis and relative to the relevant indices and
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benchmarks), the amount of capital invested, and the time horizon. They noted that EMG has invested on behalf of various public funds, private funds, and
institutional investors, including as subadvisor to both open-end mutual funds and an interval fund, as well as managing two publicly traded vehicles, and
thus the Manager and its affiliates have extensive experience operating within the regulatory requirements of the 1940 Act and the NYSE, as well as the
guidelines and mandates of various institutional investors. The Board considered EMG’s longstanding reputation in the fixed-income markets and the
implicit investor endorsement suggested by EMG’s management of over $10 billion in assets, spread across numerous funds and managed accounts, as well
as EMG’s nearly 30 years of existence.

The Board reviewed the background and investment experience of key members of the Manager’s team, including the proposed portfolio managers of
the Company, and examined materials provided by management that summarized the Company’s historical performance, investment strategies, and
investment outlook. The Board also took into account the support the Manager receives from its affiliated entities, enhancing its services and potentially
providing additional capital support.

The Board also reviewed the Manager’s Form ADV, an overview of EMG’s investment decision process and compliance policies, and its Code of
Ethics. They considered the Manager’s research and portfolio trading capabilities, modeling, use of technology, commitment to compliance, investor
relations, and credit analysis capabilities, including its past experience with the Manager under the existing Management Agreement. The Board also
evaluated the Manager’s risk management program, including cybersecurity, business continuity, disaster recovery plans, and its risk oversight group.

As the Company is currently managed by the Manager under the existing Management Agreement, the Board is already familiar with the Manager’s
administrative and reporting abilities, and has previously approved its applicable policies and procedures. The Board has previously collaborated with the
Manager on disclosure documents and shareholder reports, including SEC and NYSE filings, and has observed the Manager’s capabilities with respect to
shareholder and analyst communication. The Board also noted EMG’s ability to attract and retain high-quality talent, create performance incentives, and
present high-quality materials for Board meetings, including those related to the Strategic Transformation.

The Board then discussed the quality, nature, and extent of services provided by the Manager in connection with the Strategic Transformation. The
Board noted that the Manager had successfully guided the Company through significant changes since the Board initially approved the Company to begin
investing in CLOs in September 2023. Specifically, the Board noted the quality of service and expertise the Manager displayed as it revoked the
Company’s REIT status effective January 1, 2024, estimated and prepared to apply the Company’s NOLs to its taxable income while it operates as a
taxable C-Corporation, and achieved positive economic results on the new CLO investments, while also incurring only modest costs related to rotating
investment capital out of Agency MBS and into CLOs in conjunction with the Strategic Transformation, all while maintaining the Company’s exemption
from investment company status under the 1940 Act.

The Board reviewed and favorably considered documents relating to the Manager’s investment process, which includes: (i) identifying investment
opportunities from a wide range of sources; (ii) conducting in-depth reviews of potential investments to seek to maximize potential risk-adjusted returns,
which includes evaluation of market dynamics, CLO investment structures, credit profile of underlying loans, relative value, liquidity, and available
financing terms; (iii) performing a thorough risk analysis, including of credit, spread widening, liquidity, concentration, and counterparty risks; and (iv) a
legal and structural review of the CLO governing documents and applicable investment tests.

Based on the foregoing factors and review, the Board unanimously concluded that the Manager has the ability to provide high-quality investment
advisory services to the Company under the Investment Advisory Agreement in line with the Board’s expectations. The Board also unanimously concluded
that the Manager has the ability to perform the necessary management and administrative functions that accompany such investment advisory services,
including annual audits, public filings, periodic financial reviews, tax reporting, and expense management, among others. Thus, the Board concluded that
the nature, extent, and quality of services provided to the Company under the Investment Advisory Agreement will benefit the Company’s shareholders.

Fees and Expenses. The Board was provided with information regarding industry and peer trends in management fees and expenses. The Board
reviewed the Company’s proposed management fees, both on an absolute basis and in comparison with those of its “Expense Peers,” a group of exchange-
listed closed-end investment companies that focus on investing in CLOs (as set forth in the table below). The Manager proposed a quarterly fee equal to the
product of 1.50% per annum and the Company’s Net Asset Value (the “Base Management Fee”), which is structurally identical to the base management fee
currently paid to the Manager under the existing Management Agreement.

The Board concluded that calculating the Base Management Fee based on Net Asset Value rather than “gross assets,” which is the basis on which
several of the Expense Peers calculate their base management fees, was more favorable to the Company because it takes into account both the assets and
liabilities of the Company, and it aligns management’s fees with the performance of the investments in the Company’s portfolio. Because the Company is
expected to use debt financing to
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leverage the portfolio, the Company’s gross assets are expected to exceed the Company’s Net Asset Value; Therefore, calculating the Base Management
Fee based on Net Asset Value is expected to result in an advisory fee that is more favorable for shareholders (i.e., lower) than if such fee were based simply
on gross assets. The Board observed that the structure of the Base Management Fee incentivizes the Manager to maximize the risk-adjusted returns of the
Company’s investments, rather than incurring maximum leverage in order to increase the gross assets of the Company.

The Board observed that the proposed structure would also ensure that shareholders do not pay incremental Base Management Fees merely based on
the application of leverage, without a corresponding increase in Net Asset Value. The Board noted that the structure of the Base Management Fee promotes
fairness and transparency, using a Generally Accepted Accounting Principles (“GAAP”) metric for the calculation instead of a non-GAAP metric. Finally,
the Board concluded that the Base Management Fee is more favorable than that of certain Expense Peers because the Net Asset Value excludes the paid-in
capital of any preferred shares that have a defined finite term period, or “term preferred shares,” which are recorded as liabilities, differentiating the
Company from those Expense Peers that include the capital represented by term preferred shares in the calculation of their base management fees. The
Board determined that this feature better encourages prudent management of debt, enhances focus on generating true value for common shareholders,
noting that the Company may consider issuing term preferred shares in the future.

The Trustees discussed that, in addition to the Base Management Fee, under the terms of the Investment Advisory Agreement, the Manager may also
receive a performance fee (the “Performance Fee”), which is structurally identical to the performance fee currently due to the Manager under the existing
Management Agreement. They noted that the Performance Fee would be equal to 17.5% (the “Performance Fee Percentage”) of the Company’s Pre-
Performance Fee Net Investment Income (as defined in this Proxy Statement) for each fiscal quarter, and subject to a hurdle rate, expressed as a rate of
return on the Company’s common equity, equal to 2.00% per quarter (i.e. 8.00% per annum) (the “Hurdle Rate”), and is subject to a "catch-up" feature. The
Board concluded that the Performance Fee is in line with the Company’s Expense Peers, each of which have performance fee structures that are

substantially similar to the structure proposed in the Investment Advisory Agreement, albeit with different values for the key parameters driving the calculation of the
performance fee (i.e., the hurdle rate and the performance fee percentage).

The Board viewed favorably that the Hurdle Rate used for the Company’s calculation of the Performance Fee is in each case either more favorable than or
as favorable as the hurdle rate used by each of the Expenses Peers. The Board also viewed favorably that the Performance Fee Percentage used for the
Company’s calculation of the Performance Fee is in most cases either more favorable than or as favorable as the performance fee percentages used for each
of the Expense Peers, with just one exception (Company G in the below table).

The Board considered the following comparison of the Base Management Fee and Performance Fee when evaluating the Investment Advisory
Agreement.
Expense Peers Fee Summary

Per-Annum Hurdle

Rate for
Performance or Performance or

Issuer Base Management Fee Incentive Fee Incentive Fee “Catch-Up”

Ellington Credit 17.5% of Pre-Performance Fee Net

Company 1.50% of Net Asset Value Investment Income 8% 100%
20.0% of Pre-Incentive Fee Net Investment

Company A 2.00% of Gross Assets Income 7% 100%
20.0% of Pre-Incentive Fee Net Investment

Company B 1.75% of Total Equity Base" ’ Income 8% 100%

Company C? 1.25% of Managed Assets — — —
20.0% of Pre-Incentive Fee Net Investment

Company D 1.75% of Total Equity Base" Income 8% 100%
17.5% of Pre-Incentive Fee Net Investment

Company E 1.75% of Managed Assets Income 8% 100%
20.0% of Pre-Incentive Fee Net Investment

Company F 1.75% of Total Equity Base!” Income 8% 100%
15.0% of Pre-Incentive Fee Net Investment

Company G 1.50% of Total Equity Base!” Income 8% 100%

(1) Includes paid-in capital of all of the company’s preferred shares, including term preferred shares.
(2) The Board reviewed the fee provisions and other documents of Company C and therefore included its information in this table. However, the Board concluded that, because it only
invests in debt tranches of CLOs and not equity, Company C has a materially different investment strategy than the Company, and should not be considered an “Expense Peer.”
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The Board also favorably considered that the Manager had agreed to waive all Performance Fees payable under the Investment Advisory Agreement
for all fiscal periods through the remainder of 2024. Additionally, the Board viewed favorably the fact that, in accordance with the 1940 Act, terminating
the Investment Advisory Agreement at any point in the future would not require a termination fee to be paid to the Manager, in contrast to the terms of the
existing Management Agreement that it would replace, which would represent a significant potential benefit to shareholders.

Given the foregoing factors, particularly in the context of the nature, extent and quality of services expected to be provided by the Manager, the Board
determined that the proposed fees payable to the Manager under the terms of the Investment Advisory Agreement are fair and not unreasonable. With
respect to expense reimbursement provisions of the Investment Advisory Agreement, the Board considered the expense reimbursement provisions of the
Expense Peers, and concluded that the proposed expense reimbursement provisions were in line with those of the Expense Peers. The Board noted that,
notwithstanding the fact that the Company’s total expenses are not fully within the Manager’s control, the Board was pleased with the Manager’s history of
expense reimbursements. For these reasons, the Board concluded that the proposed advisory fee and expense reimbursement structure were fair and not
unreasonable.

Profitability and Estimated Cost of Services to be Provided. The Board reviewed and considered the historical and projected financial information of
the Manager, including projected revenue, expenses, and profit of the Manager in connection with the investment advisory services to be provided to the
Company for the initial year of the Investment Advisory Agreement. The Board assessed whether the projected profit and pre-tax profit margin under the
agreement would be a fair entrepreneurial profit for advising the Company, considering the Manager’s estimated cost of services and risks associated with
managing a public investment company, and also taking into account, based on the Independent Trustees’ consultation with their independent legal counsel,
what are typically considered reasonable pre-tax profit margins in the closed-end fund management industry generally. The Board noted that the Manager’s
projected profit reflected the Manager’s ability to reduce certain of the personnel and service costs it incurs in advising the Company by virtue of sharing
such personnel and services with other clients of EMG.

The Board considered various assumptions that the Manager made in projecting its future expenses and profitability when advising the Company,
some of which indicated the possibility for significant asset growth as well as the possibility of earning significant Performance Fees. The Board reviewed
the projected pre-tax profitability, as measured by the percentage of revenue, presented by the Manager. The Board noted that the profitability projection
did not include any cost to the Manager for providing the Company with the services of its principals, including, without limitation, the following Ellington
principals, who are each expected to spend a significant amount of time and effort providing advisory services to the Company: Laurence Penn, the
Company’s Chief Executive Officer; Michael Vranos, the Company’s current Co-Chief Investment Officer, who would become Portfolio Manager of the
Company upon the Conversion; Mark Tecotzky, the Company’s current Co-Chief Investment Officer, who is Head of Credit Strategies at Ellington; Peter
Green, Head of Research at Ellington; and David Dubbert, Treasurer at Ellington. The Board agreed that the significant amount of time and effort that these
and other Ellington principals expect to allocate to the Company’s affairs would represent a significant implicit cost to the Manager.

The Board also noted that the Manager’s profitability would be expected to increase with Net Asset Value growth and positive investment
performance of the Company, both of which align with shareholders’ interests, as a larger Company should significantly enhance shareholder liquidity and
lower the Company’s expense ratios, while positive investment performance should drive shareholder returns.

Based on the foregoing factors and review, the Board concluded that the Manager’s projected profitability and its estimated cost of services are fair
and reasonable.

Economies of Scale. The Board considered whether the Manager would realize economies of scale with respect to the management of the Company
and whether the Company will appropriately benefit from those economies of scale. They concluded that at the Company’s current size, meaningful
economies of scale had not yet been reached, and are not expected to be reached in the near future. The Board acknowledged that, upon conversion to a
CLO registered closed-end fund, the Company has the potential to achieve desired economies of scale in the future, especially given the much larger scale
and growth rate of several such funds in the Company’s new peer set. The Board observed that it would have the opportunity to revisit whether the
Company has achieved economies over time, including in connection with its annual consideration of the renewal of the Investment Advisory Agreement
(following its initial two-year term), and agreed that, as the Company’s Net Asset Value increases, economies of scale should be monitored and the
advisory fee structure should be re-examined periodically to evaluate whether it adequately accounts for such economies of scale.

Ancillary Benefits. The Board also took into account other ancillary, or “fall-out,” benefits that the Manager or EMG may derive from the Manager’s
relationship with the Company, both tangible and intangible. Potential ancillary benefits include an increased profile for the Manager and EMG, which
could aid in successful fundraising for unrelated funds.
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Furthermore, the additional business that the Company does with sell-side and investment banking firms could result in more favorable terms to EMG’s
other clients for brokerage services, financing services and investment banking services. EMG’s fundraising efforts could be further aided by the use of the
Company’s returns in the track record of the Manager and/or EMG. The Board also received information on the Manager and EMG’s brokerage and soft
dollar practices, noting that no formal soft dollar arrangements currently exist. The Board concluded that the approval of the Investment Advisory
Agreement was not expected to result in material ancillary benefits to the Manager or EMG. Furthermore, they noted that any ancillary benefits realized
would be consistent with those derived by the Manager’s peer investment advisers.

Conclusion. In connection with their consideration of the Investment Advisory Agreement, the Trustees gave weight to each of the factors described
above, but did not identify any particular factor as controlling their decision. After deliberation and consideration of all of the information provided,
including the factors described above, the Trustees, including all of the Independent Trustees, concluded, in the exercise of their business judgment, that the
fees proposed to be paid by the Company under the Investment Advisory Agreement were fair and not unreasonable in light of the services to be provided
to it by the Manager, the Manager’s costs, and the Company’s current and reasonably foreseeable asset levels, and in the best interests of the Company and
its shareholders. The Board unanimously approved the Investment Advisory Agreement for a two-year term beginning on the effective date of the
Company’s registration under the 1940 Act.

Our Board recommends a vote “FOR” approval of this proposal (Proposal 3 on the proxy card). Please note that the Company will not pursue the
Conversion as currently proposed if shareholders do not approve this Proposal 3 and each of the other Conversion Proposals (as defined above).
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PROPOSAL 4: RATIFICATION OF THE APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR ALL

CONVERSION PROPOSALS, THE DAY IMMEDIATELY PRECEDING THE EFFECTIVE DATE OF THE CONVERSION

The Audit Committee has appointed PricewaterhouseCoopers LLP, or “PwC,” as our independent registered public accounting firm to audit the
financial statements of our Company and its subsidiaries for all fiscal periods during 2025 up to and including the earlier of: (i) June 30, 2025, or (ii) upon
the passage of the Conversion Proposals, the day immediately preceding the effective date of the Conversion. If the Conversion proposals are approved by
shareholders, the Company plans to change its fiscal and tax year to align with the completion date of the Conversion. This adjustment would result in the
Company having a transitional fiscal and reporting period beginning on January 1, 2025 and ending on the day immediately preceding the Conversion
(such period, the “2025 Stub Period”). This change is intended to ensure our financial reporting better aligns with the timing of the Conversion and
supports a seamless transition to our new operational structure.

As part of this adjustment, we are seeking shareholder approval of the engagement of PwC as the Company’s independent registered public
accounting firm for the 2025 Stub Period. Although shareholder approval is not required, we desire to obtain from our shareholders an indication of their
approval or disapproval of the Audit Committee’s action in appointing PwC as the independent registered public accounting firm of our Company.
Although we seek ratification of the appointment of PwC as our independent registered public accounting firm, the ratification of the appointment of PwC
does not preclude the Audit Committee from subsequently determining to change independent registered public accounting firms if it determines such
action to be in the best interests of our Company and shareholders. If our shareholders do not ratify and approve this appointment, the appointment will be
reconsidered by the Audit Committee and our Board of Trustees. We note that the Board has authority to change the fiscal year of the Company and may,
following the completion of the Conversion, evaluate whether an alternative fiscal year end would be appropriate for the Company.

PwC has advised the Audit Committee that they are an independent accounting firm with respect to our Company and its subsidiaries within the
meaning of standards established by the American Institute of Certified Public Accountants, or the “AICPA,” the Public Company Accounting Oversight
Board, or the “PCAOB,” the Independence Standards Board and federal securities laws. Representatives of PwC are expected to be present at the Meeting
and will have an opportunity to make a statement if they desire to do so and are expected to be available to respond to appropriate questions.

PwC’s 2024 and 2023 Fees

PwC'’s fees for professional services rendered in or provided for 2024 and 2023, as applicable, were:

2024 2023
Audit Fees $ 514,250 $ 477,500
Audit-related Fees 44,700 76,500
Tax Fees — —
All Other Fees — 1,641
Total Fees $ 558,950 $ 555,641

Audit Fees—Audit fees consist of fees billed by PwC related to the audit of our consolidated financial statements. Audit fees are those billed or
expected to be billed for audit services related to each fiscal year.

Audit-related Fees—Audit-related fees consist of fees billed or expected to be billed by PwC for other audit and attest services, financial accounting,
reporting and compliance matters, risk and control reviews, and the issuance of comfort letters and SEC consents and certain agreed upon procedures and
other attestation reports including fees for such services provided in connection with our public offerings. Fees for audit-related services are for those
services rendered during each fiscal year.

Tax Fees—Tax fees consist of fees billed or expected to be billed by PwC for tax compliance, advisory, and planning services rendered during the
fiscal year.

All Other Fees—All other fees mostly consist of costs associated with certain online subscription services.

Audit Committee Pre-Approval Policies and Procedures

On at least an annual basis, the Audit Committee pre-approves a list of services and sets pre-approval fee levels that may be provided by PwC without
obtaining engagement specific pre-approval from the Audit Committee. The pre-approved list of services consists of audit services, audit-related services,
tax services and all other services. All requests or applications for PwC audit services, audit-related services, tax services, or all other services must be
submitted to our Chief Financial Officer to determine if the services are included within the pre-approved list of services that have received Audit
Committee pre-approval. Any type of service that is not included on the pre-approved list of services must be specifically approved by
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the Audit Committee or its designee. Any proposed service that is included on the list of pre-approved services but will cause the pre-approved fee level to
be exceeded will also require specific pre-approval by the Audit Committee or its designee. The Audit Committee has chosen the Audit Committee
Chairman as its designee.

All of the services rendered by and fees paid to PwC in 2023 and 2024 were pre-approved by the Audit Committee, and there were no services for
which the de minimis exception permitted in certain circumstances under SEC rules was utilized.

Our Board recommends a vote “FOR” approval of this resolution (Proposal 4 on the proxy card).
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SHARE OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Common Shares

us

The following table sets forth, as of December 9, 2024, certain ownership information with respect to our Common Shares for those persons known to
to be the beneficial owners of more than 5% of our outstanding Common Shares and all of our trustees, each of the NEOs and all of the trustees and

executive officers as a group. In accordance with SEC rules, each listed person’s beneficial ownership includes:

* all Common Shares the investor actually owns beneficially or of record;
» all Common Shares over which the investor has or shares voting or dispositive control (such as in the capacity as a general partner of a fund); and

» all Common Shares the investor has the right to acquire within 60 days of December 9, 2024 (such as upon exercise of options that are currently
vested or which are scheduled to vest within 60 days).

Common Shares Beneficially Owned

Percentage of
Outstanding Common

Name Number Shares®

Trustees and Named Executive Officers:®
Michael W. Vranos® 139,605 *
Laurence E. Penn 35,710 &
Robert B. Allardice, 11T 55,703 *
David J. Miller®® 65,703 ko
Mary McBride® 33,667 *
Ronald I. Simon, Ph.D.® 69,464 &
Christopher Smernoff® 20,537 *
JR Herlihy” 35,593 *
All executive officers and trustees as a group (10 persons)® 464,264 1.6 %

* Denotes beneficial ownership of less than 1% of our Common Shares.

(1) Based on an aggregate amount of 28,800,345 Common Shares issued and outstanding as of December 9, 2024. Assumes that derivative securities, if any, beneficially owned by a person are
exercised for Common Shares. The total number of Common Shares outstanding used in calculating this percentage assumes that none of the derivative securities owned by other persons
are exercised for Common Shares.

(2) The address for all NEOs and trustees is Ellington Credit Company, 53 Forest Avenue, Old Greenwich, CT 06870.

(3) Includes 106,472 Common Shares held directly by EMG Holdings, L.P., or “EMGH.” VC Investments L.L.C., or “VC,” and Michael W. Vranos each has shared voting and dispositive
power over these Common Shares. VC is the general partner of EMGH. Mr. Vranos is the managing member of, and holds a controlling interest in VC. The address for each entity is 53
Forest Avenue, Old Greenwich, CT 06870.

(4) Includes 5,788 Common Shares that will vest upon shareholder approval of the Conversion Proposals.

(5) Mr. Miller holds 10,000 of such Common Shares in a joint account with his spouse.

(6) Includes 2,217 Common Shares that will vest on December 14, 2024, 1,994 Common Shares that will vest on December 15, 2024, and 2,216 Common Shares that will vest on December 14,
2025

(7) Includes 5,020 Common Shares that will vest on December 14, 2024, 4,061 Common Shares that will vest on December 15, 2024, and 5,020 Common Shares that will vest on December 14,
2025.

(8) Includes 23,152 Common Shares that will vest upon shareholder approval of the Conversion Proposals, 7,237 Common Shares that will vest on December 14, 2024, 6,055 Common Shares

that will vest on December 15, 2024, and 7,236 Common Shares that will vest on December 14, 2025.
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Preferred Shares

us

The following table sets forth, as of December 9, 2024, certain ownership information with respect to our Preferred Shares for those persons known to
to be the beneficial owners of more than 5% of our outstanding Preferred Shares and all of our trustees, each of the NEOs and all of the trustees and

executive officers as a group. In accordance with SEC rules, each listed person’s beneficial ownership includes:

* all Preferred Shares the investor actually owns beneficially or of record;
» all Preferred Shares over which the investor has or shares voting or dispositive control (such as in the capacity as a general partner of a fund); and

+ all Preferred Shares the investor has the right to acquire within 60 days of December 9, 2024 (such as upon exercise of options that are currently
vested or which are scheduled to vest within 60 days).

Preferred Shares Beneficially Owned

Name Number Percentage of Class
Trustees and Named Executive Officers:

M

@

Michael W. Vranos®” 1,000? 100.0 %
Laurence E. Penn — —
Robert B. Allardice, 111 — _
David J. Miller — —
Mary McBride — —
Ronald I. Simon, Ph.D. — —
Christopher Smernoff — —
JR Herlihy _
All executive officers and trustees as a group (10 persons) 1,000 100.0 %

Includes Preferred Shares beneficially owned by EMGH. Mr. Vranos has sole voting and dispositive power over all of the Preferred Shares. However, when voting, Mr. Vranos is
contractually obligated to cause the Preferred Shares to be voted in the same “mirrored” proportion as the aggregate votes cast “FOR” and “AGAINST” each of the Conversion Proposals by
the holders of Common Shares who properly vote on such proposal (but excluding any abstentions).

All of the outstanding Preferred Shares will be redeemed in whole, but not in part, at the Redemption Price upon the earliest of: (i) if such redemption is authorized and directed by the
Board in its sole discretion, automatically and effective on such time and date specified by the Board in its sole discretion, (ii) automatically upon the approval of the Conversion Proposals
by the Company’s shareholders at any meeting of sharcholders or (iii) immediately prior to the record date for the 2025 Annual Meeting.
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AUDIT COMMITTEE REPORT

Each member of the Audit Committee is independent of our Company and management in accordance with the requirements of the NYSE listing
standards, our Corporate Governance Guidelines and applicable SEC rules and regulations. Our Board has adopted, and annually reviews, the charter of the
Audit Committee, which sets forth the Audit Committee’s responsibilities and how it carries out those responsibilities.

The Audit Committee oversees our Company’s financial reporting process on behalf of our Board, in accordance with the charter of the Audit
Committee. Management is responsible for our Company’s financial statements and the financial reporting process, including the system of internal
controls. Our independent registered public accounting firm, PwC, is responsible for expressing an opinion on the conformity of our Company’s audited
financial statements with GAAP.

In fulfilling its oversight responsibilities, the Audit Committee reviewed with management and PwC the audited financial statements included in the
Form 10-K, and discussed with management the quality, not just the acceptability, of the accounting principles, the reasonableness of significant judgments
and the clarity of disclosures in the financial statements. In addition, the Audit Committee has discussed with PwC the matters required to be discussed by
the applicable requirements of the PCAOB and the SEC. The Audit Committee has received the written disclosures and the letter from PwC required by
applicable requirements of the PCAOB regarding PwC’s communications with the Audit Committee concerning independence, and has discussed with
PwC its independence. In addition, we have evaluated and concluded the non-audit services provided by PwC to our Company comply with SEC
independence rules.

Based on the reviews and discussions referred to above, prior to the filing of the Form 10-K with the SEC, the Audit Committee recommended to our
Board (and our Board approved) that the audited financial statements be included in such Annual Report for filing with the SEC.

The members of the Audit Committee are not professionally engaged in the practice of auditing or accounting. Members of the Audit Committee rely,
without independent verification, on the information provided to them and on the representations made by management and the independent registered
public accountants. Accordingly, the Audit Committee’s oversight does not provide an independent basis to determine that management has maintained
appropriate accounting and financial reporting principles or appropriate internal controls and procedures designed to assure compliance with accounting
standards and applicable laws and regulations. Furthermore, the Audit Committee’s considerations and discussions referred to above do not assure that the
audit of our financial statements has been carried out in accordance with generally accepted auditing standards, that the financial statements are presented
in accordance with GAAP or that PwC is in fact “independent.”

Submitted by the Audit Committee:

Robert B. Allardice, III, Chair
David J. Miller
Mary McBride
Ronald I. Simon, Ph.D.
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GENERAL INFORMATION
Shareholder Proposals

Shareholder proposals intended to be presented at the 2025 Annual Meeting must be received by the Secretary of the Company no later than April 8,
2025 in order to be considered for inclusion in the Company’s Proxy Statement relating to the 2025 Annual Meeting pursuant to Rule 14a-8 under the
Exchange Act, or “Rule 14a-8.”

For a proposal of a shareholder, including a shareholder’s proposal to nominate a candidate for election as a trustee, to be presented at the Company’s
2025 Annual Meeting, other than a shareholder proposal included in the Company’s Proxy Statement pursuant to Rule 14a-8, it must be received at our
principal executive offices no earlier than March 19, 2025, and no later than 5:00 p.m., Eastern Time on April 18, 2025. If the 2025 Annual Meeting is
scheduled to take place before July 17, 2025 or after October 15, 2025, then notice must be delivered no earlier than the 150 day prior to the 2025 Annual
Meeting of the Shareholders and not later than the later of 5:00 p.m., Eastern Time on the 120 day prior to the 2025 Annual Meeting or the 10th day
following the day on which public announcement of the date of the 2025 Annual Meeting is first made by the Company. Any such proposal should be
mailed to: Ellington Credit Company, 53 Forest Avenue, Old Greenwich, Connecticut 06870, Attn: Secretary.

Householding of Proxy Statements and Annual Reports

The SEC rules allow for the delivery of a single copy of the proxy materials, to any household at which two or more shareholders reside, if it is
believed the shareholders are members of the same family. This delivery method, known as “householding,” will save us printing and mailing costs.
Duplicate account mailings will be eliminated by allowing shareholders to consent to such elimination, or through implied consent, if a shareholder does
not request continuation of duplicate mailings. Brokers, dealers, banks or other nominees or fiduciaries that hold our Common Shares in “street” name for
beneficial owners of our Common Shares and that distribute proxy materials and annual reports they receive to beneficial owners may be householding.
Depending upon the practices of your broker, bank or other nominee or fiduciary, you may need to contact them directly to discontinue duplicate mailings
to your household. If you wish to revoke your consent to householding, you must contact your broker, bank or other nominee or fiduciary. You can also
request prompt delivery of the proxy materials by contacting Ellington Credit Company, 53 Forest Avenue, Old Greenwich, Connecticut 06870, Attention:
Secretary, (203) 409-3585.

If you hold our Common Shares in your own name as a holder of record, householding will not apply to your Common Shares. Also, if you own our
Common Shares in more than one account, such as individually and also jointly with your spouse, you may receive more than one set of our proxy
materials. To assist us in saving money and to provide you with better shareholder services, we encourage you to have all of your accounts registered in the
same name and address. You may do this by contacting the Company’s transfer agent, Equiniti Trust Company, LLC by telephone at (800) 937-5449 or in
writing at Equiniti Trust Company, LLC, Operations Center, 6201 15 Avenue, Brooklyn, NY 11219.

Additional Matters

The Company’s existing bylaws limit the business to be conducted at the Meeting to the purpose or purposes stated in the notice.

Solicitation of Proxies

The Board is soliciting your proxy in connection with the Meeting, and the Company will bear all of the costs of soliciting such proxies, including the
costs of printing and filing this Proxy Statement. We have retained Sodali as proxy solicitor to assist with the solicitation of proxies in connection with the
Meeting. The Company agreed to pay Sodali a fee of $17,500, plus reimbursement of authorized costs and expenses incurred on our behalf. Additionally, if
Sodali is requested to implement a telephone solicitation of shareholders, it will be entitled to a fee of $6.50 per shareholder contacted. We will also
reimburse Sodali for its reasonable out-of-pocket expenses and indemnify Sodali against certain claims, liabilities, losses, damages and expenses. In
addition, we may reimburse banks, brokers and other nominees representing beneficial owners of Common Shares for their expenses in forwarding
soliciting materials to such beneficial owners. Proxies may also be solicited by our trustees and officers and certain employees of EMG personally or by
telephone without additional compensation for such activities. We also will request persons, firms, and corporations holding Common Shares in their
names or in the names of their nominees, which are beneficially owned by others, to send appropriate solicitation materials to such beneficial owners. We
will reimburse such holders for their reasonable expenses.

Requests for Annual Report on Form 10-K

A copy of the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2023, including the financial statements and any
financial statement schedules and amendment or supplements thereto, may be obtained at our website at www.ellingtoncredit.com. If you would like to
receive a complimentary copy of the Annual Report on Form 10-K, please submit a written request to: Secretary, Ellington Credit Company, 53
Forest Avenue, Old Greenwich, Connecticut 06870.
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SCAN TO

ELLINGTON CREDIT COMPANY VIEW MATERIALS &VOTE

ELLINGTON CREDIT COMPANY
ATTN: SECRETARY

53 FOREST
OLD GREENY

VOTE BY INTERNET
Before The Meeting - Go 1o www.proxyvote.com of scan the QR Barcode above

Use the Internet to transmit your voting instructions and for electronic delivery of
information. Yote by 11:59 P.M. ET on January 16, 2025. Have your proxy card in hand
when you access the web site and follow the instructions to obtain your records and to
create an electronic voting instruction form.

During The Meeting - Go to www.virtu Id ing.com/EARN2025SM

You may attend the meeting via the Internet and vote during the meeting. Have the
information that is printed in the box marked by the arrow available and follow the
instructions.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions. Vote by 11:59 P.M. ET
on January 16, 2025. Have your proxy card in hand when you call and then follow the
instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we
have provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way,
Edgewood, NY 11717,

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
V60293-504329 KEEP THIS PORTION FOR YOUR RECORDS

T T T T T T T T T T L oo CARN 1S VAN ONIY WHEN SIGNED AND PATED DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

ELLINGTON CREDIT COMPANY

The Board of Trustees recommends you vote FOR the following proposals: For Against Abstain

1 The approval of a change in the Company's legal form from a Maryland real estate investment trust to a Delaware Statutory Trust. 0 0

(@]

2. The approval of the Company's Amended and Restated Declaration of Trust.

(]

0 O

3. The approval of a new investment advisory agreement between the Company and Ellington Credit Company Management LLC, its external 0 0
manager, which would replace the existing management agreement.

0 O

(@]

4. The ratification of PricewaterhouseCoopers LLP as the independent registered public accounting firm for all fiscal periods during 2025 up
to and including the earlier of: (i) June 30, 2025, or (i) upon the passage of the Conversion Proposals, the day immediately preceding the
effective date of the Conversion.

NOTE: In their discretion, the proxies are authorized to vote on such other business as may properly come before the meeting or any adjournment
thereof.

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor, administrator, or other fiduciary, please give full title as
such. Joint owners should each sign personally. All holders must sign. If a corporation or partnership, please sign in full corporate or partnership
name by authorized officer,

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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Important Notice Regarding the Availability of Proxy Materials for the Special Meeting:
The Proxy Statement is available at wawwv.proxyvote.com.

VB0294-504329

ELLINGTON CREDIT COMPANY
Special Meeting of Shareholders
January 17, 2025 12:00 p.m. Eastern Time
This proxy is solicited by the Board of Trustees

The undersigned hereby appoints Laurence E. Penn and Alaael-Deen Shilleh, and each of them, with full power of substitution
and powver to act alone, as proxies to vote all the shares which the undersigned would be entitled to vote if personally
present and acting at the Special Meeting of Shareholders of Ellington Credit Company to be held on January 17, 2025, at
12:00 p.m. Eastern Time via live webcast by visiting wwwvirtualshareholdermeeting.corn/EARN20255M, and at any adjournments
or postponements thereof. The undersigned directs this proxy to vote as indicated on this proxy card.

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED AS DIRECTED BY THE UNDERSIGNED. IF NO DIRECTION
IS GIVEN WITH RESPECT TO A PROPOSAL, THE PROXIES WILL VOTE (AND ANY VOTING INSTRUCTIONS TO RECORD
HOLDERS WILL BE GIVEN) "FOR" PROPOSALS 1, 2, 3 AND 4.

The undersigned acknowledges receipt from the Company before the execution of this proxy of a Proxy Statement for the Special
Meeting of Shareholders.

Continued and to be signed on reverse side
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ELLINGTON CREDIT COMPANY
AMENDED AND RESTATED DECLARATION OF TRUST

AMENDED AND RESTATED DECLARATION OF TRUST made as of the [ Jth day of [ ], 2025, by the Trustees hereunder.
WHEREAS, this Trust (as defined below) has been formed to carry on business as set forth more particularly hereinafter;

WHEREAS, this Trust is authorized to issue an unlimited number of its shares of beneficial interest all in accordance with the provisions hereinafter
set forth;

WHEREAS, this Declaration (as defined below) amends and restates in its entirety that certain Agreement and Declaration of Trust dated May 3,
2013;

WHEREAS, the Trustees (as defined below) have agreed to manage all property coming into their hands as Trustees of a Delaware statutory trust in
accordance with the provisions hereinafter set forth; and

WHEREAS, the parties hereto intend that the Trust shall constitute a statutory trust under the DSTA (as defined below) and that this Declaration and
the Bylaws (as defined below) shall constitute the governing instrument of such statutory trust

NOW, THEREFORE, the Trustees hereby declare that they will hold all cash, securities, and other assets which they may from time to time acquire in
any manner as Trustees hereunder in trust to manage and dispose of the same upon the following terms and conditions for the benefit of the holders from
time to time of shares of beneficial interest in this Trust as hereinafter set forth.

ARTICLE 1.

THE TRUST
1.1 Name. This Trust shall be known as the “Ellington Credit Company” and the Trustees shall conduct the business of the Trust under that
name or any other name or names as they may from time to time determine. Any name change shall become effective upon the execution by a majority

of the then Trustees of an instrument setting forth the new name and the filing of a certificate of amendment pursuant to Section 3810(b) of the DSTA.
Any such instrument shall not require the approval of the Shareholders (as defined below), but shall have the status of an amendment to this Declaration.

1.2 Trust Purpose. The purpose of the Trust is to engage in any lawful act or activity and to exercise any powers permitted to a statutory trust
organized under the DSTA as now or hereafter in force, including conducting, operating and carrying on the business of an investment company within
the meaning of the 1940 Act (as defined below).

1.3 Definitions. As used in this Declaration, the following terms shall have the following meanings:

The “1940 Act” refers to the Investment Company Act of 1940 and the rules and regulations promulgated thereunder and exemptions granted
therefrom, as amended from time to time.

The “1934 Act” refers to the Securities and Exchange Act of 1934 and the rules and regulations promulgated thereunder and exemptions granted
therefrom, as amended from time to time.

The terms “Affiliated Person,” “Assignment,” “Interested Person” and “Principal Underwriter” shall have the meanings given them in the 1940

Act.
“Board of Trustees” or “Trustees” shall mean the Trustees collectively.
“Bylaws” shall mean the Bylaws of the Trust as amended from time to time by the Trustees.
“Class” shall mean a class of Shares the Trust established in accordance with the provisions hereof.
“Code” shall mean the Internal Revenue Code of 1986, as amended, and the regulations promulgated thereunder.
“Commission” shall mean the Securities and Exchange Commission.

“Continuing Trustee” shall mean Trustee who either (a) has been a member of the Board of Trustees for a period of at least thirty-six months (or
since the date hereof, if less than thirty-six months) or (b) was nominated to serve as a member of the Board of Trustees by a majority of the Continuing
Trustees then members of the Board of Trustees.
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“Declaration” shall mean this Amended and Restated Declaration of Trust, as amended, supplemented or amended and restated from time to time.

“Delaware General Corporation Law” means the Delaware General Corporation Law, 8 Del. C. § 100, et. seq., as amended from time to time.

“DSTA” shall mean the provisions of the Delaware Statutory Trust Act, 12 Del. C. § 3801, et. seq., as such Act may be amended from time to time.

“Fiscal Year” means each period commencing on January 1 of each year and ending on December 31 of that year (or on the date of a final
distribution made in accordance with Section 12.2 of this Declaration), unless the Trustees designate another fiscal year for the Trust. The taxable year of
the Trust will end on December 31 of each year, or on any other date designated by the Trustees that is a permitted taxable year-end for tax purposes, and
need not be the same as the Fiscal Year.

“Fundamental Policies” shall mean the investment policies and restrictions as set forth from time to time in any Registration Statement on Form N-
2 of the Trust filed with the Commission and designated as fundamental policies therein, as they may be amended from time to time in accordance with
the requirements of the 1940 Act.

“Majority Shareholder Vote” shall mean a vote of “a majority of the outstanding voting securities” (as such term is defined in the 1940 Act) of the
Trust with all classes of Shares voting together as a single class, except as with respect to votes which affect only one or more Classes, as provided for
herein, in which case it shall mean a vote of a majority of outstanding voting securities of such Class or Classes, as applicable.

“Person” shall mean and include individuals, corporations, partnerships, trusts, limited liability companies, associations, joint ventures and other
entities, whether or not legal entities, and governments and agencies and political subdivisions thereof.

“Prospectus” shall mean the Prospectus and Statement of Additional Information of the Trust, if any, as in effect and as may be amended from time
to time.

“Shareholders” shall mean as of any particular time the holders of record of outstanding Shares of the Trust, at such time.

“Shares” shall mean the transferable units of beneficial interest into which the beneficial interest in the Trust shall be divided from time to time and
includes fractions of Shares as well as whole Shares.

“Trust” shall mean the trust established by this Declaration and the Bylaws, as amended from time to time, inclusive of each such amendment.

“Trust Property” shall mean as of any particular time any and all property, real or personal, tangible or intangible, which at such time is owned or
held by or for the account of the Trust or the Trustees in such capacity.

“Trustees” shall mean the signatories to this Declaration, so long as they shall continue in office in accordance with the terms hereof, and all other
persons who at the time in question have been duly elected or appointed and have qualified as trustees in accordance with the provisions hereof and are
then in office.

ARTICLE II.
TRUSTEES

2.1 Number and Qualification. As of the date hereof, the number of Trustees shall be six (6) and such Trustees shall be the signatories hereto.
Thereafter, the number of Trustees shall be determined by a written instrument signed by a majority of the Trustees then in office, provided that the
number of Trustees shall be no less than one (1) and no more than fifteen (15). No reduction in the number of Trustees shall have the effect of removing
any Trustee from office prior to the expiration of his or her term. An individual nominated as a Trustee shall satisfy any applicable requirements of the
1940 Act. Trustees need not own Shares and may succeed themselves in office.

2.2 Term and Election. The Trustees (other than any Trustee elected solely by holders of one or more classes or series of preferred shares in
connection with dividend arrearages) shall hold office until his or her successor shall have been elected and shall have qualified.

23 Resignation and Removal. Any of the Trustees may resign their trust (without need for prior or subsequent accounting) by an instrument
in writing signed by such Trustee and delivered or mailed to the Trustees or the Chair (if
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any), the Chief Executive Officer or the Secretary and such resignation shall be effective upon such delivery, or at a later date according to the terms of
the instrument. Any of the Trustees may be removed (provided the aggregate number of Trustees after such removal shall not be less than the minimum
number required by Section 2.1 hereof) for cause only, and not without cause, and by action taken by a majority of the remaining Trustees (or, in the case
of an independent trustee (as such term is defined in the Delaware Statutory Trust Act), by action taken by a majority of the remaining independent
trustees) or by the affirmative vote of at least two-thirds of the Shares entitled to be cast generally in the election of Trustees. Upon the resignation or
removal of a Trustee, each such resigning or removed Trustee shall execute and deliver such documents as the remaining Trustees shall require for the
purpose of conveying to the Trust or the remaining Trustees any Trust Property held in the name of such resigning or removed Trustee. Upon the
incapacity or death of any Trustee, such Trustee’s legal representative shall execute and deliver on such Trustee’s behalf such documents as the remaining
Trustees shall require as provided in the preceding sentence.

24 Vacancies. The term of office of a Trustee shall terminate and a vacancy shall occur in the event of the removal, declination to serve,
resignation, retirement, incompetence or other incapacity to perform the duties of the office, or death. Subject to the provisions of the 1940 Act and other
applicable law, whenever a vacancy in the Board of Trustees shall occur, the remaining Trustees may fill such vacancy by appointing any individual as
they may determine in their sole discretion by a vote of a majority of the Trustees then in office or may leave such vacancy unfilled or may reduce the
number of Trustees; provided the aggregate number of Trustees after such reduction shall not be less than the minimum number required by Section 2.1
hereof. Any vacancy created by an increase in Trustees may be filled by the appointment of an individual made by a vote of a majority of the Trustees
then in office. The Trustees may appoint a new Trustee as provided above in anticipation of a vacancy expected to occur because of the retirement,
resignation or removal of a Trustee, or an increase in the number of Trustees, provided that such appointment shall become effective only at or after the
expected vacancy occurs. No vacancy shall operate to annul this Declaration or to revoke any existing agency created pursuant to the terms of this
Declaration. Whenever a vacancy in the number of Trustees shall occur, until such vacancy is filled as provided herein, the Trustees in office, regardless
of their number, shall have all the powers granted to the Trustees and shall discharge all the duties imposed upon the Trustees by this Declaration. In the
case of a failure to elect a Trustee at a meeting of Shareholders, the incumbent Trustee shall hold over as Trustee until the event of the death, resignation,
retirement, removal, bankruptcy, incompetence or other incapacity to perform the duties of the office, or removal, of the Trustee or until election at a
Shareholder meeting and qualification of his or her successor.

2.5 Meetings. Meetings of the Trustees shall be held from time to time upon the call of the Chair, if any, or the Chief Executive Officer, the
Secretary or any two Trustees. Regular meetings of the Trustees may be held without call or notice, except as may be otherwise required by law, at a time
and place fixed by the Bylaws, the Chair or by resolution or consent of the Trustees. Notice of any other meeting shall be given by the Secretary and shall
be delivered to the Trustees orally or via electronic transmission not less than 24 hours, or in writing not less than 72 hours, before the meeting, but may
be waived in writing by any Trustee either before or after such meeting. The attendance of a Trustee at a meeting shall constitute a waiver of notice of
such meeting except where a Trustee attends a meeting for the express purpose of objecting to the transaction of any business on the ground that the
meeting has not been properly called or convened. Any time there is more than one Trustee, a quorum for all meetings of the Trustees shall be one-third,
but not less than two, of the Trustees. Unless provided otherwise in this Declaration and except as required under the 1940 Act, any action of the Trustees
may be taken at a meeting by vote of a majority of the Trustees present (a quorum being present) or without a meeting by written consent as provided in
Section 2.6.

Any committee of the Trustees, including an executive committee, if any, may act with or without a meeting. A quorum for all meetings of any
such committee shall be one-third, but not less than two, of the members thereof. Unless provided otherwise in this Declaration, any action of any such
committee may be taken at a meeting by vote of a majority of the members present (a quorum being present) or without a meeting by written consent as
provided in Section 2.6.

With respect to actions of the Trustees and any committee of the Trustees, Trustees who are Interested Persons in any action to be taken may be
counted for quorum purposes under this Section and shall be entitled to vote to the extent not prohibited by the 1940 Act or herein.

All or any one or more Trustees may participate in a meeting of the Trustees or any committee thereof by means of a conference telephone, video or
similar communications equipment by means of which all persons participating in the meeting can hear each other; participation in a meeting pursuant to
any such communications system shall constitute presence in person at such meeting.

2.6 Trustee Action by Written Consent. Any action which may be taken by Trustees by vote may be taken without a meeting if that number
of the Trustees, or members of a committee, as the case may be, required for approval of such action at a meeting of the Trustees or of such committee
consent to the action in writing and the written consents are filed with the records of the meetings of Trustees. Such consent shall be treated for all
purposes as a vote taken at a meeting of Trustees.
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2.7 Chair. The Trustees may designate a Chair and a Vice Chair of the Board of Trustees, who shall have such powers and duties as
determined by the Board of Trustees from time to time. Any Chair or Vice Chair shall be a Trustee.

2.8 Officers. The Trustees shall elect a Chief Executive Officer, a Secretary and a Treasurer. Officers shall serve at the pleasure of the
Trustees or until their successors are elected. The Trustees may elect or appoint or may authorize the Chair, if any, or Chief Executive Officer to appoint
such other officers or agents with such powers as the Trustees may deem to be advisable. The Chief Executive Officer, Secretary and Treasurer may, but
need not, be a Trustee.

ARTICLE III.
POWERS AND DUTIES OF TRUSTEES

3.1. General. The Trustees shall owe to the Trust and its Shareholders the same fiduciary duties as owed by directors of corporations to such
corporations and their shareholders under the Delaware General Corporation Law. The Trustees shall have exclusive and absolute control over the Trust
Property and over the business of the Trust to the same extent as if the Trustees were the sole owners of the Trust Property and business in their own
right, but with such powers of delegation as may be permitted by this Declaration. The Trustees may perform such acts as in their sole discretion are
proper for conducting the business of the Trust. The enumeration of any specific power herein shall not be construed as limiting the aforesaid power.
Such powers of the Trustees may be exercised without order of or resort to any court.

3.2. Investments. The Trustees shall have power, subject to the Fundamental Policies in effect from time to time with respect to the Trust, to:
(a) manage, conduct, operate and carry on the business of an investment company; and (b) subscribe for, invest in, reinvest in, purchase or otherwise
acquire, hold, pledge, sell, assign, transfer, exchange, distribute or otherwise deal in or dispose of any and all sorts of property, tangible or intangible,
including but not limited to securities of any type whatsoever, whether equity or non-equity, of any issuer, evidences of indebtedness of any person and
any other rights, interests, instruments or property of any sort and to exercise any and all rights, powers and privileges of ownership or interest in respect
of any and all such investments of every kind and description, including, without limitation, the right to consent and otherwise act with respect thereto,
with power to designate one or more Persons to exercise any of said rights, powers and privileges in respect of any of said investments. The Trustees
shall not be limited by any law limiting the investments which may be made by fiduciaries.

3.3. Legal Title. Legal title to all the Trust Property shall be vested in the Trust except that the Trustees shall have power to cause legal title to
any Trust Property to be held by or in the name of one or more of the Trustees, or in the name of any other Person as nominee, custodian or pledgee, on
such terms as the Trustees may determine, provided that the interest of the Trust therein is appropriately protected.

To the extent any Trust Property is titled in the name of one or more Trustees, the right, title and interest of the Trustees in the Trust Property shall
vest automatically in each person who may hereafter become a Trustee upon his due election and qualification. Upon the ceasing of any person to be a
Trustee for any reason, such person shall automatically cease to have any right, title or interest in any of the Trust Property, and the right, title and interest
of such Trustee in the Trust Property shall vest automatically in the remaining Trustees. Such vesting and cessation of title shall be effective whether or
not conveyancing documents have been executed and delivered.

3.4. Issuance and Repurchase of Shares. The Trustees shall have the power to issue, sell, repurchase, redeem, retire, cancel, acquire, hold,
resell, reissue, classify and/or reclassify, dispose of, transfer, and otherwise deal in, Shares, including Shares in fractional denominations, and, subject to
the more detailed provisions set forth in Articles VIII and IX, to apply to any such repurchase, redemption, retirement, cancellation or acquisition of
Shares any funds or property whether capital or surplus or otherwise, to the full extent now or hereafter permitted corporations formed under the
Delaware General Corporation Law.

3.5. Borrow Money or Utilize Leverage. Subject to the Fundamental Policies in effect from time to time with respect to the Trust, the Trustees
shall have the power to borrow money or otherwise obtain credit or utilize leverage to the maximum extent permitted by law or regulation as such may
be needed from time to time and to secure the same by mortgaging, pledging or otherwise subjecting as security the assets of the Trust, including the
lending of portfolio securities, and to endorse, guarantee or undertake the performance of any obligation, contract or engagement of any other person,
firm, association or corporation.

3.6. Delegation; Committees. The Trustees shall have the power to appoint from their own number, and terminate, any one or more
committees consisting of one or more Trustees, including an executive committee which may exercise some or all of the power and authority of the
Trustees as the Trustees may determine (including but not limited to the power to determine net asset value and net income and the power to declare a
dividend or other distribution on the Shares of any series or class), subject to any limitations contained in the Bylaws, and in general to delegate from
time to time to one or more of their number or to one or more officers, employees or agents of the Trust any or all of their powers,
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authorities, duties and the doing of such things and the execution of such instruments, either in the name of the Trust or the names of the Trustees or
otherwise, as the Trustees may deem expedient (including but not limited to the power to declare a dividend or other distribution on the Shares of any
series or class).

3.7. Collection and Payment. The Trustees shall have power to collect all property due to the Trust; to pay all claims, including taxes, against
the Trust Property or the Trust, the Trustees or any officer, employee or agent of the Trust; to prosecute, defend, compromise or abandon any claims
relating to the Trust Property or the Trust, or the Trustees or any officer, employee or agent of the Trust; to foreclose any security interest securing any
obligations, by virtue of which any property is owed to the Trust; and to enter into releases, agreements and other instruments. Except to the extent
required for a corporation formed under the Delaware General Corporation Law, the Shareholders shall have no power to vote as to whether or not a
court action, legal proceeding or claim should or should not be brought or maintained derivatively or as a class action on behalf of the Trust or the
Shareholders.

3.8. Expenses. The Trustees shall have power to incur and pay out of the assets or income of the Trust any expenses which in the opinion of
the Trustees are necessary or incidental to carry out any of the purposes of this Declaration, and the business of the Trust, and to pay reasonable
compensation from the funds of the Trust to themselves as Trustees. The Trustees shall fix the compensation of all officers, employees and Trustees. The
Trustees may pay themselves such compensation for special services, including legal, underwriting, syndicating and brokerage services, as they in good
faith may deem reasonable and reimbursement for expenses reasonably incurred by themselves on behalf of the Trust.

3.9. Bylaws. The Trustees shall have the authority to adopt and from time to time amend or repeal Bylaws for the conduct of the business of
the Trust. The Shareholders shall also have the authority to adopt and from time to time amend or repeal Bylaws for the conduct of the business of the
Trust by an affirmative vote of a majority of outstanding Shares of the Trust.

3.10. Miscellaneous Powers. Without limiting the general or further powers of the Trustees, the Trustees shall have the power to: (a) employ or
contract with such Persons as the Trustees may deem desirable for the transaction of the business of the Trust; (b) enter into joint ventures, partnerships
and any other combinations or associations; (c¢) purchase, and pay for out of Trust Property, insurance policies insuring the Shareholders, Trustees,
officers, employees, agents, investment advisors, distributors, selected dealers or independent contractors of the Trust against all claims arising by reason
of holding any such position or by reason of any action taken or omitted by any such Person in such capacity, whether or not constituting negligence, or
whether or not the Trust would have the power to indemnify such Person against such liability; (d) establish pension, profit-sharing, share purchase, and
other retirement, incentive and benefit plans for any Trustees, officers, employees and agents of the Trust; (e) make donations, irrespective of benefit to
the Trust, for charitable, religious, educational, scientific, civic or similar purposes; (f) to the extent permitted by law, indemnify any Person with whom
the Trust has dealings, including without limitation any advisor, administrator, manager, transfer agent, custodian, distributor or selected dealer, or any
other person as the Trustees may see fit to such extent as the Trustees shall determine; (g) guarantee indebtedness or contractual obligations of others; (h)
determine and change the fiscal year of the Trust and the method in which its accounts shall be kept; and (i) adopt a seal for the Trust, even though the
absence of such seal shall not impair the validity of any instrument executed on behalf of the Trust.

3.11. Further Powers. The Trustees shall have the power to conduct the business of the Trust and carry on its operations in any and all of its
branches and maintain offices both within and without the State of Delaware, in any and all states of the United States of America, in the District of
Columbia, and in any and all commonwealths, territories, dependencies, colonies, possessions, agencies or instrumentalities of the United States of
America and of foreign governments, and to do all such other things and execute all such instruments as they deem necessary, proper or desirable in
order to promote the interests of the Trust although such things are not herein specifically mentioned. Any determination as to what is in the interests of
the Trust made by the Trustees in good faith shall be conclusive. In construing the provisions of this Declaration, the presumption shall be in favor of a
grant of power to the Trustees. The Trustees will not be required to obtain any court order to deal with the Trust Property.

ARTICLE IV.
ADVISORY, MANAGEMENT AND DISTRIBUTION ARRANGEMENTS

4.1. Advisory and Management Arrangements. Subject to the requirements of applicable law as in effect from time to time, the Trustees may
in their discretion from time to time enter into advisory, administration or management contracts (including, in each case, one or more sub-advisory, sub-
administration or sub-management contracts) whereby the other party to any such contract shall undertake to furnish such advisory, administrative and
management services with respect to the Trust as the Trustees shall from time to time consider desirable and all upon such terms and conditions as the
Trustees may in their discretion determine. Notwithstanding any provisions of this Declaration, the Trustees may authorize
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any advisor, administrator or manager (subject to such general or specific instructions as the Trustees may from time to time adopt) to exercise any of the
powers of the Trustees, including to effect investment transactions with respect to the assets on behalf of the Trust to the full extent of the power of the
Trustees to effect such transactions or may authorize any officer, employee or Trustee to effect such transactions pursuant to recommendations of any
such advisor, administrator or manager (and all without further action by the Trustees). Any such investment transaction shall be deemed to have been
authorized by the Board of Trustees.

4.2. Distribution Arrangements. Subject to compliance with the 1940 Act, the Trustees may retain underwriters and/or selling agents to sell
Shares and other securities of the Trust. The Trustees may in their discretion from time to time enter into one or more contracts, providing for the sale of
securities of the Trust, whereby the Trust may either agree to sell such securities to the other party to the contract or appoint such other party its sales
agent for such securities. In either case, the contract shall be on such terms and conditions as the Trustees may in their discretion determine not
inconsistent with the provisions of this Article IV or the Bylaws; and such contract may also provide for the repurchase or sale of securities of the Trust
by such other party as principal or as agent of the Trust and may provide that such other party may enter into selected dealer agreements with registered
securities dealers and brokers and servicing and similar agreements with persons who are not registered securities dealers to further the purposes of the
distribution or repurchase of the securities of the Trust.

4.3. Parties to Contract. Any contract of the character described in Sections 4.1 and 4.2 of this Article IV or in Article VIII hereof may be
entered into with any Person, although one or more of the Trustees, officers or employees of the Trust may be an officer, director, trustee, shareholder or
member of such other party to the contract, and no such contract shall be invalidated or rendered voidable by reason of the existence of any such
relationship, nor shall any Person holding such relationship be liable merely by reason of such relationship for any loss or expense to the Trust under or
by reason of said contract or accountable for any profit realized directly or indirectly therefrom, provided that the contract when entered into was
reasonable and fair and not inconsistent with the provisions of this Article IV or the Bylaws. The same Person may be the other party to contracts entered
into pursuant to Sections 4.1 and 4.2 above or Article VIII, and any individual may be financially interested or otherwise affiliated with Persons who are
parties to any or all of the contracts mentioned in this Section 4.3.

ARTICLE V.
LIMITATIONS OF LIABILITY AND INDEMNIFICATION

5.1 No Personal Liability of Shareholders, Trustees, etc. No Shareholder of the Trust shall be subject in such capacity to any personal liability
whatsoever to any Person in connection with Trust Property or the acts, obligations or affairs of the Trust. Shareholders shall have the same limitation of
personal liability as is extended to shareholders of a private corporation for profit incorporated under the Delaware General Corporation Law. No Trustee
or officer of the Trust shall be subject in such capacity to any personal liability whatsoever to any Person, save only liability to the Trust or its
Shareholders arising from bad faith, willful misfeasance, gross negligence or reckless disregard for his duty to such Person; and, subject to the foregoing
exception, all such Persons shall look solely to the Trust Property for satisfaction of claims of any nature arising in connection with the affairs of the
Trust. No Trustee who has been determined to be an “audit committee financial expert” (for purposes of Section 407 of the Sarbanes-Oxley Act of 2002
or any successor provision thereto) by the Trustees shall be subject to any greater liability or duty of care in discharging such Trustee’s duties and
responsibilities by virtue of such determination than is any Trustee who has not been so designated. If any Shareholder, Trustee or officer, as such, of the
Trust, is made a party to any suit or proceeding to enforce any such liability, subject to the foregoing exception, he or she shall not, on account thereof, be
held to any personal liability. Neither the repeal or modification of this Section 5.1, nor the adoption or modification of any other provision of this
Declaration or the Bylaws inconsistent with this Article, shall adversely affect any right or protection of a Trustee or officer of the Trust existing at the
time of such adoption, repeal or modification with respect to acts or omissions occurring prior to such adoption, repeal or modification.

5.2. Mandatory Indemnification.

(a) The Trust hereby agrees to indemnify, out of Trust Property, to the fullest extent permitted under applicable law, each person who at any
time serves as a Trustee or officer of the Trust (each such person being an “indemnitee”) against any liabilities and expenses (including amounts paid in
satisfaction of judgments, in compromise or settlements, or as fines and penalties; any expenses of establishing a right to indemnification under this
Article; and reasonable counsel fees reasonably incurred by such indemnitee in connection with the defense or disposition of, or advice in connection
with, any action, suit, proceeding or investigation, whether civil or criminal, before or in connection with any court, or administrative or investigative
body, in which he or she may be or may have been involved as a party, witness, participant or otherwise, or with which he or she may be or may have
been threatened), incurred in connection with acting in any capacity set forth in this Article V or by reason of his having acted in any such capacity,
except with respect to any matter
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as to which he or she shall not have acted in good faith in the reasonable belief that his action was in the best interest of the Trust or, in the case of any
criminal proceeding, as to which he or she shall have had reasonable cause to believe that the conduct was unlawful; provided, however, that no
indemnitee shall be indemnified hereunder against any liability to any person or any expense of such indemnitee arising by reason of (i) willful
misfeasance, (ii) bad faith, (iii) gross negligence, or (iv) reckless disregard of the duties involved in the conduct of his position (the conduct referred to in
such clauses (i) through (iv) being sometimes referred to herein as “disabling conduct”); and provided further, that the termination of any proceeding by
judgment, order, settlement, conviction or plea of nolo contendere or its equivalent shall not of itself create a presumption that the indemnitee did not act
in good faith or that the indemnitee had reasonable cause to believe that his conduct was unlawful. Notwithstanding the foregoing, with respect to any
action, suit or other proceeding voluntarily prosecuted by any indemnitee as plaintiff, indemnification shall be mandatory only if the prosecution of such
action, suit or other proceeding by such indemnitee (1) was authorized by a majority of the Trustees or (2) was instituted by the indemnitee to enforce his
or her rights to indemnification hereunder in a case in which the indemnitee is found to be entitled to such indemnification. The rights to indemnification
set forth in this Declaration shall continue as to a person who has ceased to be a Trustee or officer of the Trust and shall inure to the benefit of his or her
heirs, executors and personal and legal representatives. No amendment or restatement of this Declaration or repeal of any of its provisions shall limit or
eliminate any of the benefits provided to any person who at any time is or was a Trustee or officer of the Trust or otherwise entitled to indemnification
hereunder in respect of any act or omission that occurred prior to such amendment, restatement or repeal.

(b) Notwithstanding the foregoing, no indemnification shall be made hereunder unless there has been a determination (i) by a final decision
on the merits by a court or other body of competent jurisdiction before whom the issue of entitlement to indemnification hereunder was brought that such
indemnitee is entitled to indemnification hereunder or, (ii) in the absence of such a decision, by (1) a majority vote of a quorum of those Trustees who are
neither “Interested Persons” of the Trust nor parties to the proceeding (“Disinterested Non-Party Trustees”), that the indemnitee is entitled to
indemnification hereunder, or (2) if such quorum is not obtainable or even if obtainable, if such majority so directs, independent legal counsel in a written
opinion concludes that the indemnitee should be entitled to indemnification hereunder. All determinations to make advance payments in connection with
the expense of defending any proceeding shall be authorized and made in accordance with the immediately succeeding paragraph (c) below.

() The Trust shall make advance payments in connection with the expenses of defending any action with respect to which indemnification
might be sought hereunder if the Trust receives a written affirmation by the indemnitee of the indemnitee’s good faith belief that the standards of conduct
necessary for indemnification have been met and a written undertaking to reimburse the Trust unless it is subsequently determined that the indemnitee is
entitled to such indemnification and if a majority of the Trustees determine that the applicable standards of conduct necessary for indemnification appear
to have been met. In addition, at least one of the following conditions must be met: (i) the indemnitee shall provide adequate security for his undertaking,
(ii) the Trust shall be insured against losses arising by reason of any lawful advances, or (iii) a majority of a quorum of the Disinterested Non-Party
Trustees, or if a majority vote of such quorum so direct, independent legal counsel in a written opinion, shall conclude, based on a review of readily
available facts (as opposed to a full trial-type inquiry), that there is substantial reason to believe that the indemnitee ultimately will be found entitled to
indemnification.

(d) The rights accruing to any indemnitee under these provisions shall not exclude any other right which any person may have or hereafter
acquire under this Declaration, the Bylaws of the Trust, any statute, agreement, or vote of Shareholders or Trustees who are not “interested persons” (as
defined in Section 2(a)(19) of the 1940 Act) or any other right to which he or she or she may be lawfully entitled.

(e) Subject to any limitations provided by the 1940 Act and this Declaration, the Trust shall have the power and authority to indemnify and
provide for the advance payment of expenses to employees, agents and other Persons providing services to the Trust or serving in any capacity at the
request of the Trust or provide for the advance payment of expenses for such Persons, provided that such indemnification has been approved by a
majority of the Trustees.

5.3. No Bond Required of Trustees. No Trustee shall, as such, be obligated to give any bond or other security for the performance of any of
his duties hereunder.

5.4. No Duty of Investigation; No Notice in Trust Instruments, etc. No purchaser, lender, transfer agent or other person dealing with the
Trustees or with any officer, employee or agent of the Trust shall be bound to make any inquiry concerning the validity of any transaction purporting to
be made by the Trustees or by said officer, employee or agent or be liable for the application of money or property paid, loaned or delivered to or on the
order of the Trustees or of said officer, employee or agent. Every obligation, contract, undertaking, instrument, certificate, Share, other security of the
Trust, and every other act or thing whatsoever executed in connection with the Trust shall be conclusively taken to have been executed or done by the
executors thereof only in their capacity as Trustees under this Declaration or in their capacity as officers, employees or agents of the Trust. The Trustees
may maintain insurance for the protection of the Trust Property, Shareholders, Trustees, officers, employees and agents in such amount as the Trustees
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possible tort liability and such other insurance as the Trustees in their sole judgment shall deem advisable or as is required by the 1940 Act

5.5. Reliance on Experts, etc. Each Trustee and officer or employee of the Trust shall, in the performance of its duties, be fully and completely
justified and protected with regard to any act or any failure to act resulting from reliance in good faith upon the books of account or other records of the
Trust, upon an opinion of counsel or upon reports made to the Trust by any of the Trust’s officers or employees or by any advisor, administrator,
manager, distributor, selected dealer, accountant, appraiser or other expert or consultant selected with reasonable care by the Trustees, officers or
employees of the Trust, regardless of whether such counsel or expert may also be a Trustee. No such Trustee or officer shall be liable for any act or
omission in accordance with such advice, records and/or reports and no inference concerning liability shall arise from a failure to follow such advice,
records and/or reports.

5.6. Derivative Actions. In addition to the requirements set forth in Section 3816 of the DSTA, a Shareholder or Shareholders may bring a
derivative action on behalf of the Trust only if the following conditions are met:

(a) The Shareholder or Shareholders must make a pre-suit demand upon the Board of Trustees to bring the subject action unless an effort to
cause the Board of Trustees to bring such an action is not likely to succeed. For purposes of this Section 5.6, a demand on the Board of Trustees shall
only be deemed not likely to succeed and therefore excused if a majority of the Board of Trustees, or a majority of any committee established to consider
the merits of such action, is composed of Trustees who are not “independent trustees” (as such term is defined in the DSTA).

(b) Unless a demand is not required under paragraph (a) of this Section 5.6, Shareholder(s) eligible to bring such derivative action under the
DSTA must hold at least ten percent (10%) of the outstanding Shares of the Trust, or ten percent (10%) of the outstanding Shares of the Class to which
such action relates, to join in the request for the Board of Trustees to commence such action. Further, no Shareholder or Shareholders may maintain a
derivative action on behalf of the Trust unless holders of at least ten percent (10%) of the outstanding Shares join in the bringing of such action.

() In the case of any pre-suit demand made to the Board of Trustees, the Board of Trustees shall be afforded a reasonable amount of time to
consider such Shareholder request and to investigate the basis of such claim. The Board of Trustees shall be entitled to retain counsel or other advisors in
considering the merits of the request and shall require an undertaking by the Shareholders making such request to reimburse the Trust for the expense of
any such advisors in the event that the Board of Trustees determines not to bring such action.

(d) For purposes of this Section 5.6, the Board of Trustees may designate a committee of one Trustee to consider a Shareholder demand if
necessary to create a committee with a majority of Trustees who are “independent trustees” (as such term in defined in the DSTA).

(e) The requirements of paragraphs (b) and (c) of this Section 5.6, shall not apply to claims brought under the federal securities laws.

® For the avoidance of doubt, no person, other than a Trustee, who is not a Shareholder shall be entitled to bring any derivative action, suit

or other proceeding on behalf of the Trust.

ARTICLE VI.
SHARES OF BENEFICIAL INTEREST

6.1. Beneficial Interest.

(a) The interest of the beneficiaries shall be divided into an unlimited number of transferable shares, all without par value. The Trustees may
divide Shares into one or more Classes. All Shares issued in accordance with the terms hereof, including, without limitation, Shares issued in connection
with a dividend or distribution in Shares or a split of Shares, shall be fully paid and, except as provided in the last sentence of Section 3.8, nonassessable
when the consideration determined by the Trustees (if any) therefor shall have been received by the Trust.

(b) Subject to the further provisions of this Article VI, any restriction set forth in the Bylaws and any applicable requirements of the 1940
Act or any applicable exemptive relief issued by the Commission, the Trustees shall have full power and authority, in their sole discretion, and without
obtaining any authorization or vote of the Shareholders of any Class to: (i) divide the beneficial interest in each Class into Shares as the Trustees shall
determine; (ii) establish, designate, redesignate, classify, reclassify and change in any manner any Class—and fix such preferences, voting powers, rights,
duties and privileges and business purpose of each Class as the Trustees may from time to time determine, which preferences, voting powers, rights,
duties and privileges may be different from any existing Class; provided, however, that the Trustees may not reclassify or change outstanding Shares in a
manner materially adverse to Shareholders of such Shares, without obtaining the authorization or vote of the Class of Shareholders that would be
materially adversely affected; (iii) divide or combine the Shares of any Class into a greater or lesser number without thereby materially changing the
proportionate beneficial interest of the Shares of such Class in the assets held with respect to that Class; (iv)
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change the name of any Class; (v) dissolve and terminate any one or more Classes; and (vi) take such other action with respect to the Classes as the
Trustees may deem desirable.

(o) The establishment and designation of any Class of Shares of the Trust shall be effective upon the adoption by a majority of the then
Trustees of a resolution that sets forth such establishment and designation and the relative rights and preferences of such Class of Shares of the Trust,
whether directly in such resolution or by reference to another document including, without limitation, any registration statement of the Trust, or as
otherwise provided in such resolution.

(d) With respect to any Class of Shares of the Trust, each such Class shall represent interests in the assets of the Trust and have the same
voting, dividend, liquidation and other rights and terms and conditions as each other Class of Shares of the Trust, except that, subject to applicable law,
expenses allocated to a Class may be borne solely by such Class as determined by the Trustees and as provided herein, and a Class may have exclusive
voting rights with respect to matters affecting only that Class.

(e) To the fullest extent permitted by Section 3804 of the DSTA and subject to the restrictions of the 1940 Act and any applicable exemptive
relief issued by the Commission, the Trustees may allocate expenses of the Trust to a particular Class or to apportion the same between or among two or
more Classes, provided that any expenses incurred by a particular Class shall be payable solely out of the assets belonging to that Class.

6.2. Other Securities. The Trustees may, subject to the Fundamental Policies and the requirements of the 1940 Act, authorize and issue such
other securities of the Trust as they determine to be necessary, desirable or appropriate, having such terms, rights, preferences, privileges, limitations and
restrictions as the Trustees see fit, including preferred shares, debt securities or other senior securities. To the extent that the Trustees authorize and issue
preferred shares of any class or series, they are hereby authorized and empowered to amend or supplement this Declaration as they deem necessary or
appropriate, including to comply with the requirements of the 1940 Act or requirements imposed by the rating agencies or other Persons, all without the
approval of Shareholders. Any such supplement or amendment shall be filed as is necessary. In addition, any such supplement or amendment may set
forth the rights, powers, preferences and privileges of such preferred shares and any such supplement or amendment shall operate either as additions to or
modifications of the rights, powers, preferences and privileges of any such preferred shares under this Declaration. To the extent the provisions set forth
in such supplement or amendment conflict with the provisions of this Declaration with respect to any such rights, powers and privileges of the preferred
shares, such amendment or supplement shall control. Except as contemplated by the immediately preceding sentence, this Declaration shall control as to
the Trust generally and the rights, powers, preferences and privileges of the other Shareholders of the Trust. The Trustees are also authorized to take such
actions and retain such persons as they see fit to offer and sell such securities.

6.3. Rights of Shareholders. The Shares shall be personal property giving only the rights in this Declaration specifically set forth. The
ownership of the Trust Property of every description and the right to conduct any business hereinbefore described are vested exclusively in the Trustees
on behalf of the Trust, and the Shareholders shall have no interest therein other than the beneficial interest conferred by their Shares, and they shall have
no right to call for any partition or division of any property, profits, rights or interests of the Trust nor can they be called upon to share or assume any
losses of the Trust or, subject to the right of the Trustees to charge certain expenses directly to Shareholders, as provided in the last sentence of Section
3.8, suffer an assessment of any kind by virtue of their ownership of Shares. The Shares shall not entitle the holder to preference, preemptive or appraisal
rights.

6.4. Exchange and Conversion Privileges. Subject to the provisions of the 1940 Act and provisions of this Declaration, the Trustees shall have
the power and authority to provide that the Shareholders of any Class shall have the right to convert such Shares for Shares of one or more other Classes.
Subject to the provisions of the 1940 Act and provisions of this Declaration, the Trustees shall have the power and authority to provide that the
Shareholders of any Class may exchange their Shares for those of another fund.

6.5. Trust Only. It is the intention of the Trustees to create only the relationship of Trustee and beneficiary between the Trustees and each
Shareholder from time to time. It is not the intention of the Trustees to create a general partnership, limited partnership, joint stock association,
corporation, bailment or any form of legal relationship other than a trust. Nothing in this Declaration shall be construed to make the Shareholders, either
by themselves or with the Trustees, partners or members of a joint stock association.

6.6. Issuance of Shares. The Trustees, in their discretion, may from time to time without vote of the Shareholders issue Shares, including
preferred shares that may have been established pursuant to Section 6.2, in addition to the then issued and outstanding Shares and Shares held in the
treasury, to such party or parties and for such amount and type of consideration, including cash or property, at such time or times, and on such terms as
the Trustees may determine, and may in such manner acquire other assets (including the acquisition of assets subject to, and in connection with the
assumption of, liabilities) and businesses. The Trustees may from time to time, without a vote of the Shareholders, divide, reclassify or combine the
Shares into a greater or lesser number without thereby changing the proportionate beneficial



interest in such Shares. Issuances and redemptions of Shares may be made in whole Shares and/or 1/1,000ths of a Share or multiples thereof as the
Trustees may determine.

6.7. Register of Shares. A register shall be kept at the offices of the Trust or any transfer agent duly appointed by the Trustees under the
direction of the Trustees which shall contain the names and addresses of the Shareholders and the number of Shares held by them respectively and a
record of all transfers thereof. Separate registers shall be established and maintained for each class or series of Shares. Each such register shall be
conclusive as to who are the holders of the Shares of the applicable class or series of Shares and who shall be entitled to receive dividends or
distributions or otherwise to exercise or enjoy the rights of Shareholders. No Shareholder shall be entitled to receive payment of any dividend or
distribution, nor to have notice given to him as herein provided, until he or she has given his address to a transfer agent or such other officer or agent of
the Trustees as shall keep the register for entry thereon. It is not contemplated that certificates will be issued for the Shares; however, the Trustees, in
their discretion, may authorize the issuance of share certificates and promulgate rules and regulations as to their use, including, without limitation,
requirements as to transfer and for the purchase of lost certificate insurance.

6.8. Transfer Agent and Registrar. The Trustees shall have power to employ a transfer agent or transfer agents, and a registrar or registrars,
with respect to the Shares. The transfer agent or transfer agents may keep the applicable register and record therein, the original issues and transfers, if
any, of the said Shares. Any such transfer agents and/or registrars shall perform the duties usually performed by transfer agents and registrars of
certificates of stock in a corporation, as modified by the Trustees.

6.9. Transfer of Shares. Except as otherwise provided by the Trustees, Shares shall be transferable on the records of the Trust only by the
record holder thereof or by its agent thereto duly authorized in writing, upon delivery to the Trustees or a transfer agent of the Trust of a duly executed
instrument of transfer, together with such evidence of the genuineness of each such execution and authorization and of other matters (including
compliance with any securities laws and contractual restrictions) as may reasonably be required. Upon such delivery the transfer shall be recorded on the
applicable register of the Trust. Until such record is made, the Shareholder of record shall be deemed to be the holder of such Shares for all purposes
hereof and neither the Trustees nor any transfer agent or registrar nor any officer, employee or agent of the Trust shall be affected by any notice of the
proposed transfer. Each Shareholder will indemnify and hold harmless the Trust, the Trustees, each other Shareholder and any Affiliated Person of the
Trust, the Trustees and each of the other Shareholders against all losses, claims, damages, liabilities, costs and expenses (including legal or other
expenses incurred in investigating or defending against any losses, claims, damages, liabilities, costs and expenses or any judgments, fines and amounts
paid in settlement), joint or several, to which these Persons may become subject by reason of or arising from (1) any transfer made by the Shareholder in
violation of this Section 6.9 and (2) any misrepresentation by the transferring Shareholder or substituted Shareholder in connection with the transfer.

Any person becoming entitled to any Shares in consequence of the death, bankruptcy or incompetence of any Shareholder, or otherwise by
operation of law, shall be recorded on the applicable register of Shares as the holder of such Shares upon production of the proper evidence thereof to the
Trustees or a transfer agent of the Trust, but until such record is made, the Shareholder of record shall be deemed to be the holder of such for all purposes
hereof, and neither the Trustees nor any transfer agent or registrar nor any officer or agent of the Trust shall be affected by any notice of such death,
bankruptcy or incompetence, or other operation of law.

6.10. Notices; Waiver of Notice.

(a) Subject to any different provisions of this Declaration, including Section 10.3 hereof, any and all notices to which any Shareholder
hereunder may be entitled and any and all communications shall be deemed duly served or given if presented personally to a Shareholder, left at his or
her residence or usual place of business or sent via United States mail or by electronic transmission to a Shareholder at his or her address as it is
registered with the Trust. If mailed, such notice shall be deemed to be given when deposited in the United States mail addressed to the Shareholder at his
or her address as it is registered with the Trust with postage thereon prepaid. If transmitted electronically, such notice shall be deemed to be given when
transmitted to the Shareholder by an electronic transmission to any address or number of the Shareholder at which the Shareholder receives electronic
transmissions. The Trust may give a single notice to all Shareholders who share an address, which single notice shall be effective as to any Shareholder at
such address, unless such Shareholder objects to receiving such single notice or revokes a prior consent to receiving such single notice.

(b) Whenever any notice is required to be given pursuant to this Declaration or the Bylaws or pursuant to applicable law, a waiver thereof in
writing or by electronic transmission, given by the Person or Persons entitled to such notice, whether before or after the time stated therein, shall be
deemed equivalent to the giving of such notice. Neither the business to be transacted at nor the purpose of any meeting need be set forth in the waiver of
notice of such meeting, unless specifically required by statute. The attendance of any Person at any meeting, including the attendance of a Trustee at a
meeting of the Trustees, shall constitute a waiver of notice of such meeting, except where such Person attends a meeting for

A-13



the express purpose of objecting to the transaction of any business on the ground that the meeting has not been lawfully called or convened.

ARTICLE VIIL.
DETERMINATION OF NET ASSET VALUE

7.1. Net Asset Value. The net asset value of each outstanding Share of each Class of the Trust shall be determined at such time or times on
such days as the Trustees may determine, in accordance with the 1940 Act. The method of determination of net asset value shall be determined by the
Trustees. The power and duty to make the net asset value calculations may be delegated by the Trustees.

7.2. Power to Modify Foregoing Procedures. Notwithstanding any of the foregoing provisions of this Article VII, the Trustees may prescribe,
in their absolute discretion except as may be required by the 1940 Act, such other bases and times for determining the net asset value of each Class of the
Trust’s Shares or net income, or the declaration and payment of dividends and distributions as they may deem necessary or desirable for any reason,
including to enable the Trust to comply with any provision of the Code, the 1940 Act, any securities exchange or association registered under the 1934
Act or any order of exemption issued by the Commission, all as in effect now or hereafter amended or modified.

ARTICLE VIIIL.
CUSTODIANS

8.1. Appointment and Duties. The Trustees shall at all times employ a custodian or custodians, meeting the qualifications for custodians for
portfolio securities of investment companies contained in the 1940 Act, as custodian with respect to the assets of the Trust. Any custodian shall have
authority as agent of the Trust as determined by the custodian agreement or agreements, but subject to such restrictions, limitations and other
requirements, if any, as may be contained in the Bylaws of the Trust and the 1940 Act, including without limitation authority:

(1) to hold the securities owned by the Trust and deliver the same upon written order;

2 to receive any receipt for any moneys due to the Trust and deposit the same in its own banking department (if a bank) or elsewhere as the
Trustees may direct;

3) to disburse such funds upon orders or vouchers;

4 if authorized by the Trustees, to keep the books and accounts of the Trust and furnish clerical and accounting services; and

) if authorized to do so by the Trustees, to compute the net income or net asset value of the Trust;

all upon such basis of compensation as may be agreed upon between the Trustees and the custodian.

The Trustees may also authorize each custodian to employ one or more sub-custodians from time to time to perform such of the acts and services of
the custodian and upon such terms and conditions, as may be agreed upon between the custodian and such sub-custodian and approved by the Trustees,
provided that in every case such sub-custodian shall meet the qualifications for custodians contained in the 1940 Act.

8.2. Central Certificate System. Subject to such rules, regulations and orders as the Commission may adopt, the Trustees may direct the
custodian to deposit all or any part of the securities owned by the Trust in a system for the central handling of securities established by a national
securities exchange or a national securities association registered with the Commission under the 1934 Act, or such other Person as may be permitted by
the Commission, or otherwise in accordance with the 1940 Act, pursuant to which system all securities of any particular class of any issuer deposited
within the system are treated as fungible and may be transferred or pledged by bookkeeping entry without physical delivery of such securities, provided
that all such deposits shall be subject to withdrawal only upon the order of the Trust.

ARTICLE IX.
REPURCHASES OF SHARES
9.1. Repurchase of Shares. Holders of Shares of the Trust shall not be entitled to require the Trust to repurchase or redeem Shares of the Trust.
9.2. Disclosure of Holding. The holders of Shares or other securities of the Trust shall upon demand disclose to the Trustees in writing such

information with respect to direct and indirect ownership of Shares or other securities of the Trust as the Trustees deem necessary to comply with the
provisions of the Code, the 1940 Act or other applicable laws or regulations, or to comply with the requirements of any other taxing or regulatory
authority.



ARTICLE X.
SHAREHOLDERS

10.1. Meetings of Shareholders. Annual meetings of the Shareholders for the election of Trustees and the transaction of any business as
determined by the Trustees within the powers of the Trust shall be held on the date and at the time set by the Board of Trustees. Other than annual
meetings, the Trust will not hold Shareholder meetings unless required by the 1940 Act, the provisions of this Declaration, the By-Laws or any other
applicable law. A special meeting of Shareholders may be called at any time by a majority of the Trustees or the Chief Executive Officer and shall be
called by any Trustee for any proper purpose upon written request of Shareholders holding in the aggregate at least a majority of the outstanding Shares
of the Trust, such request specifying the purpose or purposes for which such meeting is to be called. Any shareholder meeting, including a special
meeting, shall be held within or without the State of Delaware (or may be held virtually) on such day and at such time as the Trustees shall designate.

10.2. Voting.

(a) Shareholders shall have no power to vote on any matter except matters on which a vote of Shareholders is required by applicable law, this
Declaration or resolution of the Trustees. There shall be no cumulative voting in the election or removal of Trustees.

(b) Notwithstanding any other provision of this Declaration, on any matters submitted to a vote of the Shareholders, all Shares of the Trust
then-entitled to vote shall be voted in aggregate, except: (i) when required by the 1940 Act and/or other applicable law, Shares shall be voted by
individual Class; (i) when the matter involves any action that the Trustees have determined will affect only the interests of one or more Classes, then
only the Shareholders of such Class or Classes shall be entitled to vote thereon.

10.3. Notice of Meeting and Record Date. Notice of all meetings of Shareholders, stating the time, place and purposes of the meeting, shall be
given by the Trustees by mail to each Shareholder of record entitled to vote thereat at its registered address, mailed at least 10 days and not more than 90
days before the meeting or otherwise in compliance with applicable law. Only the business stated in the notice of the meeting shall be considered at such
meeting; provided, however, that the foregoing shall in no way limit the ability of one or more adjournments to be considered at a meeting. Any
adjourned meeting may be held as adjourned one or more times without further notice not later than 120 days after the original meeting date. For the
purposes of determining the Shareholders who are entitled to notice of and to vote at any meeting the Trustees may, without closing the transfer books,
fix a date not more than 90 nor less than 10 days prior to the date of such meeting of Shareholders as a record date for the determination of the Persons to
be treated as Shareholders of record for such purposes.

10.4. Quorum and Required Vote.

(a) The holders of a majority of the Shares entitled to vote on any matter at a meeting present in person or by proxy shall constitute a quorum
at such meeting of the Shareholders for purposes of conducting business on such matter. When any one or more Classes is to vote separately from any
other Classes of Shares, holders of a majority of the Shares entitled to vote of each such Class shall constitute a quorum at a Shareholders’ meeting of
that Class. The absence from any meeting, in person or by proxy, of a quorum of Shareholders for action upon any given matter shall not prevent action
at such meeting upon any other matter or matters which may properly come before the meeting, if there shall be present thereat, in person or by proxy, a
quorum of Shareholders in respect of such other matters. Notwithstanding the foregoing, in the absence of a quorum, a Shareholders’ meeting may be
adjourned by either a vote of a majority of the Shares present and entitled to vote at such meeting, or by the chair of such meeting in his or her sole
discretion.

(b) Subject to any provision of applicable law, this Declaration or a resolution of the Trustees specifying a greater or a lesser vote
requirement for the transaction of any item of business at any meeting of Shareholders, (i) with respect to the election of Trustees, the affirmative vote of
a plurality of the Shares represented in person or by proxy at any meeting at which a quorum is present shall be the act of the Shareholders with respect
to such matter, (ii) with respect to all other items of business, the affirmative vote of a majority of the Shares present in person or represented by proxy
and entitled to vote on the subject matter shall be the act of the Shareholders with respect to such matter and (iii) where a separate vote of one or more
Classes of Shares is required on any matter, the affirmative vote of a majority of the Shares of such Class present in person or represented by proxy and
entitled to vote on the subject matter shall decide that matter insofar as that Class is concerned.

10.5. Proxies, etc. At any meeting of Shareholders, any holder of Shares entitled to vote thereat may vote by properly executed proxy, provided
that no proxy shall be voted at any meeting unless it shall have been placed on file with the Secretary, or with such other officer or agent of the Trust as
the Secretary may direct, for verification prior to the time at which such vote shall be taken. Pursuant to a resolution of a majority of the Trustees, proxies
may be solicited in the name of one or more Trustees or one or more of the officers or employees of the Trust. No proxy shall be valid after the



expiration of 11 months from the date thereof, unless otherwise provided in the proxy. Only Shareholders of record shall be entitled to vote. Each full
Share shall be entitled to one vote and fractional Shares shall be entitled to a vote of such fraction. When any Share is held jointly by several persons, any
one of them may vote at any meeting in person or by proxy in respect of such Share, but if more than one of them shall be present at such meeting in
person or by proxy, and such joint owners or their proxies so present disagree as to any vote to be cast, such vote shall not be received in respect of such
Share. A proxy purporting to be executed by or on behalf of a Shareholder shall be deemed valid unless challenged at or prior to its exercise, and the
burden of proving invalidity shall rest on the challenger. If the holder of any such Share is a minor or a person of unsound mind, and subject to
guardianship or to the legal control of any other person as regards the charge or management of such Share, he or she may vote by his guardian or such
other person appointed or having such control, and such vote may be given in person or by proxy.

10.6. Reports. The Trustees shall cause to be prepared at least annually and more frequently to the extent and in the form required by law,
regulation or any exchange on which Trust Shares are listed a report of operations containing a balance sheet and statement of income and undistributed
income of the Trust prepared in conformity with generally accepted accounting principles and an opinion of an independent public accountant on such
financial statements. Copies of such reports shall be mailed to all Shareholders of record within the time required by the 1940 Act. The Trustees shall, in
addition, furnish to the Shareholders at least semi-annually to the extent required by law, interim reports containing an unaudited balance sheet of the
Trust as of the end of such period and an unaudited statement of income and surplus for the period from the beginning of the current fiscal year to the end
of such period.

10.7. Inspection of Records. The records of the Trust shall be open to inspection by Shareholders to the extent permitted by Section 3819 of the
DSTA but subject to such reasonable regulation as the Trustees may determine.

10.8. Delivery by Electronic Transmission or Otherwise. Notwithstanding any provision in this Declaration to the contrary, any notice, proxy,
vote, consent, report, instrument or writing of any kind or any signature referenced in, or contemplated by, this Declaration or the Bylaws may, in the sole
discretion of the Trustees, be given, granted or otherwise delivered by electronic transmission (within the meaning of the DSTA), including via the
internet, or in any other manner permitted by applicable law.

10.9. Shareholder Action by Written Consent. Any action which may be taken by Shareholders by vote may be taken without a meeting if the
holders, entitled to vote thereon, of the proportion of Shares required for approval of such action at a meeting of Shareholders pursuant to Section 10.4
consent to the action in writing and the written consents are filed with the records of the meetings of Shareholders. Such consent shall be treated for all
purposes as a vote taken at a meeting of Shareholders.

10.10.  Acquisition of Shares; Control Share Statute. The acquisition of Shares, whether from the Trust or in connection with a transfer of Shares
from any holder of Shares and whether such Shares are outstanding as of the date hereof or issued after the date hereof, shall be exempt from the
application of Subchapter III of the DSTA, and accordingly the voting rights of any holder of Shares shall not be affected thereby.

ARTICLE XI.
DURATION; TERMINATION OF TRUST; AMENDMENT; MERGERS; ETC.

11.1. Duration. Subject to possible termination in accordance with the provisions of Section 11.2 hereof, the Trust created hereby shall have
perpetual existence.

11.2. Termination.
(a) The Trust may be dissolved, only upon approval of not less than 80% of the Trustees. Upon the dissolution of the Trust:
)] The Trust shall carry on no business except for the purpose of winding up its affairs.
(i1) The Trustees shall proceed to wind up the affairs of the Trust and all of the powers of the Trustees under this Declaration shall

continue until the affairs of the Trust shall have been wound up, including the power to fulfill or discharge the contracts of the Trust, collect its assets,
sell, convey, assign, exchange, merge where the Trust is not the survivor, transfer or otherwise dispose of all or any part of the remaining Trust Property
to one or more Persons at public or private sale for consideration which may consist in whole or in part in cash, securities or other property of any kind,
discharge or pay its liabilities, and do all other acts appropriate to liquidate its business; provided that any sale, conveyance, assignment, exchange,
merger in which the Trust is not the survivor, transfer or other disposition of all or substantially all the Trust Property of the Trust shall require approval
of the principal terms of the transaction and the nature and amount of the consideration by Shareholders.
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(iii) After paying or adequately providing for the payment of all liabilities, and upon receipt of such releases, indemnities and
refunding agreements, as they deem necessary for their protection, the Trustees may distribute the remaining Trust Property, in cash or in kind or partly
each, among the Shareholders according to their respective rights.

(b) After the winding up and termination of the Trust and distribution to the Shareholders as herein provided, a majority of the Trustees shall
execute and lodge among the records of the Trust an instrument in writing setting forth the fact of such termination and shall execute and file a certificate
of cancellation with the Secretary of State of the State of Delaware. Upon termination of the Trust, the Trustees shall thereupon be discharged from all
further liabilities and duties hereunder, and the rights and interests of all Shareholders shall thereupon cease.

11.3. Amendment Procedure.

(a) Except as provided in subsection (b) of this Section 11.3, this Declaration may be amended, after a majority of the Trustees (including a
majority of the independent Trustees if such a vote is required under the 1940 Act) have approved a resolution therefor, by the affirmative vote required
by Section 10.4 of this Declaration. The Trustees also may amend this Declaration without any vote of Shareholders to change the name of the Trust, to
change the U.S. federal income tax classification of the Trust from an association taxable as a corporation to a partnership if the Trust elects to cease
qualifying as a regulated investment company under Subchapter M of the Code, to make any other change that does not adversely affect the rights or
preferences of any Shares, as they may deem necessary, or to conform this Declaration to the requirements of the 1940 Act or any other applicable
federal or state laws or regulations including pursuant to Section 6.2 or, if applicable, the requirements of the regulated investment company provisions
of the Code, but the Trustees shall not be liable for failing to do so.

(b) No amendment may be made to Section 2.1, Section 2.2, Section 2.3, Section 11.2(a), this Section 11.3, or Section 11.4 of this
Declaration and no amendment may be made to this Declaration which would change any rights with respect to any Shares of the Trust by reducing the
amount payable thereon upon liquidation of the Trust or by diminishing or eliminating any voting rights pertaining thereto (except that this provision
shall not limit the ability of the Trustees to authorize, and to cause the Trust to issue, other securities pursuant to Section 6.2), except after a majority of
the Trustees have approved a resolution therefor, and such amendment has been approved by the affirmative vote of the holders a majority of the Shares.
Nothing contained in this Declaration shall permit the amendment of this Declaration to impair the exemption from personal liability of the Shareholders,
Trustees, officers, employees and agents of the Trust or to permit assessments upon Shareholders.

() An amendment duly adopted by the requisite vote of the Board of Trustees and, if required under the 1940 Act or otherwise under this
Declaration, the Shareholders as aforesaid, shall become effective at the time of such adoption or at such other time as may be designated by the Board of
Trustees or Shareholders, as the case may be. A certification in recordable form signed by a majority of the Trustees setting forth an amendment and
reciting that it was duly adopted by the Trustees and, if required, the Shareholders as aforesaid, or a copy of the Declaration, as amended, in recordable
form, and executed by a majority of the Trustees, shall be conclusive evidence of such amendment when lodged among the records of the Trust or at such
other time designated by the Board.

11.4. Merger, Consolidation and Sale of Assets. The Trust may merge or consolidate with any other corporation, association, trust or other
organization or may sell, lease or exchange all or substantially all of the Trust Property, including its goodwill, upon such terms and conditions and for
such consideration when and as authorized by two-thirds of the Trustees and, to the extent required by the 1940 Act, approved by a Majority Shareholder
Vote and any such merger, consolidation, sale, lease or exchange shall be determined for all purposes to have been accomplished under and pursuant to
the statutes of the State of Delaware.

11.5. Subsidiaries. Without approval by Shareholders, the Trustees may cause to be organized or assist in organizing one or more corporations,
trusts, limited liability companies, partnerships, associations or other organizations to take over all of the Trust Property or to carry on any business in
which the Trust shall directly or indirectly have any interest, and to sell, convey and transfer all or a portion of the Trust Property to any such corporation,
trust, limited liability company, association or organization in exchange for the shares or securities thereof, or otherwise, and to lend money to, subscribe
for the shares or securities of, and enter into any contracts with any such corporation, trust, limited liability company, partnership, association or
organization, or any corporation, partnership, trust, limited liability company, association or organization in which the Trust holds or is about to acquire
shares or any other interests.

11.6. Reserved.



ARTICLE XII.
MISCELLANEOUS

12.1. Filing. This Declaration and any amendment or supplement hereto shall be filed in such places as may be required or as the Trustees
deem appropriate. Each amendment or supplement shall be accompanied by a certificate signed and acknowledged by a Trustee stating that such action
was duly taken in a manner provided herein and shall, upon insertion in the Trust’s minute book, be conclusive evidence of all amendments contained
therein. A restated Declaration, containing the original Declaration and all amendments and supplements theretofore made, may be executed from time to
time by a majority of the Trustees and shall, upon insertion in the Trust’s minute book, be conclusive evidence of all amendments and supplements
contained therein and may thereafter be referred to in lieu of the original Declaration and the various amendments and supplements thereto.

12.2. Resident Agent. The Trust shall maintain a resident agent in the State of Delaware, which agent shall initially be Cogency Global Inc.,
850 New Burton Road, Suite 201, Dover, DE 19904. The Trustees may designate a successor resident agent, provided, however, that such appointment
shall not become effective until written notice thereof and any required filing is delivered to the office of the Secretary of the State.

12.3. Governing Law. The trust set forth in this instrument is made in the State of Delaware, and the Trust and this Declaration, and the rights
and obligations of the Trustees and Shareholders hereunder, are to be governed by and construed and administered according to the DSTA and the laws
of said State; provided, however, that there shall not be applicable to the Trust, the Trustees or this Declaration (a) the provisions of Sections 3540 and
3561 of Title 12 of the Delaware Code or (b) any provisions of the laws (statutory or common) of the State of Delaware (other than the DSTA) pertaining
to trusts which relate to or regulate: (i) the filing with any court or governmental body or agency of trustee accounts or schedules of trustee fees and
charges, (ii) affirmative requirements to post bonds for trustees, officers, agents or employees of a trust, (iii) the necessity for obtaining court or other
governmental approval concerning the acquisition, holding or disposition of real or personal property, (iv) fees or other sums payable to trustees, officers,
agents or employees of a trust, (v) the allocation of receipts and expenditures to income or principal, (vi) restrictions or limitations on the permissible
nature, amount or concentration of trust investments or requirements relating to the titling, storage or other manner of holding of trust assets, or (vii) the
establishment of fiduciary or other standards or responsibilities or limitations on the acts or powers of trustees, which are inconsistent with the limitations
or liabilities or authorities and powers of the Trustees set forth or referenced in this Declaration. The Trust shall be of the type commonly called a
“statutory trust”, and without limiting the provisions hereof, the Trust may exercise all powers which are ordinarily exercised by such a trust under
Delaware law. The Trust specifically reserves the right to exercise any of the powers or privileges afforded to trusts or actions that may be engaged in by
trusts under the Delaware Statutory Trust Statute, and the absence of a specific reference herein to any such power, privilege or action shall not imply
that the Trust may not exercise such power or privilege or take such actions.

12.4. Exclusive Delaware Jurisdiction. Each Trustee, each officer and each Person legally or beneficially owning a Share or an interest in a
Share of the Trust (whether through a broker, dealer, bank, trust company or clearing corporation or an agent of any of the foregoing or otherwise), to the
fullest extent permitted by law, including Section 3804(e) of the DSTA, (i) irrevocably agrees that any claims, suits, actions or proceedings asserting a
claim governed by the internal affairs (or similar) doctrine or arising out of or relating in any way to the Trust, the DSTA, this Declaration or the Bylaws
(including, without limitation, any claims, suits, actions or proceedings to interpret, apply or enforce (A) the provisions of this Declaration or the Bylaws,
or (B) the duties (including fiduciary duties), obligations or liabilities of the Trust to the Shareholders or the Trustees, or of officers or the Trustees or the
Delaware Trustee to the Trust, to the Shareholders or each other, or (C) the rights or powers of, or restrictions on, the Trust, the officers, the Trustees, the
Delaware Trustee or the Shareholders, or (D) any provision of the DSTA or other laws of the State of Delaware pertaining to trusts made applicable to
the Trust pursuant to Section 3809 of the DSTA, or (E) any other instrument, document, agreement or certificate contemplated by any provision of the
DSTA, the Declaration or the Bylaws relating in any way to the Trust (regardless, in each case, of whether such claims, suits, actions or proceedings (x)
sound in contract, tort, fraud or otherwise, (y) are based on common law, statutory, equitable, legal or other grounds, or (z) are derivative or direct
claims)), shall be exclusively brought in the Court of Chancery of the State of Delaware or, if such court does not have subject matter jurisdiction thereof,
any other court in the State of Delaware with subject matter jurisdiction, (ii) irrevocably submits to the exclusive jurisdiction of such courts in connection
with any such claim, suit, action or proceeding, (iii) irrevocably agrees not to, and waives any right to, assert in any such claim, suit, action or proceeding
that (A) it is not personally subject to the jurisdiction of such courts or any other court to which proceedings in such courts may be appealed, (B) such
claim, suit, action or proceeding is brought in an inconvenient forum, or (C) the venue of such claim, suit, action or proceeding is improper, (iv) consents
to process being served in any such claim, suit, action or proceeding by mailing, certified mail, return receipt requested, or via electronic transmission a
copy thereof to such party at the address in effect for notices hereunder, and agrees that such service shall constitute good and sufficient service of
process and notice thereof; provided,



nothing in clause (iv) hereof shall affect or limit any right to serve process in any other manner permitted by law, and (v) irrevocably waives any and all
right to trial by jury in any such claim, suit, action or proceeding; provided, however, this Section 12.4 shall not apply to any claims asserted under the
U.S. federal securities laws including, without limitation, the 1940 Act.

12.5. Agreement to be Bound. EVERY PERSON, BY VIRTUE OF HAVING BECOME A SHAREHOLDER IN ACCORDANCE WITH
THE TERMS OF THIS DECLARATION AND THE BYLAWS, AS THE SAME MAY BE AMENDED FROM TIME TO TIME, SHALL BE
DEEMED TO HAVE EXPRESSLY ASSENTED AND AGREED TO THE TERMS OF, AND SHALL BE BOUND BY, THIS DECLARATION AND
THE BYLAWS.

12.6. Counterparts. This Declaration may be simultaneously executed in several counterparts, each of which shall be deemed to be an original,
and such counterparts, together, shall constitute one and the same instrument, which shall be sufficiently evidenced by any such original counterpart.

12.7. Reliance by Third Parties. Any certificate executed by an individual who, according to the records of the Trust, or of any recording office
in which this Declaration may be recorded, appears to be a Trustee hereunder, certifying to: (a) the number or identity of Trustees or Shareholders, (b) the
name of the Trust, (c) the due authorization of the execution of any instrument or writing, (d) the form of any vote passed at a meeting of Trustees or
Shareholders, (e) the fact that the number of Trustees or Shareholders present at any meeting or executing any written instrument satisfies the
requirements of this Declaration, (f) the form of any Bylaws adopted by or the identity of any officers elected by the Trustees, or (g) the existence of any
fact or facts which in any manner relate to the affairs of the Trust, shall be conclusive evidence as to the matters so certified in favor of any person
dealing with the Trustees and their successors.

12.8. Provisions in Conflict with Law or Regulation.

(a) The provisions of this Declaration are severable, and if the Trustees shall determine, with the advice of counsel, that any of such
provisions is in conflict with the 1940 Act, if applicable, with the regulated investment company provisions of the Code, if applicable, or with other
applicable laws and regulations, the conflicting provision shall be deemed never to have constituted a part of this Declaration; provided, however, that
such determination shall not affect any of the remaining provisions of this Declaration or render invalid or improper any action taken or omitted prior to
such determination.

(b) If any provision of this Declaration shall be held invalid or unenforceable in any jurisdiction, such invalidity or unenforceability shall
attach only to such provision in such jurisdiction and shall not in any manner affect such provision in any other jurisdiction or any other provision of this
Declaration in any jurisdiction.

12.9. Delivery by Electronic Transmission or Otherwise. Notwithstanding any provision in this Declaration to the contrary, any notice, proxy,
vote, consent, instrument or writing of any kind referenced in, or contemplated by, this Declaration or the Bylaws may, in the sole discretion of the
Trustees, be given, granted or otherwise delivered by electronic transmission (within the meaning of the DSTA), including via the internet, or in any
other manner permitted by applicable law, and may be made using an electronic signature (within the meaning of the DSTA).
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IN WITNESS WHEREOF, the undersigned has caused these presents to be executed as of the day and year first above written.

By:
Robert B. Allardice, 11T
Trustee

By:
Mary McBride
Trustee

By:
David J. Miller
Trustee

By:
Laurence E. Penn
Trustee

By:
Ronald I. Simon, Ph.D.
Trustee

By:

Michael W. Vranos
Trustee

[Signature Page to Amended and Restated Declaration of Trust of Ellington Credit Company]
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APPENDIX B

ELLINGTON CREDIT COMPANY
ADVISORY AGREEMENT

This ADVISORY AGREEMENT is hereby entered into as of [ ], 2024 (this “Agreement”) by and among Ellington Credit Company, a Delaware
statutory trust (the “Company”), for itself and on behalf of each of the Company’s current and future Subsidiaries (as defined below), and Ellington Credit
Company Management LLC, a Delaware limited liability company (the “Adviser”).

WHEREAS, the Company operates as closed-end management investment company registered as such with the U.S. Securities and Exchange
Commission (the “SEC”) pursuant to the Investment Company Act of 1940, as amended (the “1940 Act”); and

WHEREAS, the Adviser is registered as an investment adviser under the Investment Advisers Act of 1940, as amended (the “Advisers Act”); and

WHEREAS, the Company desires to retain the Adviser to furnish investment advisory services to the Company on the terms and conditions
hereinafter set forth, and the Adviser wishes to be retained to provide such services; and

NOW, THEREFORE, in consideration of the mutual agreements herein set forth, the parties hereto agree as follows:
ARTICLE I. APPOINTMENT

Section 1.01 Appointment. The Company hereby employs the Adviser and the Adviser hereby undertakes to act as the investment adviser of the
Company and to perform for the Company such other duties and functions as are hereinafter set forth. The Adviser shall, in all matters, give to the
Company and its Board of Trustees (the “Board” and each trustee of the Company, a “Trustee” and collectively, the “Trustees”) the benefit of its judgment,
effort, advice and recommendations and shall, at all times conform to, and use its best efforts to enable the Company to conform to: (a) the provisions of
the 1940 Act and any rules or regulations thereunder; (b) any other applicable provisions of state or federal law; (c) the provisions of the declaration of
Trust (“Declaration of Trust”) and by-laws (“By-Laws”) of the Company, as amended from time to time; (d) policies and determinations of the Board; (e)
the fundamental policies and investment restrictions of the Company as reflected in its registration statement under the 1940 Act or as such policies may,
from time to time, be amended by the Board, the Trustees, or the Company’s shareholders; and (f) the prospectus and statement of additional information of
the Company in effect from time to time. The appropriate officers and employees of the Adviser shall be available upon reasonable notice for consultation
with any of the Trustees and officers of the Company with respect to any matters dealing with the business and affairs of the Company.

ARTICLE II. INVESTMENT MANAGEMENT

Section 2.01 _Duties. Without limiting the generality of Article I of this Agreement, the Adviser shall:

a) determine the composition of the portfolio of the Company, the nature and timing of the changes therein and the manner of implementing such
changes;

b) identify, evaluate and negotiate the structure of the investments made by the Company;

¢) close, monitor and service the Company’s investments;

d) determine the securities and other assets that the Company will purchase, retain, or sell; and

e) provide the Company with such other investment advisory, research and related services as the Company may, from time to time, reasonably

require for the investment of its funds.

The Adviser shall have the power and authority on behalf of the Company to effectuate its investment decisions for the Company, including the
execution and delivery of all documents relating to the Company’s investments and the placement of orders for other purchase or sale transactions on
behalf of the Company, subject to the oversight and approval of the Board.

In the event that the Company determines to acquire debt financing, the Adviser will arrange for such financing on the Company’s behalf, subject to
the oversight and approval of the Board. If it is necessary for the Adviser to make investments on behalf of the Company through a special purpose vehicle,
the Adviser shall have authority to create or arrange for the creation of such special purpose vehicle and to make such investments through such special
purpose vehicle (in accordance with the 1940 Act).
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Section 2.02  Other Duties of the Adviser. The Adviser shall:

(a) atits own expense, maintain such staff and employ or retain such personnel and consult with such other persons as it shall from time to time
determine to be necessary or useful to the performance of its obligations under this Agreement. Without limiting the generality of the foregoing,
the staff and personnel of the Adviser shall be deemed to include persons employed or otherwise retained by the Adviser to furnish statistical and
other factual data, advice regarding economic factors and trends, information with respect to technical and scientific developments, and such other
information, advice and assistance as the Adviser may desire;

(b) furnish such reports, evaluations, information or analyses to the Company as the Board may request from time to time or as the Adviser may deem
to be desirable. The Adviser shall make recommendations to the Board with respect to Company policies and shall carry out such policies as are
adopted by the Trustees. The Adviser shall, subject to review by the Board, furnish such other services as the Adviser shall from time to time
determine to be necessary or useful to perform its obligations under this Agreement; and

(c) from time to time, furnish or otherwise make available to the Company such financial reports, proxy statements and other information relating to
the business and affairs of the Company as the Adviser may reasonably require in order to discharge its duties and obligations hereunder. The
Adviser shall, as agent, for the Company, maintain the Company’s records required in connection with the performance of its obligations under
this Agreement and required to be maintained under the 1940 Act. All such records so maintained shall be the property of the Company and, upon
request therefore, the Adviser shall surrender to the Company such of the records so requested; provided that the Adviser may, at its own expense,
make and retain copies of any such records.

Section 2.03  Acceptance. The Adviser hereby accepts such employment and agrees during the term hereof to render the services described herein for the
compensation provided herein.

Section 2.04 _Subadvisers. Subject to the requirements of the 1940 Act, including the prior approval of a majority of the Trustees of the Board, including a
majority of the Trustees of the Board who are not “interested persons” and, to the extent required by applicable law, by the shareholders of the Company,
the Adviser may, through a subadvisory agreement or other arrangement, delegate to a subadviser any of the duties enumerated in this Agreement,
including the management of all or a portion of the assets being managed hereby and/or the fulfilling any of its responsibilities hereunder. Specifically, the
Adviser may retain a subadviser to recommend specific securities or other investments based upon the Company’s investment objective and policies, and
work, along with the Adviser, in structuring, negotiating, arranging or effecting the acquisition or disposition of such investments and monitoring
investments on behalf of the Company, subject to the oversight of the Adviser and the Company. Subject to the prior approval of a majority of the Trustees
of the Board, including a majority of the Trustees of the Board who are not “interested persons” and, to the extent required by applicable law, by the
shareholders of the Company, the Adviser may adjust such duties, the portion of assets being managed, and the fees to be paid by the Adviser; provided
that, in each case, the Adviser shall continue to oversee the services provided by such company or employees and any such delegation shall not relieve the
Adviser of any of its obligations hereunder. The Adviser and not the Company, shall be responsible for any compensation payable to any subadviser. Any
sub-advisory agreement entered into by the Adviser shall be in accordance with the requirements of the 1940 Act and other applicable federal and state law.

Section 2.05 Books and Records. The Adviser agrees to maintain, in the form and for the period required by Rule 31a-2 under the 1940 Act or such
longer period as the Company may direct, all records relating to the services rendered by the Adviser under this Agreement and the Company’s investments
made by the Adviser as are required by Section 31 under the 1940 Act, and rules and regulations thereunder, and by other applicable legal provisions,
including the Advisers Act, the Securities Exchange Act of 1934, as amended, the Commodities Exchange Act, and the respective rules and regulations
thereunder, and the Company’s compliance policies and procedures, and to preserve such records for the periods and in the manner required by that
Section, and those rules, regulations, legal provisions and compliance policies and procedures. In compliance with the requirements of Rule 31a-3 under
the 1940 Act, any records required to be maintained and preserved pursuant to the provisions of Rule 31a-1 and Rule 31a-2 promulgated under the 1940
Act which are prepared or maintained by the Adviser on behalf of the Company are the property of the Company and shall be surrendered promptly to the
Company on request.

Section 2.06 _Excess Brokerage Commissions. The Adviser is hereby authorized, to the fullest extent now or hereafter permitted by law, to cause the
Company to pay a member of a national securities exchange, broker or dealer an amount of commission for effecting a securities transaction in excess of
the amount of commission another member of such exchange, broker or dealer would have charged for effecting such transaction if the Adviser determines,
in good faith and taking into account such factors as price (including the applicable brokerage commission or dealer spread), size of order, difficulty of
execution, and operational facilities of the firm and the firm’s risk and skill in positioning blocks of securities, that the amount of such commission is
reasonable in relation to the value of the brokerage and/or research services provided by such




member, broker or dealer, viewed in terms of either that particular transaction or its overall responsibilities with respect to the Company’s portfolio, and
constitutes the best net result for the Company.

Section 2.07 _Proxy Voting. The Adviser shall be responsible for voting any proxies solicited by an issuer of securities held by the Company in the best
interest of the Company and in accordance with the Adviser’s proxy voting policies and procedures, as any such proxy voting policies and procedures may
be amended from time to time. The Company has been provided with a copy of the Adviser’s proxy voting policies and procedures and has been informed
as to how it can obtain further information from the Adviser regarding proxy voting activities undertaken on behalf of the Company. The Adviser shall be
responsible for reporting the Company’s proxy voting activities, as required, through periodic filings on Form N-PX.

Section 2.08 Advisory Services Not Exclusive. The Adviser’s services to the Company pursuant to this Agreement are not exclusive, and it is understood
that the Adviser may render investment advice, management and services to other persons (including other investment companies) and engage in other
activities, so long as its services under this Agreement are not impaired by such other activities. It is understood and agreed that officers or directors of the
Adviser are not prohibited from engaging in any other business activity or from rendering services to any other person, or from serving as partners, officers,
trustees or directors of any other firm, trust or corporation, including other investment companies. Whenever the Company and one or more other accounts
or investment companies advised by the Adviser have available funds for investment, and the responsibility for the management of all of the assets of the
Company has not been delegated to a subadviser, investments suitable and appropriate for each entity shall be allocated in accordance with procedures
believed by the Adviser to be equitable to each entity over time to the extent permitted by applicable law. Similarly, opportunities to sell securities shall be
allocated in a manner believed by the Adviser to be equitable to each entity over time to the extent permitted by applicable law. The Company recognizes
that in some cases this procedure may adversely affect the size of the position that may be acquired by or disposed of for the Company.

ARTICLE III. EXPENSES

Section 3.01 Expenses Borne by Adviser. All investment professionals of the Adviser (and/or its affiliates) and their respective staffs, when and to the
extent engaged in providing investment advisory and investment management services as set forth in Article II hereunder, and the compensation and
routine overhead expenses of such personnel allocable to such services, shall be provided and paid for by the Adviser and not by the Company.

Section 3.02 Expenses Borne by Company. Except as provided in Section 3.01 of this Agreement or otherwise provided in this Agreement, the Adviser
shall not be responsible for the Company’s expenses, and the Company assumes and shall pay or cause to be paid all of its expenses, including without
limitation:

(a) expenses relating to organizing, merging, liquidating or dissolving the Company and offerings (including without limitation out-of-pocket
expenses, but not overhead or employee costs of the Adviser);

(b) calculating the Company’s net asset value (including the cost and expenses of any independent valuation firms);

(c) direct costs and expenses of administration, including for legal, accounting and auditing services (including expenses of legal counsel to the
Trustees who are not interested persons (as defined in the 1940 Act) of the Company or the Adviser), printing, mailing, long distance telephone,
copying, secretarial and other staff, independent auditors and outside legal costs;

(d) taxes (including without limitation securities and commodities issuance and transfer taxes) and governmental fees (including without limitation
fees payable by the Company to Federal, State or other governmental agencies and associated filing costs);

(e) dues, fees, charges and expenses incurred in connection with membership in investment company organizations (including without limitation
membership dues of the Investment Company Institute) or trade associations;

(f) costs associated with distributing shareholder reports, proxy materials, prospectuses, stock certificates, distribution of dividends and/or other
notices to shareholders, including printing costs and any other proxy voting expenses;

(g) charges or distributions required to be paid to the Company’s custodians and sub-custodians, administrators and sub-administrators, registrars,
depositories, transfer agents, dividend disbursing agents and dividend reinvestment plan agents (including settlement and clearing costs and other
expenses under the custody, administration and other agreements);

(h) fees and expenses associated with marketing and distribution efforts;

(i) fees and expenses paid to agents and intermediaries for sub-transfer agency, sub-accounting and other shareholder services on behalf of
shareholders of the Company held through omnibus and networked, record shareholder accounts;

(j) payment for portfolio pricing services to a pricing agent, if any;



(k) registration and filing fees of the SEC and various states and other jurisdictions (including filing fees and legal fees and disbursements of counsel);
() fees and expenses of registering or qualifying securities of the Company federally or in the various states;

(m) fees and expenses incident to qualifying and listing of the Company’s shares on any exchange;

(n) postage, freight and other charges in connection with the shipment of the Company’s portfolio securities;

(o) fees and expenses of Trustees who are not interested persons (as defined in the 1940 Act) of the Company or the Adviser and of any other trustees
or members of any advisory board or committee who are not employees of the Adviser or any corporate affiliate of the Adviser;

(p) salaries of shareholder relations personnel and/or fees and expenses associated with marketing, branding, advertising and shareholder relations
efforts;

(q) costs of shareholders meetings;

(r) all insurance costs incurred with respect to insurance policies obtained in connection with the operation of the Company’s business, including but
not limited to insurance covering activities of the Adviser and its employees relating to the performance of the Adviser’s duties and obligations
under this Agreement, trustees and officers (D&O liability insurance), errors and omissions insurance (E&O insurance), employee practices
liability, cybersecurity, and fidelity insurance and fidelity bonds (e.g. for ERISA and otherwise), each as applicable;

(s) any and all fees, costs and expenses incurred in creating, implementing or maintaining third-party or proprietary software tools, programs,
hardware or other technology for the benefit of the Company (including, without limitation, any and all fees, costs and expenses of any
investment, books and records, portfolio compliance and reporting systems, general ledger or portfolio accounting systems and similar systems
and services, including, without limitation, consultant, software licensing, data management and recovery services fees and expenses);

(t) travel-related and other expenses for trustee, executive and administrative staff in connection with activities for the benefit of the Company;
(u) interest and other costs payable on any debt incurred to finance the Company’s investments;

(v) any interest or brokerage costs (including without limitation brokers’ commissions or transactions costs chargeable to the Company in connection
with portfolio securities transactions to which the Company is a party);

(w) the Company’s proportionate share of expenses related to co-investments;

(x) all expenses incident to the payment of any dividend, distribution (including any dividend or distribution program), withdrawal or redemption,
whether in shares or in cash;

(y) litigation and other extraordinary or non-recurring expenses (including without limitation legal claims and liabilities and litigation costs and any
indemnification related thereto) (subject, however, to indemnification provisions of this Agreement);

(z) the compensation of the Company’s chief compliance officer and the salary of any compliance personnel of the Adviser and its affiliates who
provide compliance-related services to the Company, provided such salary expenses are properly allocated between the Company and other
affiliates, as applicable, and any costs associated with the monitoring, testing and revision of the Company’s compliance policies and procedures
required by Rule 38a-1 under the 1940 Act, including costs, expenses or fees payable to third-parties;

aa) the cost of any valuation services retaine e Company or the Adviser with respect to the Company’s investments or potential investments

the cost of any valuat tained by the Company or the Ad th respect to the Company’ tments or potential tment
(including engagement of such valuation service provider by the Adviser or its affiliates) and all other charges and costs of the Company’s
operations;

(bb)fees and expenses incurred by the Adviser or the Company in monitoring financial and legal affairs for the Company and in monitoring the
Company’s investments and performing due diligence on its prospective investments or otherwise relating to, or associated with, evaluating,
making, maintaining and disposing of investments; and

(cc) all other expenses incurred by the Company or the Administrator in connection with administering the Company’s business, such as the allocable
portion of overhead and other expenses incurred by Ellington Credit Company Administrator LLC in performing its obligations under the
Administration Agreement, including, without limitation, rent, office supplies, the fees and expenses associated with performing compliance
functions, and the Company’s allocable portion of the costs of compensation and related expenses of the Company’s chief financial officer, chief
operating officer and their respective support staff.

The Company shall also reimburse the Adviser or its affiliates for any expenses of the Company as may be reasonably incurred as specifically
provided for in this Agreement (including, for the avoidance of doubt, any of the above expenses
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incurred by the Adviser or its affiliates on the Company’s behalf) or as specifically agreed to by the Board. The Adviser shall keep and supply to the
Company reasonable records of all such expenses.

ARTICLE 1IV. COMPENSATION

Section 4.01 Base Management Fee. With respect to each fiscal quarter commencing with the quarter in which this Agreement is executed, the Adviser
shall receive a management fee (the “Base Management Fee”) equal to the Quarterly Base Management Fee Amount. Within forty-five (45) days after the
end of each fiscal quarter, the Adviser will compute the Base Management Fee with respect to such fiscal quarter, and the Company will pay the Base
Management Fee with respect to such fiscal quarter in cash within fifteen (15) Business Days following the delivery to the Company of the Adviser’s
written statement setting forth the computation of the Base Management Fee for such fiscal quarter; provided, however, that such Base Management Fee
may be offset by the Company against amounts due to the Company by the Adviser.

Section 4.02 _Quarterly Performance Fee. In addition to the Base Management Fee, the Company shall pay the Adviser a performance fee (the
“Performance Fee”) with respect to the Company’s Pre-Performance Fee Net Investment Income in each fiscal quarter as follows:

(a) Ifthe Company’s Pre-Performance Fee Net Investment Income for such quarter does not exceed the Hurdle Amount for such quarter, then no
Performance Fee is payable to the Adviser with respect to such quarter;

(b) If the Company’s Pre-Performance Fee Net Investment Income for such quarter exceeds the Hurdle Amount for such quarter but is less than or
equal to 121.21% of the Hurdle Amount, then 100% of the portion of the Company’s Pre-Performance Fee Net Investment Income that exceeds
the Hurdle Amount (the “Catch-Up”) is payable to the Adviser as the Performance Fee with respect to such quarter. Therefore, once the
Company’s Pre-Performance Fee Net Investment Income for such quarter exactly reaches 121.21% of the Hurdle Amount, the Adviser will have
accrued a Performance Fee with respect to such quarter that is exactly equal to 17.5% of the Pre-Performance Fee Net Investment Income
(because 21.21% of the Hurdle Amount (which is the Pre-Performance Fee Net Investment Income captured by the Adviser during the Catch-Up
phase) is equal to 17.5% of 121.21% of the Hurdle Amount (which is the entire Pre-Performance Fee Net Investment Income at the end of the
Catch-Up phase)); and

(c) Ifthe Company’s Pre-Performance Fee Net Investment Income for such quarter exceeds 121.21% of the Hurdle Amount for such quarter, then
17.5% of the Company’s Pre-Performance Fee Net Investment Income is payable to the Adviser as the Performance Fee with respect to such
quarter.

(d) With respect to the Performance Fee, there shall be no accumulation of the Hurdle Amount from quarter to quarter, no claw back of amounts
previously paid if the Pre-Performance Fee Net Investment Income in any subsequent quarter is below the Hurdle Amount for such subsequent
quarter, and no delay or adjustment of payment if the Pre-Performance Fee Net Investment Income in any prior quarter was below the Hurdle
Amount for such prior quarter.

(e) Within forty-five (45) days after the end of each fiscal quarter, the Adviser will compute the Performance Fee with respect to such fiscal quarter,
and the Company will pay the Performance Fee with respect to such fiscal quarter in cash within fifteen (15) Business Days following the delivery
to the Company of the Adviser’s written statement setting forth the computation of the Performance Fee for such fiscal quarter.

(f) Notwithstanding the provisions of Section 4.01 and 4.02, in the event that the Company acquires or invests in (i) any equity of a corporate
collateralized loan obligation (“CLO”) at issuance that is managed, structured or originated by the Adviser or any of its affiliates, (ii) any
investment fund, account or other investment that is managed, structured or originated by the Adviser or any of its affiliates or (iii) a participating
interest at issuance in the debt securities of an issuer of debt for which the Adviser or any of its Affiliates has received a management fee, an
origination fee or a structuring fee, then in each such case, unless approved otherwise by a majority of the independent Trustees, the Quarterly
Base Management Fee Amount and the quarterly Performance Fee payable by the Company to the Adviser will in the aggregate be reduced by (or
the Adviser will otherwise rebate to the Company) an amount equal to the portion of any management fees, origination fees or structuring fees
payable to the Adviser or its Affiliates that is allocable to the Company’s equity investment or participating interest, as the case may be, in such
CLO, investment fund, other investment or debt securities for the same periods.

Section 4.03 Definitions. Whenever used herein, the following words and phrases, unless the context otherwise requires, shall have the following
meanings:

(a) “Base Management Fee Annual Rate” means 1.50%.

(b) “Business Day” means any day except a Saturday, Sunday or day on which banking institutions in New York, New York are not required to be
open.
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(c) “Hurdle Amount” for any fiscal quarter means the result obtained by multiplying the Net Asset Value of Common Equity at the end of the
immediately preceding fiscal quarter by the Hurdle Rate. The Hurdle Amount shall be appropriately adjusted for any common share issuances or
repurchases during the fiscal quarter.

(d) “Hurdle Rate” means 2.00% per quarter, or 8.00% annually. The Hurdle Rate shall be appropriately prorated for partial quarterly periods based on
the number of days in such partial period compared to a 90-day quarter.

(e) “Net Asset Value” means the figure that is equal to the total assets of the Company minus its total liabilities.

() “Net Asset Value of Common Equity” means the portion of Net Asset Value attributable to common equity.

(g) “Pre-Performance Fee Net Investment Income” for any fiscal quarter means interest income (including accretions of discounts, amortization of
premiums, and payment-in-kind income), dividend income, and any other income (including any fee income) earned or accrued by the Company
during such fiscal quarter, minus the Company’s operating expenses for such quarter (which, for this purpose, shall not include any litigation-
related expenses, any extraordinary expenses, or Performance Fee). Pre-Performance Fee Net Investment Income does not include any realized
capital gains, realized capital losses or unrealized capital appreciation or depreciation. For purposes of computing Pre-Performance Fee Net
Investment Income, the calculation methodology will look through total return swaps as if the Company owned the referenced assets directly. As a
result, Pre-Performance Fee Net Investment Income includes net interest (whether positive or negative) associated with a total return swap, which
is the difference between (a) the interest income and transaction fees related to the reference assets and (b) all interest and other expenses paid by
the Company to the total return swap counterparty. In the case of an interest rate swap, Pre-Performance Fee Net Investment Income includes the
net payments and net accruals of periodic payments.

(h) “Quarterly Base Management Fee Amount” means, with respect to any fiscal quarter, the product of: (i) the Net Asset Value as of the end of such
fiscal quarter, and (ii) one-fourth of the Base Management Fee Annual Rate. The Quarterly Base Management Fee Amount shall be prorated for
partial quarterly periods based on the number of days in such partial period compared to a 90-day quarter.

Section 4.04 _Expiration or Termination. If this Agreement expires or is terminated, the Adviser shall be entitled to receive all amounts (including any
accrued but unreimbursed expenses) payable to it and not yet paid pursuant to this Article IV.

ARTICLE V. COVENANTS; NON-EXCLUSIVITY; AND DUALITY

Section 5.01 _Covenants of the Adviser. The Adviser covenants that it is registered as an investment adviser under the Advisers Act. The Adviser agrees
that its activities will at all times be in compliance in all material respects with all applicable federal and state laws governing its operations and
investments.

Section 5.02 Non-Exclusivity. The services of the Adviser to the Company under this Agreement are not to be deemed exclusive as to the Adviser, and
the Adviser will be free to render similar services to other investment companies and other clients. Except to the extent necessary to perform the Adviser’s
obligations under this Agreement, nothing herein shall be deemed to limit or restrict the right of the Adviser, or any affiliate of the Adviser, or any
employee of the Adviser, to engage in any other business or to devote time and attention to the management or other aspects of any other business, whether
of a similar or dissimilar nature, or to render services of any kind to any other corporation, firm, individual or association. So long as this Agreement or any
extension, renewal or amendment remains in effect, the Adviser shall be the only investment adviser for the Company, subject to the Adviser’s right to
enter into sub-advisory agreements. the Adviser assumes no responsibility under this Agreement other than to render the services called for hereunder. It is
understood that directors, officers, employees and shareholders of the Company are or may become interested in the Adviser and its affiliates, as directors,
officers, employees, partners, shareholders, members, managers or otherwise, and that the Adviser and directors, officers, employees, partners,
shareholders, members and managers of the Adviser and its affiliates are or may become similarly interested in the Company as directors, officers,
employees, shareholders or otherwise.

Section 5.03 Dual Directors, Officers and/or Employees. If any person who is a manager, officer or employee of the Adviser is or becomes a director,
officer and/or employee of the Company and acts as such in any business of the Company, then such manager, officer and/or employee of the Adviser shall
be deemed to be acting in such capacity solely for the Company, and not as a manager, officer or employee of the Adviser or under the control or direction
of the Adviser, although paid by the Adviser.

ARTICLE VI. PORTFOLIO TRANSACTIONS AND BROKERAGE

Section 6.01 Brokers. The Adviser is authorized, subject to the supervision and oversight of the Board, to establish and maintain accounts on behalf of the
Company with, and place orders for the purchase and sale of the Company’s portfolio securities or other investments with or through, such persons, brokers
or dealers, futures commission merchants or other counterparties (“brokers”) as the Adviser may elect and negotiate commissions to be paid on such
transactions; provided,
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however, that a broker affiliated with the Adviser shall be used only in transactions permissible under applicable laws, rules and regulations, including,
without limitation, the 1940 Act and the Advisers Act and the rules and regulations promulgated thereunder, as well as permitted by the relevant policies
and procedures adopted by the Company. The Adviser, upon reasonable request of the Board, shall promptly provide the Board with copies of all
agreements regarding brokerage arrangements related to the Company.

Section 6.02 Placing Orders. The Adviser shall enter into transactions and place orders for the purchase and sale of portfolio investments for the
Company’s account with brokers, dealers and/or other counterparties selected by the Adviser. In the selection of such brokers, dealers and/or other
counterparties and the entering into of such transactions and placing of such orders, the Adviser shall seek to obtain for the Company the most favorable
price and execution available, except to the extent it may be permitted to pay higher brokerage commissions for brokerage and research services, as
provided below. In using its reasonable efforts to obtain for the Company the most favorable price and execution available, the Adviser, bearing in mind the
best interests of the Company at all times, shall consider all factors it deems relevant, including without limitation price, the size of the transaction, the
breadth and nature of the market for the security, the difficulty of the execution, the amount of the commission, if any, the timing of the transaction, market
prices and trends, the reputation, experience and financial stability of the broker, dealer or counterparty involved and the quality of service rendered by the
broker or dealer in other transactions. Subject to such policies as the Board may determine, or as may be mutually agreed to by the Adviser and the Board,
the Adviser shall not be deemed to have acted unlawfully or to have breached any duty created by this Agreement or otherwise solely by reason of its
having caused the Company to pay a broker or dealer that provides brokerage and research services (within the meaning of Section 28(e) of the 1934 Act,
and any SEC guidance issued thereunder) to the Adviser an amount of commission for effecting an investment transaction in the Company that is in excess
of the amount of commission or spread that another broker or dealer would have charged for effecting that transaction if, but only if, the Adviser
determines in good faith that such commission or spread was reasonable in relation to the value of the brokerage and research services provided by such
broker or dealer viewed in terms of either that particular transaction or the overall responsibility of the Adviser with respect to the accounts for which it
exercises investment discretion (as such term is defined in Section 3(a)(35) of the 1934 Act). It is recognized that the services provided by such brokers and
dealers may be useful to the Adviser in connection with the Adviser’s services to other clients. The Adviser is responsible for obtaining a completed Form
W-9 from any broker it selects to place orders for the Company, and responsible for providing such to the Company.

Section 6.03 Written Report. On an ongoing basis, but not less often than annually, the Adviser shall provide a written report summarizing the
considerations used for selecting brokers, dealers and other counterparties in the Adviser’s purchases and sales of portfolio investments and analysis
regarding “best execution,” taking into account the Adviser’s best execution policy (provided that the Adviser shall not be required to weigh any particular
factor on an equal basis), as well as any “soft dollar” or similar arrangements that the Adviser maintains with brokers or dealers that execute transactions
for the Company, and of all research and other services provided to the Adviser by a broker or dealer (whether prepared by such broker or dealer or by a
third party) as a result, in whole or in part, of the direction of transactions for the Company by the Adviser to the broker or dealer.

Section 6.04 Right to Aggregate. On occasions when the Adviser or its affiliates deems the purchase or sale of a security to be in the best interests of the
Company as well as other clients of the Adviser or its affiliates, as applicable, the Adviser or its affiliates, to the extent permitted by applicable laws and
regulations (including without limitation any applicable exemptive orders or SEC guidance) and subject to the trade allocation procedures approved by the
Board, may, but shall be under no obligation to, aggregate the securities to be sold or purchased. In such event, allocation of securities so sold or purchased,
as well as the expenses incurred in the transaction, will be made by the Adviser in accordance with the approved procedures.

Section 6.05 Commissions. The Adviser shall render reports to the Board as requested regarding commissions generated as a result of trades executed by
the Adviser for the Company, as well as information regarding third-party services, if any, received by the Adviser as a result of trading activity relating to
the Company with brokers and dealers.

ARTICLE VII. DURATION AND TERMINATION

Section 7.01 Duration. This Agreement will take effect on the date first set forth above. Unless earlier terminated pursuant to the provisions of herein, this
Agreement shall remain in effect for two years, and thereafter will continue in effect from year to year, so long as such continuance shall be approved at
least annually by (a) the vote of the Company’s Board, or by the vote of a majority of the outstanding voting securities of the Company and (b) the vote of a
majority of the Company’s Trustees who are not parties to this Agreement or “interested persons” (as such term is defined in Section 2(a)(19) of the 1940
Act) of any such party, in accordance with the requirements of the 1940 Act. This Agreement may be terminated at any time, without the payment of any
penalty, upon sixty (60) days’ written notice, by the vote of a majority of the outstanding voting securities of the Company, or by the vote of the Company’s
Directors or by the Adviser. This Agreement will
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automatically terminate in the event of its “assignment” (as such term is defined for purposes of Section 15(a)(4) of the 1940 Act).

Section 7.02 Termination. This Agreement may be terminated: (a) by the Adviser at any time without penalty upon giving the Company sixty (60) days’
written notice (which notice may be waived by the Company); (b) by the Company at any time without penalty upon sixty (60) days’ written notice to the
Adviser (which notice may be waived by the Adviser); or (c) by the Company upon delivery of written notice from the Company to the Adviser in the
event of a material breach of any provision of this Agreement by the Adviser, provided that, to the extent such material breach is capable of being cured,
the Company shall have first provided the Adviser written notice of the material breach, and the Adviser shall have failed to cure such breach to the
reasonable satisfaction of the Company within thirty (30) days after the delivery of such notice; provided that termination by the Company under (b) or (c)
above shall be directed or approved by the vote of a majority of all of the Trustees then in office or by the vote of the holders of a “majority” (as defined in
the 1940 Act) of the outstanding voting securities of the Company.

ARTICLE VIII. MISCELLANEOUS

Section 8.01 Limitation of Liability; Indemnification. To the full extent permitted by applicable law, the Adviser (and its officers, managers, partners,
agents, employees, controlling persons, members and any other person or entity affiliated with any such person or entity or with the Adviser) shall not be
liable to the Company for any action taken or omitted to be taken by the Adviser (and its officers, managers, partners, agents, employees, controlling
persons, members and any other person or entity affiliated with any such person or entity or with the Adviser) in connection with the performance of any of
its duties or obligations under this Agreement or otherwise as an investment adviser of the Company, except to the extent specified in Section 36(b) of the
1940 Act concerning loss resulting from a breach of fiduciary duty (as the same is finally determined by judicial proceedings) with respect to the receipt of
compensation for services, and the Company shall indemnify, defend and protect the Adviser (and its officers, managers, partners, agents, employees,
controlling persons, members and any other person or entity affiliated with any such person or entity or with the Adviser, each of whom shall be deemed a
third party beneficiary hereof) (collectively, the “Indemnified Parties”) and hold them harmless from and against all damages, liabilities, costs and
expenses(including reasonable attorneys’ fees and amounts reasonably paid in settlement) incurred by the Indemnified Parties in or by reason of any
pending, threatened or completed action, suit, investigation or other proceeding (including an action or suit by or in the right of the Company or its security
holders) arising out of or otherwise based upon the performance of any of the Adviser’s duties or obligations under this Agreement or otherwise as an
investment adviser of the Company. Notwithstanding the preceding sentence of this section to the contrary, nothing contained herein shall protect or be
deemed to protect the Indemnified Parties against or entitle or be deemed to entitle the Indemnified Parties to indemnification in respect of, any liability to
the Company or its security holders to which the Indemnified Parties would otherwise be subject by reason of willful misfeasance, bad faith or gross
negligence in the performance of the Adviser’s duties or by reason of the reckless disregard of the Adviser’s duties and obligations under this Agreement
(as the same shall be determined in accordance with the 1940 Act and any interpretations or guidance by the SEC or its staff thereunder). Nothing in this
Agreement shall in any way constitute a waiver or limitation by the Company of any rights or remedies which may not be so limited or waived in
accordance with applicable law.

Section 8.02 Assignment or Amendment. This Agreement may not be amended without the affirmative vote of the Board, including a majority of the
Trustees who are not parties to this Agreement or interested persons of any such party, cast at a meeting called for the purposes of voting on such approval
in accordance with the requirements of the 1940 Act and, where required by the 1940 Act, by a vote or written consent of a “majority” of the outstanding
voting securities of the Company, and shall automatically and immediately terminate in the event of its “assignment,” as defined in the 1940 Act.

Section 8.03 Independent Contractor. Except as otherwise provided herein or authorized by the Board from time to time, the Adviser shall for all
purposes herein be deemed to be an independent contractor and shall have no authority to act for or represent the Company in any way or otherwise be
deemed an agent of the Company.

Section 8.04 Disclaimer of Shareholder Liability. The Adviser understands that the obligations of the Company under this Agreement are not binding
upon any Trustee or shareholder of the Company personally, but bind only the Company and the Company’s property. The Adviser represents that it has
notice of the provisions of the Declaration of Trust of the Company disclaiming shareholder liability for acts or obligations of the Company.

Section 8.05 Definitions. The terms and provisions of this Agreement shall be interpreted and defined in a manner consistent with the provisions and
definitions of the 1940 Act.

Section 8.06 Counterparts. This Agreement may be executed in several counterparts, each of which shall be deemed to be an original, and all such
counterparts taken altogether shall constitute one and the same Agreement. Counterparts may be executed in either original or electronically transmitted
form (e.g., faxes or emailed portable document format (PDF) form), and the parties hereby adopt as original any signatures received via electronically
transmitted form.
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Section 8.07 Governing Law, Jurisdiction, etc. This Agreement shall be governed by and construed in accordance with substantive laws of the State of
New York without reference to choice of law principles thereof and in accordance with the 1940 Act. In the case of any conflict, the 1940 Act shall control.
The state and federal courts sitting within the State and County of New York shall be the sole and exclusive forums for any action or proceeding hereunder
and the parties hereto consent to the jurisdiction thereof. EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT
SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 8.08 Severability. If any provision of this Agreement shall be held or made invalid by a court decision or applicable law, the remainder of the
Agreement shall not be affected adversely and shall remain in full force and effect.

Section 8.09 Entire Agreement. This Agreement contains the entire understanding and agreement of the parties with respect to the subject matter hereof.
Each party shall perform such further actions and execute such further documents as are necessary to effectuate the purpose of this Agreement.

Section 8.10 _Survival. The provisions of Sections 4.01, 5.02, 8.04, 8.07 and 8.10 shall survive termination of this Agreement.

Section 8.11 No Waiver. The failure of either party hereto to enforce at any time for any period the provisions of or any rights deriving from this
Agreement shall not be construed to be a waiver of such provisions or rights or the right of such party thereafter to enforce such provisions, and no waiver
shall be binding unless executed in writing by all parties hereto.

Section 8.12 Third-Party Beneficiaries. Nothing in this Agreement, either express or implied, is intended to or shall confer upon any person other than the
parties hereto and the Indemnified Parties any legal or equitable right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.

Section 8.13 Headings. The descriptive headings contained in this Agreement are for convenience of reference only and shall not affect in any way the
meaning or interpretation of this Agreement.

Section 8.14 Notice. Any notice or other communication required to be given pursuant to this Agreement shall be deemed duly given if delivered or
mailed by registered mail, postage prepaid, (1) to the Adviser at 53 Forest Ave, Old Greenwich, CT, 06830, Attention: Chief Executive Officer; with a copy
to: Ellington Management Group, L.L.C. at 53 Forest Ave, Old Greenwich, CT, 06830, Attention: General Counsel; or (2) to the Company at 53 Forest
Ave, Old Greenwich, CT, 06830, Attention: Chief Executive Officer, with a copy to: Ellington Management Group, L.L.C. at 53 Forest Ave, Old
Greenwich, CT, 06830, Attention: General Counsel.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
THE COMPANY:

ELLINGTON CREDIT COMPANY (for itself and each of its direct and indirect subsidiaries)

By:
Name: Laurence E. Penn
Title: Chief Executive Officer
THE ADVISER:

ELLINGTON CREDIT COMPANY MANAGEMENT LLC

By:
Name: Laurence E. Penn
Title: Executive Vice President



