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Up to 2,632,734 Common Shares
________________
     Guggenheim Credit Allocation Fund (the “Fund”) is a diversified, closed-end management investment company. The
Fund’s investment objective is to seek total return through a combination of current income and capital appreciation.
The Fund’s Adviser (as defined herein) will make investment selections based upon a rigorous credit selection process
and a relative value investment philosophy, which seeks to identify segments of the credit securities markets as well as
individual credit securities whose current prices or spreads are undervalued relative to the Adviser’s view of their
long-term values and/or historical norms. The Fund’s investment policy is predicated upon the belief that thorough and
independent credit research combined with thoughtful credit allocation decisions are rewarded with the potential to
outperform applicable benchmarks for long-term investors. The Fund cannot assure investors that it will achieve its
investment objective or be able to structure its investments as anticipated, and you could lose some or all of your
investment.
     Under normal market conditions, the Fund will invest at least 80% of its net assets, plus the amount of any
borrowings for investment purposes, in fixed-income securities, debt securities and loans and investments with
economic characteristics similar to fixed-income securities, debt securities and loans (collectively, “credit securities”).
Credit securities in which the Fund may invest consist of corporate bonds, loans and loan participations, asset-backed
securities (all or a portion of which may consist of collateralized loan obligations), mortgage-backed securities (both
residential mortgage-backed securities and commercial mortgage-backed securities), U.S. Government and agency
securities, mezzanine and preferred securities, convertible securities, commercial paper, municipal securities and
sovereign government and supranational debt securities. The Fund seeks to achieve its investment objective by
investing in a portfolio of credit securities selected from a variety of sectors and credit qualities. The Fund may invest
in credit securities that are rated below investment grade, or, if unrated, determined to be of comparable quality (also
known as “high yield securities” or “junk bonds”). The Fund may invest in credit securities of any duration or maturity.
Credit securities in which the Fund may invest may pay fixed or variable rates of interest. The Fund may invest
without limitation in securities of non-U.S. issuers, including issuers in emerging markets.
     The Fund has entered into a Controlled Equity OfferingSM Sales Agreement (the “Sales Agreement”), among the
Fund, the Fund’s investment advisor, Guggenheim Funds Investment Advisors, LLC (the “Investment Adviser”), and
Cantor Fitzgerald & Co. (“Cantor Fitzgerald”) relating to the Fund’s common shares of beneficial interest, par value
$0.01 per share (the “Common Shares”), offered by this Prospectus Supplement and the accompanying Prospectus. In
accordance with the terms of the Sales Agreement, the Fund may offer and sell up to 2,632,734 Common Shares, from
time to time, through Cantor Fitzgerald as agent for the Fund for the offer and sale of Common Shares.
     Cantor Fitzgerald will be entitled to compensation of up to 2.00% of the gross proceeds of the sale of any Common
Shares under the Sales Agreement, with the exact amount of such compensation to be mutually agreed upon by the
Fund and Cantor Fitzgerald from time to time. In connection with the sale of the Common Shares on behalf of the
Fund, Cantor Fitzgerald may be deemed to be an “underwriter” within the meaning of the Securities Act of 1933, as
amended (the “1933 Act”), and the compensation of Cantor Fitzgerald may be deemed to be underwriting commissions
or discounts.
     Sales of Common Shares, if any, under this Prospectus Supplement and the accompanying Prospectus may be
made in transactions that are deemed to be “at the market” as defined in Rule 415 under the 1933 Act.
     The Fund’s currently outstanding Common Shares are, and the Common Shares offered by this Prospectus
Supplement and the accompanying Prospectus will be, listed on the New York Stock Exchange (“NYSE”) under the
symbol “GGM.” As of September 9, 2016, the last reported sale price for the Fund’s Common Shares on the NYSE was
$22.79 per share. The net asset value (“NAV”) per share of the Fund’s Common Shares as of the close of business on
September 9, 2016 was $21.74. To the extent that the market price per Common Share, less any distributing
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commission or discount, is less than the then current NAV per Common Share on any given day, the Fund will
instruct Cantor Fitzgerald not to make any sales on such day.
(continued on following page)
________________
     Investing in the Fund’s Common Shares involves certain risks. See “Risks” beginning on page 69 of the
accompanying Prospectus. You should consider carefully these risks together with all of the other information
contained in this Prospectus Supplement and the accompanying Prospectus before making a decision to purchase
Common Shares.
     Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved
of these securities or determined if this Prospectus Supplement or the accompanying Prospectus is truthful or
complete. Any representation to the contrary is a criminal offense.
________________
Cantor Fitzgerald & Co.
________________
This Prospectus Supplement is dated September 15, 2016.
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(continued from previous page)
     This Prospectus Supplement, together with the accompanying Prospectus, dated September 7, 2016, sets forth
concisely the information that you should know before investing in the Fund’s Common Shares. You should read this
Prospectus Supplement and the accompanying Prospectus, which contain important information about the Fund,
before deciding whether to invest, and you should retain them for future reference. A Statement of Additional
Information, dated September 7, 2016, (the “SAI”), as supplemented from time to time, containing additional
information about the Fund, has been filed with the Securities and Exchange Commission (“SEC”) and is incorporated
by reference in its entirety into the accompanying Prospectus. This Prospectus Supplement, the accompanying
Prospectus and the SAI are part of a “shelf” registration statement filed with the SEC. This Prospectus Supplement
describes the specific details regarding this offering, including the method of distribution. If information in this
Prospectus Supplement is inconsistent with the accompanying Prospectus or the SAI, you should rely on this
Prospectus Supplement. You may request a free copy of the SAI, the table of contents of which is on page 113 of the
accompanying Prospectus, or request other information about the Fund (including the Fund’s annual and semi-annual
reports) or make shareholder inquiries by calling (800) 345-7999 or by writing the Fund, or you may obtain a copy
(and other information regarding the Fund) from the SEC’s web site (http://www.sec.gov). Free copies of the Fund’s
reports and the SAI will also be available from the Fund’s website at www.guggenheiminvestments.com/ggm.
     The Fund’s Common Shares do not represent a deposit or obligation of, and are not guaranteed or endorsed by, any
bank or other insured depository institution and are not federally insured by the Federal Deposit Insurance
Corporation, the Federal Reserve Board or any other government agency.
     Capitalized terms used herein that are not otherwise defined shall have the meanings assigned to them in the
accompanying Prospectus.
CAUTIONARY NOTICE REGARDING FORWARD-LOOKING STATEMENTS
     This Prospectus Supplement and the accompanying Prospectus contain or incorporate by reference
forward-looking statements, within the meaning of the federal securities laws, that involve risks and uncertainties.
These statements describe the Fund’s plans, strategies, and goals and our beliefs and assumptions concerning future
economic and other conditions and the outlook for the Fund, based on currently available information. In this
Prospectus Supplement and the accompanying Prospectus, words such as “anticipates,” “believes,” “expects,” “objectives,”
“goals,” “future,” “intends,” “seeks,” “will,” “may,” “could,” “should,” and similar expressions are used in an effort to identify
forward-looking statements, although some forward-looking statements may be expressed differently. The Fund is not
entitled to the safe harbor for forward-looking statements pursuant to Section 27A of the Securities Act of 1933, as
amended.
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     You should rely only on the information contained or incorporated by reference in this Prospectus Supplement and
the accompanying Prospectus in making your investment decisions. The Fund has not and Cantor Fitzgerald has not
authorized any other person to provide you with different or inconsistent information. If anyone provides you with
different or inconsistent information, you should not rely on it. The Fund and Cantor Fitzgerald take no responsibility
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for, and can provide no assurance as to the reliability of, any other information that others may give you. This
Prospectus Supplement and the accompanying Prospectus do not constitute an offer to sell or solicitation of an offer to
buy any securities in any jurisdiction where the offer or sale is not permitted. The information appearing in this
Prospectus Supplement and in the accompanying Prospectus is accurate only as of the respective dates on their front
covers. The Fund’s business, financial condition and prospects may have changed since such dates. The Fund will
advise investors of any material changes to the extent required by applicable law.
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PROSPECTUS SUMMARY
     This is only a summary of information contained elsewhere in this Prospectus Supplement and the accompanying
Prospectus. This summary does not contain all of the information that you should consider before investing in the
Fund’s Common Shares. You should carefully read the more detailed information contained in this Prospectus
Supplement and the accompanying Prospectus, dated September 7, 2016, especially the information set forth under
the headings “Investment Objective and Policies” and “Risks” prior to making an investment in the Fund. You may also
wish to request a copy of the Fund’s Statement of Additional Information, dated September 7, 2016 (the “SAI”), which
contains additional information about the Fund. Capitalized terms used herein that are not otherwise defined shall
have the meanings assigned to them in the accompanying Prospectus.

The Fund

Guggenheim Credit Allocation Fund (the “Fund”) is a diversified, closed-end management investment
company that commenced operations on June 26, 2013. The Fund’s objective is to seek total return
through a combination of current income and capital appreciation. The Fund’s Adviser (as defined
below) will make investment selections based upon a rigorous credit selection process and a relative
value investment philosophy, which seeks to identify segments of the credit securities markets as well
as individual credit securities whose current prices or spreads are undervalued relative to the Adviser’s
view of their long-term values and/or historical norms.

The Fund’s common shares of beneficial interest, par value $0.01 per share, are called “Common Shares”
and the holders of Common Shares are called “Common Shareholders” throughout this Prospectus
Supplement and the accompanying Prospectus.

Management
of the Fund

Guggenheim Funds Investment Advisors, LLC (the “Investment Adviser”) serves as the Fund’s
investment adviser and is responsible for the management of the Fund. Guggenheim Partners
Investment Management, LLC (the “Sub-Adviser”) serves as the Fund’s investment sub-adviser and is
responsible for the management of the Fund’s portfolio of securities. Each of the Investment Adviser
and the Sub-Adviser is an indirect subsidiary of Guggenheim Partners, LLC (“Guggenheim Partners”).
The Investment Adviser and the Sub-Adviser are referred to herein collectively as the “Adviser.”
Guggenheim Partners is a diversified financial services firm with wealth management, capital markets,
investment management and proprietary investing businesses, whose clients are a mix of individuals,
family offices, endowments, foundation insurance companies and other institutions that have entrusted
Guggenheim Partners with the supervision of more than $240 billion of assets as of June 30, 2016.
Guggenheim Partners is headquartered in Chicago and New York with a global network of offices
throughout the United States, Europe, and Asia.

Listing and
Symbol

The Fund’s currently outstanding Common Shares are, and the Common Shares offered by this
Prospectus Supplement and the accompanying Prospectus will be, subject to notice of issuance, listed
on the New York Stock Exchange (the “NYSE”) under the symbol “GGM.” As of September 9, 2016, the
last reported sale price for the Fund’s Common Shares was $22.79. The net asset value (“NAV”) per share
of the Fund’s Common Shares at the close of business on September 9, 2016, was $21.74.

S–5

Edgar Filing: Guggenheim Credit Allocation Fund - Form 497

7



Edgar Filing: Guggenheim Credit Allocation Fund - Form 497

8



Distributions

The Fund has paid distributions to Common Shareholders monthly since inception. Payment of future
distributions is subject to approval by the Fund’s Board of Trustees, as well as meeting the covenants of
any outstanding borrowings and the asset coverage requirements of the Investment Company Act of
1940, as amended (the “1940 Act”). The Fund’s next regularly scheduled distribution will be for the month
ending September 2016 and, if approved by the Board of Trustees, is expected to be paid to common
shareholders on or about September 30, 2016.

The Offering

The Fund has entered into a Controlled Equity OfferingSM Sales Agreement (the “Sales Agreement”),
with Cantor Fitzgerald & Co. (“Cantor Fitzgerald”) relating to the Common Shares offered by this
Prospectus Supplement and the accompanying Prospectus. In accordance with the terms of the Sales
Agreement, the Fund may offer and sell up to 2,632,734 Common Shares, from time to time, through
Cantor Fitzgerald as the Fund’s agent for the offer and sale of the Common Shares.

Sales of Common Shares, if any, under this Prospectus Supplement and the accompanying Prospectus
may be made in transactions that are deemed to be “at the market” as defined in Rule 415 under the
Securities Act of 1933, as amended (the “1933 Act”). See “Plan of Distribution” in this Prospectus
Supplement.

The Common Shares may not be sold through agents, underwriters or dealers without delivery or
deemed delivery of the Prospectus and this Prospectus Supplement describing the method and terms of
the offering of Common Shares.

Under the 1940 Act, the Fund may not sell Common Shares at a price below the then current NAV per
Common Share, after taking into account any commission or discount.

Risks
See “Risks” beginning on page 69 of the accompanying Prospectus for a discussion of factors you should
consider carefully before deciding to invest in the Fund’s Common Shares.

Use of
Proceeds

The Fund intends to invest the net proceeds of the offering in accordance with its investment objective
and policies as stated in the accompanying Prospectus. It is currently anticipated that the Fund will be
able to invest substantially all of the net proceeds of the offering in accordance with its investment
objective and policies within three months after the completion of the offering. Pending such
investment, it is anticipated that the proceeds will be invested in U.S. government securities or high
quality, short-term money market securities. The Fund may also use the proceeds for working capital
purposes, including the payment of distributions, interest and operating expenses, although the Fund
currently has no intent to issue Common Shares primarily for this purpose.

S–6
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SUMMARY OF FUND EXPENSES
     The following table contains information about the costs and expenses that Common Shareholders will bear
directly or indirectly. The table is based on the capital structure of the Fund as of May 31, 2016 (except as noted
below), after giving effect to the anticipated net proceeds of the Common Shares offered by this Prospectus
Supplement and assuming that the Fund incurs the estimated offering expenses. The purpose of the table and the
example below is to help you understand the fees and expenses that you, as a holder of Common Shares, would bear
directly or indirectly.

Shareholder Transaction Expenses 
Sales load (as a percentage of offering price) 2.00%(1)

Offering expenses borne by the Fund (as a percentage of offering price) 0.60%(2)

Dividend Reinvestment Plan fees(3) None    

Percentage of Net Assets 
Annual Expenses Attributable to Common Shares(4)
Management fees(5) 1.43% 
Interest expense(6) 0.45% 
Other expenses(7) 0.39%
Total annual expenses 2.27% 

________________

(1)

Represents the estimated commission with respect to the Common Shares being sold in this offering. Cantor
Fitzgerald will be entitled to compensation of up to 2.00% of the gross proceeds of the sale of any Common Shares
under the Sales Agreement, with the exact amount of such compensation to be mutually agreed upon by the Fund
and Cantor Fitzgerald from time to time. The Fund has assumed that Cantor Fitzgerald will receive a commission
of 2.00% of the gross sale price of the Common Shares sold in this offering.

(2)

The Adviser has incurred on behalf of the Fund all costs associated with the Fund’s registration statement and any
offerings pursuant to such registration statement. The Fund has agreed, in connection with any offering, to
reimburse the Adviser for offering expenses incurred by the Adviser on the Fund’s behalf in an amount up to the
lesser of the Fund’s actual offering costs or 0.60% of the total offering price of the Common Shares sold in such
offering.

(3)
You will pay brokerage charges if you direct the Plan Agent to sell your Common Shares held in a dividend
reinvestment account. See “Dividend Reinvestment Plan” in the accompanying Prospectus.

(4)

Based upon average net assets applicable to Common Shares during the period ended May 31, 2016 after giving
effect to the anticipated net proceeds of the Common Shares offered by this Prospectus Supplement based on an
assumed price per share of $22.79 (the last reported sale price of the Fund’s Common Shares on the NYSE as of
September 9, 2016). The price per share of any sale of Common Shares may be greater or less than the price
assumed herein, depending on the market price of the Common Shares at the time of any sale. There is no
guarantee that there will be any sales of Common Shares pursuant to this Prospectus Supplement. The number of
Common Shares actually sold pursuant to this Prospectus Supplement may be less than as assumed herein.

(5)The Fund pays the Adviser an annual fee, payable monthly, in an amount equal to 1.00% of the Fund’s average
daily Managed Assets (net assets plus any assets attributable to Financial Leverage). The fee shown above is based
upon outstanding Financial Leverage of 30% of the Fund’s Managed Assets. If Financial Leverage of more than
30% of the Fund’s Managed Assets is used, the management fees shown would be higher. Management fees
calculated based on management fees earned for the fiscal year ended May 31, 2016 divided by average net assets
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attributable to Common Shareholders for the fiscal year ended May 31, 2016.

(6)

Interest expense is based on the Fund’s outstanding reverse repurchase agreements as of May 31, 2016, and
assumes the use of leverage in the form of reverse repurchase agreements representing 30% of the Fund’s Managed
Assets at an annual interest rate cost to the Fund of 1.04%. The actual interest expense will vary over time in
accordance with the amount of reverse repurchase agreement transactions and variations in market interest rates.

(7)Other expenses are estimated based upon those incurred during the fiscal year ended May 31, 2016.

S–7
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Example
     As required by relevant SEC regulations, the following Example illustrates the expenses that you would pay on a
$1,000 investment in Common Shares, assuming (1) “Total annual expenses” of 2.27% of net assets attributable to
Common Shares, (2) the sales load of $20 and estimated offering expenses of $6, and (3) a 5% annual return*:

1 Year 3 Years 5 Years 10 Years 
Total Expenses Incurred $49 $97 $147 $286 

________________

*

The Example should not be considered a representation of future expenses or returns. Actual expenses may
be higher or lower than those assumed. Moreover, the Fund’s actual rate of return may be higher or lower
than the hypothetical 5% return shown in the Example. The Example assumes that all dividends and
distributions are reinvested at net asset value.

S–8
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CAPITALIZATION
     In accordance with the terms of the Sales Agreement, the Fund may offer and sell up to 2,632,734 Common
Shares, from time to time, through Cantor Fitzgerald as the Fund’s agent for the offer and sale of Common Shares. The
price per share of any Common Share sold hereunder may be greater or less than the price of $22.79 (the last reported
sale price for the Fund’s Common Shares on the NYSE as of September 9, 2016) assumed herein, depending on the
market price of the Common Shares at the time of such sale. Furthermore, there is no guarantee that the Fund will sell
all of the Common Shares available for sale hereunder or that there will be any sales of Common Shares hereunder.
To the extent that the market price per share of the Fund’s Common Shares, less any distributing commission or
discount, is less than the then current NAV per Common Share on any given day, the Fund will instruct Cantor
Fitzgerald not to make any sales on such day.
     The following table sets forth the Fund’s capitalization at May 31, 2016:

(i) on a historical basis;

(ii)

on an as adjusted basis, as of September 9, 2016, to reflect the issuance of an aggregate of 1,359 Common Shares
pursuant to the Fund’s Dividend Reinvestment Plan, and the application of the net proceeds from such issuances of
Common Shares; and

(iii)

on an as further adjusted basis to reflect the assumed sale of 2,632,734 Common Shares at a price of $22.79 per
share (the last reported sale price for the Fund’s Common Shares on the NYSE as of September 9, 2016), in an
offering under this Prospectus Supplement and the accompanying Prospectus less the assumed commission of
$1,200,000 (representing an estimated commission paid to Cantor Fitzgerald of 2.00% of the gross proceeds of the
sale of Common Shares effected by Cantor Fitzgerald in this offering) and estimated offering expenses payable by
the Fund of $360,000.

As Further
As Adjusted Adjusted

Actual (unaudited) (unaudited)
Short-Term Debt: 
Reverse Repurchase Agreements $59,667,134 $63,178,031 $63,178,031

Common Shareholder’s Equity: 
Common shares of beneficial interest, par value $0.01 
per share; unlimited shares authorized, 6,629,959 shares 
issued and outstanding (actual), 6,631,318 shares issued and 
outstanding (as adjusted), and 9,264,052 shares issued and 
outstanding (as further adjusted) 66,300 66,313 92,640
Additional paid-in capital 157,599,238 157,759,547 216,106,907
Undistributed net investment income 2,415,765 2,415,765 2,415,765
Accumulated net realized loss on investments (4,998,121 ) (4,998,121 ) (4,998,121 )
Net unrealized depreciation on investments (18,941,081 ) (18,941,081 ) (18,941,081 )
Net assets $136,142,101 $136,302,423 $194,676,110
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USE OF PROCEEDS
     Sales of Common Shares, if any, under this Prospectus Supplement and the accompanying Prospectus may be
made in transactions that are deemed to be “at the market” as defined in Rule 415 under the 1933 Act. Assuming the sale
of the 2,632,734 Common Shares available for sale under this Prospectus Supplement and the accompanying
Prospectus, the net proceeds to the Fund from this offering will be approximately $58,440,000 (assuming a price of
$22.79 per share, which was the last reported sales price of the Common Shares on the NYSE on September 9, 2016)
after deducting the estimated commission and estimated offering expenses. There is no guarantee that there will be
any sales of Common Shares remaining for sale pursuant to the Sales Agreement. The price per share of any Common
Share sold hereunder may be greater or less than the price assumed herein, depending on the market price of the
Common Shares at the time of such sale. Furthermore, there is no guarantee that the Fund will sell all of the Common
Shares available for sale hereunder or that there will be any sales of Common Shares hereunder. To the extent that the
market price per share of the Fund’s Common Shares, less any distributing commission or discount, is less than the
then current NAV per Common Share on any given day, the Fund will instruct Cantor Fitzgerald not to make any
sales on such day. As a result, the actual net proceeds received by the Fund may be less than the amount of net
proceeds estimated in this paragraph.
     The Fund intends to invest the net proceeds of the offering in accordance with its investment objective and policies
as stated in the accompanying Prospectus. It is currently anticipated that the Fund will be able to invest substantially
all of the net proceeds of the offering in accordance with its investment objective and policies within three months of
the receipt of such proceeds. Pending such investment, it is anticipated that the proceeds will be invested in U.S.
government securities or high quality, short-term money market securities. The Fund may also use the proceeds for
working capital purposes, including the payment of distributions, interest and operating expenses, although the Fund
currently has no intent to issue Common Shares primarily for these purposes.

S–10
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PLAN OF DISTRIBUTION
     Under the Sales Agreement among the Fund, the Investment Adviser and Cantor Fitzgerald, upon written
instructions from the Fund, Cantor Fitzgerald will use its commercially reasonable efforts consistent with its sales and
trading practices, to solicit offers to purchase the Common Shares under the terms and subject to the conditions set
forth in the Sales Agreement. Cantor Fitzgerald’s solicitation will continue until the Fund instructs Cantor Fitzgerald to
suspend the solicitations and offers. The Fund will instruct Cantor Fitzgerald as to the amount of Common Shares to
be sold by Cantor Fitzgerald. The Fund may instruct Cantor Fitzgerald not to sell Common Shares if the sales cannot
be effected at or above the price designated by the Fund in any instruction. The Fund or Cantor Fitzgerald may
suspend the offering of Common Shares upon proper notice and subject to other conditions.
     Cantor Fitzgerald will provide written confirmation to the Fund not later than the opening of the trading day on the
NYSE following any trading day on which Common Shares are sold under the Sales Agreement. Each confirmation
will include the number of Common Shares sold on the preceding day, the net proceeds to the Fund and the
compensation payable by the Fund to Cantor Fitzgerald in connection with the sales.
     The Fund will pay Cantor Fitzgerald commissions for its services in acting as agent for the sale of Common
Shares. Cantor Fitzgerald will be entitled to compensation of up to 2.00% of the gross proceeds of the sale of any
Common Shares under the Sales Agreement, with the exact amount of such compensation to be mutually agreed upon
by the Fund and Cantor Fitzgerald from time to time. There is no guarantee that there will be any sales of Common
Shares pursuant to this Prospectus Supplement.
     Settlement for sales of Common Shares will occur on the third trading day following the date on which such sales
are made, or on some other date that is agreed upon by the Fund and Cantor Fitzgerald in connection with a particular
transaction, in return for payment of the net proceeds to the Fund. There is no arrangement for funds to be deposited in
escrow, trust or similar arrangement.
     In connection with the sale of Common Shares on behalf of the Fund, Cantor Fitzgerald may be deemed to be an
“underwriter” within the meaning of the 1933 Act, and the compensation paid to Cantor Fitzgerald may be deemed to be
underwriting commissions or discounts. The Fund and the Investment Adviser have agreed to provide indemnification
and contribution to Cantor Fitzgerald against certain civil liabilities, including liabilities under the 1933 Act. The Fund
and the Investment Adviser have also agreed to reimburse Cantor Fitzgerald for other specified expenses.
     The offering of Common Shares pursuant to the Sales Agreement will terminate upon the earlier of (1) the sale of
all Common Shares subject to the Sales Agreement or (2) the termination of the Sales Agreement. The Sales
Agreement may be terminated by the Fund in its sole discretion at any time by giving 20 days’ notice to Cantor
Fitzgerald. The Sales Agreement may be terminated by the Investment Adviser in its sole discretion in the event the
Investment Adviser ceases to act as investment adviser to the Fund. In addition, Cantor Fitzgerald may terminate the
Sales Agreement under the circumstances specified in the Sales Agreement and in its sole discretion at any time
following a period of 30 days from the date of the Sales Agreement by giving 20 days’ notice to the Fund.
     Under the 1940 Act, the Fund may not sell Common Shares at a price below the then current NAV per Common
Share, after taking into account any commission or discount. To the extent that the market price per share of the Fund’s
Common Shares is less than the then current NAV per Common Share, after taking into account any commission or
discount, on any given day, the Fund will instruct Cantor Fitzgerald not to make any sales on such day.
     In accordance with the terms of the Sales Agreement, the Fund may offer and sell up to 2,632,734 Common
Shares, from time to time, through Cantor Fitzgerald as agent for the Fund for the offer and sale of Common Shares.
     The principal business address of Cantor Fitzgerald is 499 Park Avenue, New York, New York 10022.
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LEGAL MATTERS
     Certain legal matters will be passed on by Skadden, Arps, Slate, Meagher & Flom LLP, New York, New York, as
special counsel to the Fund in connection with the offering of Common Shares. Certain legal matters will be passed on
by Andrews Kurth LLP, New York, New York, as special counsel to Cantor Fitzgerald in connection with the offering
of Common Shares.

ADDITIONAL INFORMATION
     This Prospectus Supplement and the accompanying Prospectus constitute part of a Registration Statement filed by
the Fund with the SEC under the Securities Act and the 1940 Act. This Prospectus Supplement and the accompanying
Prospectus omit certain of the information contained in the Registration Statement, and reference is hereby made to
the Registration Statement and related exhibits for further information with respect to the Fund and the Common
Shares offered hereby. Any statements contained herein concerning the provisions of any document are not
necessarily complete, and, in each instance, reference is made to the copy of such document filed as an exhibit to the
Registration Statement or otherwise filed with the SEC. Each such statement is qualified in its entirety by such
reference. The complete Registration Statement may be obtained from the SEC upon payment of the fee prescribed by
its rules and regulations or free of charge through the SEC’s web site (http://www.sec.gov).
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BASE PROSPECTUS

$100,000,000
Guggenheim Credit Allocation Fund
Common Shares
_________________
     Investment Objective. Guggenheim Credit Allocation Fund (the “Fund”) is a diversified, closed-end management
investment company. The Fund’s investment objective is to seek total return through a combination of current income
and capital appreciation. The Fund cannot assure investors that it will achieve its investment objective or be able to
structure its investments as anticipated, and you could lose some or all of your investment.
     Investment Strategy. Under normal market conditions, the Fund will invest at least 80% of its net assets, plus the
amount of any borrowings for investment purposes, in fixed-income securities, debt securities and loans and
investments with economic characteristics similar to fixed-income securities, debt securities and loans (collectively,
“credit securities”). Credit securities in which the Fund may invest consist of corporate bonds, loans and loan
participations, asset-backed securities (all or a portion of which may consist of collateralized loan obligations),
mortgage-backed securities (both residential mortgage-backed securities and commercial mortgage-backed securities),
U.S. Government and agency securities, mezzanine and preferred securities, convertible securities, commercial paper,
municipal securities and sovereign government and supranational debt securities. The Fund will seek to achieve its
investment objective by investing in a portfolio of credit securities selected from a variety of sectors and credit
qualities. The Fund may invest in credit securities that are rated below investment grade, or, if unrated, determined to
be of comparable quality (also known as “high yield securities” or “junk bonds”). The Fund may invest in credit securities
of any duration or maturity. Credit securities in which the Fund may invest may pay fixed or variable rates of interest.
The Fund may invest without limitation in securities of non-U.S. issuers, including issuers in emerging markets.
(continued on following page)
     Offering. The Fund may offer, from time to time, up to $100,000,000 aggregate initial offering price of common
shares of beneficial interest, par value $0.01 per share (“Common Shares”), in one or more offerings in amounts, at
prices and on terms set forth in one or more supplements to this Prospectus (each a “Prospectus Supplement”). You
should read this Prospectus and any related Prospectus Supplement carefully before you decide to invest in the
Common Shares.
     The Fund may offer Common Shares (1) directly to one or more purchasers, (2) through agents that the Fund may
designate from time to time or (3) to or through underwriters or dealers. The Prospectus Supplement relating to a
particular offering of Common Shares will identify any agents or underwriters involved in the sale of Common
Shares, and will set forth any applicable purchase price, fee, commission or discount arrangement between the Fund
and agents or underwriters or among underwriters or the basis upon which such amount may be calculated. The Fund
may not sell Common Shares through agents, underwriters or dealers without delivery of this Prospectus and a
Prospectus Supplement. See “Plan of Distribution.”
     Investing in the Fund’s Common Shares involves certain risks. The Fund intends to utilize leverage, which is
subject to numerous risks. Credit securities of below investment grade quality (commonly referred to as “junk bonds”)
are considered predominantly speculative with respect to the issuer’s capacity to pay interest and repay principal when
due. These risks may be more pronounced with respect to the Fund’s investments in securities rated Caa1/CCC+ or
below or securities of distressed or defaulted issuers. The Fund may invest without limitation in non-U.S. issuers,
including in emerging markets, which involve special risks, including foreign currency risk and the risk that the
securities may decline in response to unfavorable political and legal developments, unreliable or untimely information
or economic and financial instability. An investment in the Fund is subject to investment risk, including the possible
loss of the entire principal amount that you invest. See “Risks” beginning on page 69 of this Prospectus. Certain of these
risks are summarized in “Prospectus Summary—Special Risk Considerations” beginning on page 8 of this Prospectus. You
should carefully consider these risks together with all of the other information contained in this Prospectus before
making a decision to purchase the Fund’s common shares
     Neither the Securities and Exchange Commission (“SEC”) nor any state securities commission has approved or
disapproved of these securities or determined if this Prospectus is truthful or complete. Any representation to the
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contrary is a criminal offense.
___________________
Prospectus dated September 7, 2016
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(continued from previous page)
     The Fund may, but is not required to, use various derivatives transactions for hedging and risk management
purposes, to facilitate portfolio management and to earn income or enhance total return. The Fund may use such
transactions as a means to synthetically implement the Fund’s investment strategies. To the extent that the Fund invests
in synthetic investments with economic characteristics similar to credit securities, the market (or fair) value of such
investments will be counted as credit securities for purposes of the Fund’s policy of investing at least 80% of its net
assets, plus the amount of any borrowings for investment purposes, in credit securities.
     In addition, as an alternative to holding investments directly, the Fund may also obtain investment exposure by
investing in other investment companies. The Fund may invest in open-end funds, closed-end funds and
exchange-traded funds. For purposes of the Fund’s 80% Policy, the Fund will include its investments in other
investment companies that have a policy of investing at least 80% of their net assets, plus the amount of any
borrowings for investment purposes, in one or more types of credit securities.
     Adviser. Guggenheim Funds Investment Advisors, LLC (the “Investment Adviser”) serves as the Fund’s investment
adviser and is responsible for the management of the Fund. Guggenheim Partners Investment Management, LLC (the
“Sub-Adviser”) serves as the Fund’s investment sub-adviser and is responsible for the management of the Fund’s
portfolio of securities. Each of the Investment Adviser and the Sub-Adviser is an indirect subsidiary of Guggenheim
Partners, LLC (“Guggenheim Partners”). Guggenheim Partners is a diversified financial services firm with wealth
management, capital markets, investment management and proprietary investing businesses, whose clients are a mix
of individuals, family offices, endowments, foundation insurance companies and other institutions that have entrusted
Guggenheim Partners with the supervision of more than $240 billion of assets as of June 30, 2016. Guggenheim
Partners is headquartered in Chicago and New York with a global network of offices throughout the United States,
Europe, and Asia. The Investment Adviser and the Sub-Adviser are referred to herein collectively as the “Adviser.”
     Financial Leverage. The Fund may employ leverage through (i) the issuance of senior securities representing
indebtedness, including through borrowing from financial institutions or issuance of debt securities, including notes or
commercial paper (collectively, “Indebtedness”), (ii) the issuance of preferred shares (“Preferred Shares”) or (iii) engaging
in reverse repurchase agreements, dollar rolls and economically similar transactions (collectively with Indebtedness
and Preferred Shares, “Financial Leverage”). The Adviser anticipates that the use of Financial Leverage will result in
higher income to holders of Common Shares (“Common Shareholders”) over time; however, there can be no assurance
that the Adviser’s expectations will be realized or that a leveraging strategy will be successful in any particular time
period. Use of Financial Leverage creates an opportunity for increased income and capital appreciation but, at the
same time, creates special risks. The costs associated with the issuance and use of Financial Leverage will be borne by
the Common Shareholders. Under current market conditions, the Fund currently expects to utilize Financial Leverage
through Indebtedness and/or reverse repurchase agreements, such that the aggregate amount of Financial Leverage is
not expected to exceed 33 1 / 3 % of the Fund’s Managed Assets (including the proceeds of such Financial Leverage)
(or 50% of net assets). As of May 31, 2016, the Fund had reverse repurchase agreements outstanding representing
Financial Leverage equal to approximately 30% of the Fund’s Managed Assets. As of May 31, 2016, the Fund did not
have any other Indebtedness or Preferred Shares oustanding. In addition the Fund may engage in certain derivatives
transactions that have economic characteristics similar to leverage. The Fund intends to earmark or segregate cash or
liquid securities or otherwise cover such transactions in accordance with applicable interpretations of the staff of the
SEC, in which case the Fund’s obligations under such transactions will not be included in calculating the aggregate
amount of the Fund’s Financial Leverage.
     “Managed Assets” means the total assets of the Fund, including the assets attributable to the proceeds from Financial
Leverage, including the issuance of senior securities representing indebtedness (including through borrowing from
financial institutions or issuance of debt securities, including notes or commercial paper), the issuance of preferred
shares, the effective leverage of certain portfolio transactions such as reverse repurchase agreements and/or dollar
rolls, or any other form of Financial Leverage, minus liabilities, other than liabilities related to any Financial
Leverage. Managed Assets includes assets attributable to Financial Leverage of any form. See “Use of Financial
Leverage” and “Risks—Financial Leverage Risk.”
ii
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     Common Shares. The Fund’s currently outstanding Common Shares are, and the Common Shares offered by this
Prospectus, will be, subject to notice of issuance, listed on the New York Stock Exchange (the “NYSE”) under the
symbol “GGM.” The net asset value of the Common Shares at the close of business on September 7, 2016 was $21.72
per share, and the last reported sale price of the Common Shares on the NYSE on such date was $22.75, representing
a premium to net asset value of 4.74%. See “Market and Net Asset Value Information.”
     You should read this Prospectus, which contains important information about the Fund, together with any
Prospectus Supplement, before deciding whether to invest, and retain it for future reference. A Statement of
Additional Information, dated September 7, 2016, containing additional information about the Fund, has been filed
with the SEC and is incorporated by reference in its entirety into this Prospectus. You may request a free copy of the
Statement of Additional Information, the table of contents of which is on page 113 of this Prospectus, or request other
information about the Fund (including the Fund’s annual and semi-annual reports) or make shareholder inquiries by
calling (800) 345-7999 or by writing the Fund, or you may obtain a copy (and other information regarding the Fund)
from the SEC’s website (www.sec.gov). Free copies of the Fund’s reports and the SAI will also be available from the
Fund’s website at www.guggenheiminvestments.com.
     The Fund’s Common Shares do not represent a deposit or obligation of, and are not guaranteed or endorsed by, any
bank or other insured depository institution and are not federally insured by the Federal Deposit Insurance
Corporation, the Federal Reserve Board or any other government agency.
iii
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     You should rely only on the information contained or incorporated by reference in this Prospectus. The Fund has
not authorized any other person to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. The Fund is not making an offer to sell these securities in any
jurisdiction where the offer or sale is not permitted. You should assume that the information in this Prospectus is
accurate only as of the date of this Prospectus. The Fund’s business, financial condition and prospects may have
changed since that date.
FORWARD-LOOKING STATEMENTS
     This Prospectus contains or incorporates by reference forward-looking statements, within the meaning of the
federal securities laws, that involve risks and uncertainties. These statements describe the Fund’s plans, strategies, and
goals and the Fund’s beliefs and assumptions concerning future economic and other conditions and the outlook for the
Fund, based on currently available information. In this Prospectus, words such as “anticipates,” “believes,” “expects,”
“objectives,” “goals,” “future,” “intends,” “seeks,” “will,” “may,” “could,” “should,” and similar expressions are used in an effort to
identify forward-looking statements, although some forward-looking statements may be expressed differently. The
Fund is not entitled to the safe harbor for forward-looking statements pursuant to Section 27A of the Securities Act of
1933, as amended.
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PROSPECTUS SUMMARY
This is only a summary of information contained elsewhere in this Prospectus. This summary does not contain all of
the information that you should consider before investing in the Fund’s Common Shares. You should carefully read the
more detailed information contained in this Prospectus and any related Prospectus Supplements, especially the
information set forth under the headings “Investment Objective and Policies” and “Risks.” You may also wish to request a
copy of the Fund’s Statement of Additional Information, September 7, 2016 (the “SAI”), which contains additional
information about the Fund.

The Fund Guggenheim Credit Allocation Fund (the “Fund”) is a diversified, closed-end management investmentcompany.

Guggenheim Funds Investment Advisors, LLC (the “Investment Adviser”) serves as the Fund’s investment
adviser and is responsible for the management of the Fund. Guggenheim Partners Investment Management,
LLC (the “Sub-Adviser”) serves as the Fund’s investment sub-adviser and is responsible for the management
of the Fund’s portfolio of securities. Each of the Investment Adviser and the Sub-Adviser is an indirect
subsidiary of Guggenheim Partners, LLC (“Guggenheim Partners”). The Investment Adviser and the
Sub-Adviser are referred to herein collectively as the “Adviser.”

The
Offering

The Fund may offer, from time to time, up to $100,000,000 aggregate initial offering price of Common
Shares, on terms to be determined at the time of the offering. The Fund will offer Common Shares at prices
and on terms to be set forth in one or more supplements to this Prospectus (each a “Prospectus Supplement”).

The Fund may offer Common Shares (1) directly to one or more purchasers, (2) through agents that the
Fund may designate from time to time, or (3) to or through underwriters or dealers. The Prospectus
Supplement relating to a particular offering will identify any agents or underwriters involved in the sale of
Common Shares, and will set forth any applicable purchase price, fee, commission or discount
arrangement between the Fund and agents or underwriters or among underwriters or the basis upon which
such amount may be calculated. The Fund may not sell Common Shares through agents, underwriters or
dealers without delivery of this Prospectus and a Prospectus Supplement describing the method and terms
of the offering of Common Shares. See “Plan of Distribution.”

Use Of
Proceeds

Unless otherwise specified in a Prospectus Supplement, the Fund intends to invest the net proceeds of an
offering of Common Shares in accordance with its investment objective and policies as stated herein. It is
currently anticipated that the Fund will be able to invest substantially all of the net proceeds of an offering
of Common Shares in accordance with its investment objective and policies within three months after the
completion of any such offering. Pending such investment, it is anticipated that the proceeds will be
invested in cash, cash equivalents or other securities, including U.S. government securities or high quality,
short-term debt securities. The Fund may also use the proceeds for working capital purposes, including the
payment of distributions, interest and operating expenses, although the Fund currently has no intent to
issue Common Shares primarily for these purposes.

1
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Investment
Objective

The Fund’s investment objective is to seek total return through a combination of current income and
capital appreciation. The Fund cannot assure investors that it will achieve its investment objective. The
Fund’s investment objective may be changed by the Fund’s Board of Trustees on 60 days’ prior written
notice to shareholders.

Investment
Philosophy
and
Investment
Process

The Adviser will make investment selections based upon a rigorous credit selection process and a
relative value investment philosophy, which seeks to identify segments of the credit securities markets as
well as individual credit securities whose current prices or spreads are undervalued relative to the
Adviser’s view of their long-term values and/or historical norms. The Adviser analyzes segments of the
credit securities markets based upon various factors, including economic and market conditions and
outlooks, securities valuations, investment opportunities, risk analysis, and credit market trends, to
identify securities that the Adviser believes are undervalued or trading below historical norms. The
Adviser has the flexibility to allocate the Fund’s assets across various asset classes within the credit
securities market and may focus on particular countries, regions, asset classes and sectors to the
exclusion of others at any time and from time to time. The Fund’s investment policy is predicated upon
the belief that thorough and independent credit research combined with thoughtful credit allocation
decisions are rewarded with the potential to outperform applicable benchmarks for long-term investors.

Investment
Portfolio

Under normal market conditions, the Fund will invest at least 80% of its net assets, plus the amount of
any borrowings for investment purposes, in fixed-income securities, debt securities and loans and
investments with economic characteristics similar to fixed-income securities, debt securities and loans
(collectively, “credit securities”). Credit securities in which the Fund may invest consist of:

·  corporate bonds;

·  

loans (which may consist of senior secured floating rate loans (“Senior Loans”), second lien secured floating
rate loans (“Second Lien Loans”), subordinated secured loans (“Subordinated Secured Loans”) and unsecured
loans (“Unsecured Loans”), each with fixed and variable interest rates) and loan participations and
assignments (collectively, “Loans”);

·  asset-backed securities (“ABS”) (all or a portion of which may consist of collateralized loan obligations (“CLOs”));

·  mortgage-backed securities (“MBS”) (both residential mortgage-backed securities (“RMBS”) andcommercial mortgage-backed securities (“CMBS”));
·  U.S. Government and agency securities;
·  mezzanine and preferred securities;
·  convertible securities;
·  commercial paper;
2
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·  municipal securities; and
·  sovereign government and supranational debt securities.
The Fund will seek to achieve its investment objective by investing in a portfolio of credit securities selected from a
variety of sectors and credit qualities. The Fund’s investment portfolio may consist of investments in the types of
securities described herein. There is no guarantee the Fund will buy all of the types of securities or use all of the
investment techniques that are described herein.

The Fund may invest in credit securities rated below investment grade, or, if unrated, determined to be of comparable
quality. A security is considered below investment grade quality if it is rated below investment grade (that is, below
Baa3- by Moody’s Investors Service, Inc. (“Moody’s”) or below BBB- by Standard & Poor’s Ratings Services (“S&P”) or
Fitch Ratings (“Fitch”) or comparably ranked by another Nationally Recognized Statistical Rating Organization
(“NRSRO”)) or, if unrated, judged to be below investment grade quality by the Adviser. Below investment grade
quality securities (commonly referred to as “high yield” or “junk” bonds) involve special risks as compared to securities
of investment grade quality. Under normal market conditions, the Fund will not invest more than 25% of its Managed
Assets in credit securities that are, at the time of investment, rated Caa1 or below by Moody’s or CCC+ or below by
S&P or Fitch or, or that are unrated but determined by the Adviser to be of comparable quality. The foregoing credit
quality policy does not apply to investments in MBS and the Fund may invest in MBS without limitation as to credit
quality. For purposes of applying the Fund’s credit quality policies, in the case of securities with multiple ratings (i.e.,
a security receiving two or more different ratings from two or more different NRSROs), the Fund will apply the
highest of the applicable ratings.

The Fund may invest in credit securities of any duration or maturity and is not required to maintain any particular
maturity or duration for its portfolio as a whole. Duration is a measure of the price volatility of a security as a result
of changes in market rates of interest, based on the weighted average timing of a security’s expected principal and
interest payments. The longer a security’s duration, the more sensitive it will be to changes in interest rates. For
example, the price of a bond fund with an average duration of five years would be expected to fall approximately 5%
if interest rates rose by one percentage point. Under current market conditions, the Advisor intends to maintain a
shorter leverage-adjusted average portfolio duration of 1 to 4 years. However, the Adviser will dynamically adjust
average portfolio duration based on market conditions. The Adviser may seek to adjust the portfolio’s duration or
maturity based on its assessment of current and projected market conditions and all factors that the Adviser deems
relevant. Any decisions as to the targeted duration or maturity of any particular category of investments or of the
Fund’s portfolio generally will be made based on all pertinent market factors at any given time.

The Fund may invest in senior, junior, secured and unsecured credit securities including subordinated or mezzanine
securities. Credit
3
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securities in which the Fund may invest may have fixed, floating or variable interest rates, interest rates that change
based on multiples of changes in a specified index of interest rates or interest rates that change inversely to changes
in interest rates, or may not bear interest.

The Fund may invest in credit securities of any types of issuers. Credit securities in which the Fund may invest may
be issued by domestic and non-U.S. corporations and other non-governmental or business entities, operating in any
industries or sectors; the U.S. Government, its agencies or instrumentalities and government sponsored entities;
states, territories and possessions of the United States, including the District of Columbia, and their political
subdivisions, agencies or instrumentalities; foreign governmental issuers; international agencies and supranational
entities; and special purpose vehicles created for the purpose of issuing structured, collateralized or asset-backed
securities. The Fund may invest in publicly offered credit securities and privately offered credit securities of both
public and private issuers.

The Fund may invest without limitation in securities of non-U.S. issuers, including issuers in emerging markets.

The Fund may invest without limitation in unregistered securities, restricted securities and securities for which there
is no readily available trading market or that are otherwise illiquid. Securities within any of the types of credit
securities in which the Fund may invest may be unregistered, restricted or illiquid. The Fund may invest in privately
issued securities of both public and private companies, which may be illiquid. Illiquid securities include securities
legally restricted as to resale, securities for which there is no readily available trading market or that are otherwise
illiquid. The Fund may acquire securities through private placements under which it may agree to contractual
restrictions on the resale of such securities.

As an alternative to holding investments directly, the Fund may also obtain investment exposure to securities in
which it may invest by investing up to 20% of its Managed Assets in other investment companies. The Fund may
invest in open-end funds, closed-end funds and exchange-traded funds. For purposes of the Fund’s policy of investing
at least 80% of its net assets, plus the amount of any borrowings for investment purposes, in credit securities (the
“80% Policy”), the Fund will include its investments in other investment companies that have a policy of investing at
least 80% of their net assets, plus the amount of any borrowings for investment purposes, in one or more types of
credit securities. See “The Fund’s Investments—Other Investment Companies.”

“Managed Assets” means the total assets of the Fund, including the assets attributable to the proceeds from financial
leverage, including the issuance of senior securities representing indebtedness (including through borrowing from
financial institutions or issuance of debt securities, including notes or commercial paper), the issuance of preferred
shares, the effective leverage of certain portfolio transactions such as reverse repurchase agreements and/or dollar
rolls, or any other form of financial leverage, minus liabilities, other than liabilities
4
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related to any financial leverage. Managed Assets includes assets attributable to financial leverage of any
form.

The Fund may, but is not required to, use various derivatives transactions for hedging and risk management
purposes, to facilitate portfolio management and to earn income or enhance total return. The use of
derivatives transactions to earn income or enhance total return may be particularly speculative. Derivatives
are financial instruments the value of which is derived from a reference instrument. The Fund may engage
in a variety of derivatives transactions. The Fund may purchase and sell exchange-listed and
over-the-counter put and call options, purchase and sell futures contracts and options thereon, and enter into
swap, cap, floor or collar transactions. The Fund may utilize derivatives that reference one or more
securities, indices, commodities, currencies or interest rates. In addition, the Fund may utilize new
techniques, transactions, instruments or strategies that are developed or permitted as regulatory changes
occur. The Fund has not adopted a maximum percentage limit with respect to derivatives transactions. See
“The Fund’s Investments—Derivatives Transactions” in this Prospectus and “Investment Objective and
Policies—Derivative Instruments” in the SAI for additional information about particular instruments and
transactions that the Fund may enter into.

As an alternative to holding investments directly, the Fund may also obtain investment exposure through
derivatives transactions intended to replicate, modify or replace the economic attributes associated with an
investment in securities in which the Fund may invest directly. The Fund may be exposed to certain
additional risks should the Adviser use derivatives as a means to synthetically implement the Fund’s
investment strategies. Such transactions may expose the Fund to counterparty risk, lack of liquidity in such
derivative instruments and additional expenses associated with using such derivative instruments. To the
extent that the Fund invests in synthetic investments with economic characteristics similar to credit
securities, the market (or fair) value of such investments will be counted as credit securities for purposes of
the Fund’s 80% Policy.

The Fund may engage in certain investment transactions described herein. The Fund may enter into forward
commitments for the purchase or sale of securities. The Fund may enter into transactions on a “when issued,”
“to-be-announced” or “delayed delivery” basis, in excess of customary settlement periods for the type of security
involved. The Fund may lend portfolio securities to securities broker-dealers or financial institutions and
enter into short sales and repurchase agreements. The Fund may, without limitation, seek to obtain market
exposure to the securities in which it primarily invests by entering into a series of purchase and sale
contracts or by using similar investment techniques (such as buy backs or dollar rolls). See “The Fund’s
Invesments—Certain Other Investment Practices.”

Leverage
The Fund may employ leverage through (i) the issuance of senior securities representing indebtedness,
including through borrowing from financial institutions or issuance of debt securities, including notes or
commercial paper (collectively, “Indebtedness”), (ii) the

5
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issuance of preferred shares (“Preferred Shares”) or (iii) engaging in reverse repurchase agreements, dollar rolls and
economically similar transactions (collectively with Indebtedness and Preferred Shares, “Financial Leverage”).

The Fund may utilize leverage up to the limits imposed by the Investment Company Act of 1940 (the “1940 Act”).
Under the 1940 Act the Fund may not incur Indebtedness if, immediately after incurring such Indebtedness, the Fund
would have asset coverage (as defined in the 1940 Act) of less than 300% (i.e., for every dollar of Indebtedness
outstanding, the Fund is required to have at least three dollars of assets). Under the 1940 Act, the Fund may not issue
Preferred Shares if, immediately after issuance, the Fund would have asset coverage (as defined in the 1940 Act) of
less than 200% (i.e., for every dollar of Preferred Shares outstanding, the Fund is required to have at least two dollars
of assets). However, under current market conditions, the Fund currently expects to utilize Financial Leverage
through Indebtedness and/or reverse repurchase agreements, such that the aggregate amount of Financial Leverage is
not expected to exceed 33 1 / 3 % of the Fund’s Managed Assets (including the proceeds of such Financial Leverage)
(or 50% of net assets). As of May 31, 2016, the Fund had reverse repurchase agreements outstanding representing
Financial Leverage equal to approximately 30% of the Fund’s Managed Assets. As of May 31, 2016, the Fund did not
have any other Indebtedness or Preferred Shares oustanding.

With respect to leverage incurred through investments in reverse repurchase agreements, dollar rolls and
economically similar transactions, the Fund intends to earmark or segregate cash or liquid securities in accordance
with applicable interpretations of the staff of the Securities and Exchange Commission (the “SEC”). As a result of such
segregation, the Fund’s obligations under such transactions will not be considered indebtedness for purposes of the
1940 Act and the Fund’s use of leverage through reverse repurchase agreements, dollar rolls and economically similar
transactions will not be limited by the 1940 Act. However, the Fund’s use of leverage through reverse repurchase
agreements, dollar rolls and economically similar transactions will be included when calculating the Fund’s Financial
Leverage and therefore will be limited by the Fund’s maximum overall Financial Leverage levels approved by the
Board of Trustees and may be further limited by the availability of cash or liquid securities to earmark or segregate in
connection with such transactions.

In addition, the Fund may engage in certain derivatives transactions that have economic characteristics similar to
leverage. To the extent the terms of such transactions obligate the Fund to make payments, the Fund intends to
earmark or segregate cash or liquid securities in an amount at least equal to the current value of the amount then
payable by the Fund under the terms of such transactions or otherwise cover such transactions in accordance with
applicable interpretations of the staff of the SEC. As a result of such segregation or cover, the Fund’s obligations
under such transactions will not be considered indebtedness for purposes of the 1940 Act and will not be included in
calculating the aggregate amount of the Fund’s Financial Leverage. To
6
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the extent that the Fund’s obligations under such transactions are not so segregated or covered, such
obligations may be considered “senior securities representing indebtedness” under the 1940 Act and
therefore subject to the 300% asset coverage requirement described above and other requirements of
the 1940 Act.

The Adviser anticipates that the use of Financial Leverage may result in higher total return to the
holders of Common Shares (“Common Shareholders”) over time; however, there can be no assurance
that the Adviser’s expectations will be realized or that a leveraging strategy will be successful in any
particular time period. Use of Financial Leverage creates an opportunity for increased income and
capital appreciation but, at the same time, creates special risks. The costs associated with the issuance
of Financial Leverage will be borne by Common Shareholders, which will result in a reduction of net
asset value of the Common Shares. The fee paid to the Adviser will be calculated on the basis of the
Fund’s Managed Assets, including proceeds from Financial Leverage, so the fees paid to the Adviser
will be higher when Financial Leverage is utilized. Common Shareholders bear the portion of the
investment advisory fee attributable to the assets purchased with the proceeds of Financial Leverage,
which means that Common Shareholders effectively bear the entire advisory fee. The maximum level
of and types of Financial Leverage used by the Fund will be approved by the Board of Trustees. There
can be no assurance that a leveraging strategy will be utilized or, if utilized, will be successful. See
“Risks—Financial Leverage Risk.”

Temporary
Defensive
Investments

During periods in which the Adviser believes that changes in economic, financial or political
conditions make it advisable to maintain a temporary defensive posture (a “temporary defensive period”),
or in order to keep the Fund’s cash fully invested, including the period during which the net proceeds of
the offering of Common Shares are being invested, the Fund may, without limitation, hold cash or
invest its assets in money market instruments and repurchase agreements in respect of those
instruments. The Fund may not achieve its investment objective during a temporary defensive period
or be able to sustain its historical distribution levels. See “The Fund’s Investments—Temporary Defensive
Investments.”

Management
Of The Fund

Guggenheim Funds Investment Advisors, LLC acts as the Fund’s investment adviser pursuant to an
investment advisory agreement with the Fund (the “Advisory Agreement”). Pursuant to the Advisory
Agreement, the Investment Adviser is responsible for the management of the Fund and administers the
affairs of the Fund to the extent requested by the Board of Trustees. As compensation for its services,
the Fund pays the Investment Adviser a fee, payable monthly, in an annual amount equal to 1.00% of
the Fund’s average daily Managed Assets.

Guggenheim Partners Investment Management, LLC acts as the Fund’s investment sub-adviser
pursuant to an investment sub-advisory agreement with the Fund and the Adviser (the “Sub-Advisory
Agreement”). Pursuant to the Sub-Advisory Agreement, the Sub-Adviser will be responsible for the
management of the Fund’s
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portfolio of investments. The Investment Adviser pays a portion of the advisory fee received from
the Fund to the Sub-Adviser in an amount equal to 0.50% of the Fund’s average daily Managed
Assets.

Distributions

The Fund intends to pay substantially all of its net investment income to Common Shareholders
through monthly distributions. In addition, the Fund intends to distribute any net long-term capital
gains to Common Shareholders at least annually. The Fund expects that dividends paid on the
Common Shares will consist primarily of (i) investment company taxable income, which includes,
among other things, ordinary income, net short- term capital gain and income from certain hedging
and interest rate transactions, and (ii) net capital gain (which is the excess of net long-term capital
gain over net short-term capital loss). The Fund cannot assure you as to what percentage of the
dividends paid on the Common Shares will consist of net capital gain, which is taxed at reduced
rates for non-corporate investors. In certain circumstances, the Fund may elect to retain income or
capital gain and pay income or excise tax on such undistributed amount, to the extent that the Board
of Trustees, in consultation with Fund management, determines it to be in the best interest of
shareholders to do so. During the Fund’s fiscal year ended May 31, 2016, the Fund paid excise tax of
$130,964. See “Distributions” and “Tax Matters.”

The Fund reserves the right to change its distribution policy and the basis for establishing the rate of
distributions at any time and may do so without prior notice to Common Shareholders.

If you hold your Common Shares in your own name or if you hold your Common Shares with a
brokerage firm that participates in the Fund’s Dividend Reinvestment Plan (the “Plan”), unless you
elect to receive cash, all dividends and distributions that are declared by the Fund will be
automatically reinvested in additional Common Shares of the Fund pursuant to the Plan. If you hold
your Common Shares with a brokerage firm that does not participate in the Plan, you will not be
able to participate in the Plan and any dividend reinvestment may be effected on different terms than
those described above. Consult your financial advisor for more information. See “Dividend
Reinvestment Plan.”

Listing And
Symbol

The Fund’s currently outstanding Common Shares are, and the Common Shares offered by this
Prospectus, will be, subject to notice of issuance, listed on the NYSE under the symbol “GGM.”

Special Risk
Considerations

Investment in the Fund involves special risk considerations, which are summarized below. The Fund
is designed as a long-term investment and not as a trading vehicle. The Fund is not intended to be a
complete investment program. The Fund’s performance and the value of its investments will vary in
response to changes in interest rates, inflation and other market factors. See “Risks” for a more
complete discussion of the special risk considerations associated with an investment in the Fund.

Not a Complete Investment Program. An investment in the Common Shares of the Fund should not
be considered a complete investment program. The Fund is intended for long-term investors seeking
total return through a combination of current income and capital
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appreciation. The Fund is not meant to provide a vehicle for those who wish to play short-term swings in the stock
market. Each Common Shareholder should take into account the Fund’s investment objective as well as the Common
Shareholder’s other investments when considering an investment in the Fund.

Investment and Market Risk. An investment in Common Shares of the Fund is subject to investment risk, including
the possible loss of the entire principal amount that you invest. An investment in the Common Shares of the Fund
represents an indirect investment in the securities owned by the Fund. The value of the securities owned by the Fund
may fluctuate, sometimes rapidly and unpredictably, which will affect the net asset value and may affect the market
price of the Common Shares. The value of securities owned by the Fund may decline due to general market
conditions that are not specifically related to a particular issuer, such as real or perceived economic conditions,
changes in interest or currency rates or changes in investor sentiment or market outlook generally. At any point in
time, your Common Shares may be worth less than your original investment, including the reinvestment of Fund
dividends and distributions.

Management Risk. The Fund is subject to management risk because it has an actively managed portfolio. The
Adviser will apply investment techniques and risk analysis in making investment decisions for the Fund, but there
can be no guarantee that these will produce the desired results. The Fund’s allocation of its investments across various
segments of the credit securities market and various countries, regions, asset classes and sectors may vary
significantly over time based on the Adviser’s analysis and judgment. As a result, the particular risks most relevant to
an investment in the Fund, as well as the overall risk profile of the Fund’s portfolio, may vary over time. The Adviser
employs an active approach to the Fund’s investment allocation based upon a relative value philosophy, but there is no
guarantee that such allocation will produce the desired results. It is possible that the Fund will focus on an investment
that performs poorly or underperforms other investments under various market conditions. The flexibility of the
Fund’s investment policies and the discretion granted to the Adviser to invest the Fund’s assets across various
segments, classes and geographic regions of the credit securities market and in credit securities with various
maturities and durations means that the Fund’s ability to achieve its investment objective may be more dependent on
the success of its investment adviser than other investment companies.

Income Risk. The income investors receive from the Fund is based in part on the interest it earns from its investments
in credit securities, which can vary widely over the short- and long-term. If prevailing market interest rates drop,
investors’ income from the Fund could drop as well. The Fund’s income could also be affected adversely when
prevailing short-term interest rates increase and the Fund is utilizing leverage, although this risk is mitigated to the
extent the Fund invests in floating-rate obligations.
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Credit Securities Risks. Credit securities are subject to certain risks:

Issuer Risk. The value of credit securities may decline for a number of reasons which directly relate to the issuer,
such as management performance, financial leverage, reduced demand for the issuer’s goods and services, historical
and projected earnings, and the value of its assets.

Credit Risk. Credit risk is the risk that one or more debt obligations in the Fund’s portfolio will decline in price, or fail
to pay interest or principal when due, because the issuer of the obligation experiences a decline in its financial status.
A downgrade of the rating assigned to a credit security by an NRSRO may reduce the value of that security. See
“Risks—Credit Securities Risks—Credit Risk.”

Interest Rate Risk. Interest rate risk is the risk that credit securities will decline in value because of changes in market
interest rates. When market interest rates rise, the market value of credit securities generally will fall. These risks may
be greater in the current market environment because interest rates are near historically low levels. Prevailing interest
rates may be adversely impacted by market and economic factors. The Federal Reserve has begun to reduce, with a
view toward eventually eliminating, its bond-buying program known as “quantitative easing.” While such tapering is
one indicator of the Federal Reserve’s views as to the strength of the U.S. economy, the anticipation of such tapering
in the past has led to market volatility, and such anticipation, or actual additional tapering, in the future may lead to
additional market volatility and rising interest rates. If interest rates rise the markets may experience increased
volatility, which may adversely affect the value and/or liquidity of certain of the Fund’s investments. Increases in
interest rates may adversely affect the Fund’s ability to achieve its investment objective. The prices of longer-term
securities fluctuate more than prices of shorter-term securities as interest rates change. The Fund’s use of leverage, as
described below, will tend to increase common share interest rate risk. The Fund may utilize certain strategies,
including taking positions in futures or interest rate swaps, for the purpose of reducing the interest rate sensitivity of
credit securities held by the Fund and decreasing the Fund’s exposure to interest rate risk. The Fund is not required to
hedge its exposure to interest rate risk and may choose not to do so. In addition, there is no assurance that any
attempts by the Fund to reduce interest rate risk will be successful or that any hedges that the Fund may establish will
perfectly correlate with movements in interest rates. The Fund may invest in variable and floating rate debt
instruments, which generally are less sensitive to interest rate changes than fixed rate instruments, but generally will
not increase in value if interest rates decline. See “Risks—Credit Securities Risks—Interest Rate Risk.”

Reinvestment Risk. Reinvestment risk is the risk that income from the Fund’s portfolio will decline if the Fund invests
the proceeds from matured, traded or called securities at market interest rates that are below the portfolio’s current
earnings rate. A decline in income could affect the Common Shares’ market price or the overall return of the Fund.
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Prepayment Risk. During periods of declining interest rates, borrowers may exercise their option to prepay principal
earlier than scheduled, forcing the Fund to reinvest in lower yielding securities. This is known as call or prepayment
risk. See “Risks—Credit Securities Risks—Prepayment Risk.”

Liquidity Risk. The Fund may invest without limitation in unregistered securities, restricted securities and securities
for which there is no readily available trading market or which are otherwise illiquid. Securities within any of the
types of credit securities in which the Fund may invest may be unregistered, restricted or illiquid. The Fund may not
be able to readily dispose of illiquid securities and obligations at prices that approximate those at which the Fund
could sell such securities and obligations if they were more widely traded and, as a result of such illiquidity, the Fund
may have to sell other investments or engage in borrowing transactions if necessary to raise cash to meet its
obligations. In addition, market, credit and other events may affect the prices of securities with limited liquidity held
by the Fund to a greater extent than such events affect more liquid securities, thereby adversely affecting the Fund’s
net asset value and ability to make distributions. See “Risks—Credit Securities Risk—Liquidity Risk.”

Valuation Risk. Because the secondary markets for certain investments may be limited, they may be difficult to
value. Where market quotations are not readily available or deemed unreliable, the Fund will value such securities in
accordance with fair value procedures adopted by the Board of Trustees. Valuation of illiquid securities may require
more research than for more liquid investments. In addition, elements of judgment may play a greater role in
valuation in such cases than for investments with a more active secondary market because there is less reliable
objective data available. A security that is fair valued may be valued at a price higher or lower than the value
determined by other funds using their own fair valuation procedures. Prices obtained by the Fund upon the sale of
such securities may not equal the value at which the Fund carried the investment on its books, which would adversely
affect the net asset value of the Fund.

Duration and Maturity Risk. The Fund has no set policy regarding maturity or duration of credit securities in which it
may invest or of the Fund’s portfolio generally. The Adviser may seek to adjust the portfolio’s duration or maturity
based on its assessment of current and projected market conditions and all factors that the Adviser deems relevant.
Any decisions as to the targeted duration or maturity of any particular category of investments or of the Fund’s
portfolio generally will be made based on all pertinent market factors at any given time. The Fund may incur costs in
seeking to adjust the portfolio average duration or maturity. There can be no assurance that the Adviser’s assessment
of current and projected market conditions will be correct or that any strategy to adjust the portfolio’s duration or
maturity will be successful at any given time. Generally speaking, the longer the duration of the Fund’s portfolio, the
more exposure the Fund will have to interest rate risk described above.
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Below Investment Grade Securities Risk. The Fund may invest in securities rated below investment grade or, if
unrated, determined by the Adviser to be of comparable credit quality, which are commonly referred to as “high-yield”
or “junk” bonds. Investment in securities of below investment grade quality involves substantial risk of loss. Securities
of below investment grade quality are considered predominantly speculative with respect to the issuer’s capacity to
pay interest and repay principal when due and therefore involve a greater risk of default or decline in market value
due to adverse economic and issuer-specific developments. Issuers of below investment grade securities are not
perceived to be as strong financially as those with higher credit ratings. These issuers are more vulnerable to financial
setbacks and recession than more creditworthy issuers, which may impair their ability to make interest and principal
payments. Securities of below investment grade quality display increased price sensitivity to changing interest rates
and to a deteriorating economic environment. The market values for securities of below investment grade quality tend
to be more volatile and such securities tend to be less liquid than investment grade debt securities. To the extent that a
secondary market does exist for certain below investment grade securities, the market for them may be subject to
irregular trading activity, wide bid/ask spreads and extended trade settlement periods. Because of the substantial risks
associated with investments in below investment grade securities, you could have an increased risk of losing money
on your investment in Common Shares, both in the short-term and the long-term. To the extent that the Fund invests
in securities that have not been rated by an NRSRO, the Fund’s ability to achieve its investment objectives will be
more dependent on the Adviser’s credit analysis than would be the case when the Fund invests in rated securities. See
“Risks—Below Investment Grade Securities Risk.”

Corporate Bond Risk. The market value of a corporate bond may be affected by factors directly related to the issuer,
such as investors’ perceptions of the creditworthiness of the issuer, the issuer’s financial performance, perceptions of
the issuer in the market place, performance of management of the issuer, the issuer’s capital structure and use of
financial leverage and demand for the issuer’s goods and services. There is a risk that the issuers of corporate bonds
may not be able to meet their obligations on interest or principal payments at the time called for by an instrument.
Corporate bonds of below investment grade quality are often high risk and have speculative characteristics and may
be particularly susceptible to adverse issuer-specific developments. Corporate bonds of below investment grade
quality are subject to the risks described herein under “Risks—Below Investment Grade Securities Risk.”

Senior Loans Risk. The Fund may invest in Senior Loans made to corporations and other non-governmental entities
and issuers (a “Borrower”). Senior Loans typically hold the most senior position in the capital structure of the issuing
entity, are typically secured with specific collateral and typically have a claim on the assets and/or stock of the
borrower that is senior to that held by subordinated debt holders and stockholders of the borrower. Senior Loans in
which the Fund will
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invest are generally rated below investment grade or unrated but believed by the Adviser to be of below investment
grade quality and are considered speculative because of the credit risk of their issuers. The risks associated with such
Senior Loans are similar to the risks of other lower grade securities, although Senior Loans are typically senior and
secured in contrast to subordinated and unsecured debt securities. Senior Loans’ higher standing has historically
resulted in generally higher recoveries in the event of a corporate reorganization. Although the Senior Loans in which
the Fund will invest generally will be secured by specific collateral, there can be no assurance that liquidation of such
collateral would satisfy the Borrower’s obligation in the event of non-payment of scheduled interest or principal or
that such collateral could be readily liquidated. In the event of the bankruptcy of a Borrower, the Fund could
experience delays or limitations with respect to its ability to realize the benefits of the collateral securing a Senior
Loan. In addition, because their interest payments are adjusted for changes in short-term interest rates, investments in
Senior Loans generally have less interest rate risk than other lower grade securities, which may have fixed interest
rates. See “Risks—Senior Loans Risk.”

Second Lien Loans Risk. The Fund may invest in Second Lien Loans made to public and private corporations and
other non-governmental entities and issuers for a variety of purposes. Second Lien Loans are second in right of
payment to one or more Senior Loans of the related borrower. Second Lien Loans are generally subject to similar
risks associated with investment in Senior Loans and other lower grade debt securities. However, Second Lien Loans
are second in right of payment to Senior Loans and therefore are subject to the additional risk that the cash flow of
the borrower and any property securing the Loan may be insufficient to meet scheduled payments and repayment of
principal after giving effect to the senior secured obligations of the borrower. Second Lien Loans are expected to
have greater price volatility and exposure to losses upon default than Senior Loans and may be less liquid. See
“Risks—Second Lien Loans Risk.”

Subordinated Secured Loans Risk. Subordinated Secured Loans generally are subject to similar risks as those
associated with investment in Senior Loans, Second Lien Loans and below investment grade securities. However,
such loans may rank lower in right of payment than any outstanding Senior Loans, Second Lien Loans or other debt
instruments with higher priority of the Borrower and therefore are subject to additional risk that the cash flow of the
Borrower and any property securing the loan may be insufficient to meet scheduled payments and repayment of
principal in the event of default or bankruptcy after giving effect to the higher ranking secured obligations of the
Borrower. Subordinated Secured Loans are expected to have greater price volatility than Senior Loans and Second
Lien Loans and may be less liquid.

Unsecured Loans Risk. Unsecured Loans generally are subject to similar risks as those associated with investment in
Senior Loans, Second Lien Loans, Subordinated Secured Loans and below investment grade securities. However,
because Unsecured Loans have lower priority in right of payment to any higher ranking obligations of
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the Borrower and are not backed by a security interest in any specific collateral, they are subject to additional risk
that the cash flow of the Borrower and available assets may be insufficient to meet scheduled payments and
repayment of principal after giving effect to any higher ranking obligations of the Borrower. Unsecured Loans are
expected to have greater price volatility than Senior Loans, Second Lien Loans and Subordinated Secured Loans and
may be less liquid.

Loan Participations and Assignments Risk. The Fund may acquire Loan assignments or participations. The purchaser
of an assignment typically succeeds to all the rights and obligations of the assigning institution and becomes a lender
under the credit agreement with respect to the debt obligation; however, the purchaser’s rights can be more restricted
than those of the assigning institution. A participation typically results in a contractual relationship only with the
institution participating out the interest, not with the Borrower. In purchasing participations, the Fund generally will
have no right to enforce compliance by the Borrower with the terms of the loan agreement against the Borrower and
the Fund may not directly benefit from the collateral supporting the debt obligation in which it has purchased the
participation. As a result, the Fund will be exposed to the credit risk of both the Borrower and the institution selling
the participation. See “Risks—Loan Participations and Assignments Risk.”

Mezzanine Investments Risk. The Fund may invest in certain lower grade securities known as “Mezzanine
Investments,” which are subordinated debt securities that are generally issued in private placements in connection with
an equity security (e.g., with attached warrants) or may be convertible into equity securities. Mezzanine Investments
are generally subject to similar risks associated with investment in Senior Loans, Second Lien Loans and other below
investment grade securities. However, Mezzanine Investments may rank lower in right of payment than any
outstanding Senior Loans, Second Lien Loans and other debt instruments with higher priority of the borrower, or may
be unsecured (i.e., not backed by a security interest in any specific collateral), and are subject to the additional risk
that the cash flow of the borrower and available assets may be insufficient to meet scheduled payments and
repayment of principal after giving effect to any higher ranking obligations of the borrower. Mezzanine Investments
are expected to have greater price volatility and exposure to losses upon default than Senior Loans and Second Lien
Loans and may be less liquid.

Preferred Securities Risk. In addition to equity securities risk, credit risk and below investment grade securities risk,
with respect to preferred securities of below investment grade quality, there are special risks associated with investing
in preferred securities: deferral, subordination, limited voting rights, special redemption rights and risks associated
with new types of securities. See “Risks—Preferred Securities Risk.”

Convertible Securities Risk. The Fund may invest in convertible securities, which consist of bonds, debentures, notes,
preferred stocks and other securities that entitle the holder to acquire common stock or
14

Edgar Filing: Guggenheim Credit Allocation Fund - Form 497

40



other equity securities of the issuer. Convertible securities generally offer lower interest or dividend yields than
non-convertible securities of similar quality. As with other credit securities, the market values of convertible
securities tend to decline as interest rates increase and, conversely, to increase as interest rates decline. Convertible
securities also tend to reflect the market price of the underlying stock in varying degrees, depending on the
relationship of such market price to the conversion price in the terms of the convertible security. Convertible
securities rank senior to common stock in an issuer’s capital structure and consequently entail less risk than the issuer’s
common stock.

Distressed And Defaulted Securities Risk. Investments in the securities of financially distressed issuers involve
substantial risks. These securities may present a substantial risk of default or may be in default at the time of
investment. The Fund may incur additional expenses to the extent it is required to seek recovery upon a default in the
payment of principal or interest on its portfolio holdings. In any reorganization or liquidation proceeding relating to a
portfolio company, the Fund may lose its entire investment or may be required to accept cash or securities with a
value less than its original investment. Among the risks inherent in investments in a troubled entity is the fact that it
frequently may be difficult to obtain information as to the true financial condition of such issuer. The Adviser’s
judgment about the credit quality of the issuer and the relative value and liquidity of its securities may prove to be
wrong.

Structured Finance Investments Risk. The Fund’s structured finance investments may consist of RMBS and CMBS
issued by governmental entities and private issuers, ABS, structured notes, credit-linked notes and other types of
structured finance securities described in this Prospectus. Holders of structured finance securities bear risks of the
underlying investments, index or reference obligation and are subject to counterparty risk. The Fund may have the
right to receive payments only from the issuer of the structured finance security, and generally does not have direct
rights against the issuer or the entity that sold the assets to be securitized. While certain structured finance
investments enable the investor to acquire interests in a pool of securities without the brokerage and other expenses
associated with directly holding the same securities, investors in structured finance securities generally pay their
share of the structured finance security issuer’s administrative and other expenses. The prices of indices and securities
underlying structured finance securities, and, therefore, the prices of structured finance securities, will be influenced
by, and will rise and fall in response to, the same types of political and economic events that affect issuers of
securities and capital markets generally. If the issuer of a structured finance security uses shorter term financing to
purchase longer term securities, the issuer may be forced to sell its securities at below market prices if it experiences
difficulty in obtaining short-term financing, which may adversely affect the value of the structured finance securities
owned by the Fund. Certain structured finance securities may be thinly traded or have a limited trading market.

The Fund may invest in structured finance securities collateralized by low grade or defaulted loans or securities.
Investments in such
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structured finance securities are subject to the risks associated with below investment grade securities. Such securities
are characterized by high risk. It is likely that an economic recession could severely disrupt the market for such
securities and may have an adverse impact on the value of such securities.

The Fund may invest in senior and subordinated classes issued by structured finance vehicles. The payment of cash
flows from the underlying assets to senior classes take precedence over those of subordinated classes, and therefore
subordinated classes are subject to greater risk. Furthermore, the leveraged nature of subordinated classes may
magnify the adverse impact on such class of changes in the value of the assets, changes in the distributions on the
assets, defaults and recoveries on the assets, capital gains and losses on the assets, prepayment on assets and
availability, price and interest rates of assets.

Structured finance securities are typically privately offered and sold, and thus are not registered under the securities
laws. As a result, investments in structured finance securities may be characterized by the Fund as illiquid securities;
however, an ac
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