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Tortoise MLP Fund, Inc. (“Registrant”)
Contents of Registration Statement

This Post-Effective Amendment consists of the follg:

1. Facing sheet of the Registration Statem

2. Part C of the Registration Statement (includingnatgre page’

3. Exhibits (h.2.), (k.7.), (k.8.) and (I) filed purant to Item 25 of the Registration Statem

Parts A and B of the Registrant’s Pre-Effective Awh@ent No. 2 to the Registration Statement on Fé+th(No. 333-176010), filed on

June 11, 2012, are incorporated by reference hararthis Post-Effective Amendment is being filedthe purpose of filing four exhibits to
this Registration Statement on Forr-2.



Part C — Other Information

Iltem 25. Financial Statements and Exhibits
1. Financial Statements:

The Registrant’s audited financial statements dilteeember 20, 2011, notes to the financial statesnand report of independent
registered public accounting firm thereon, alonthwie Registrant’s unaudited financial statemdated May 31, 2012 and notes to such
financial statements, are incorporated by referémcethe statement of additional information.

2. Exhibits:

Exhibit

No. Description of Document

a.l. Articles of Amendment and Restatem?

a.2. Articles Supplementary relating to Mandatory Redakl® Preferred shars3

b. Amended and Restated Bylat

C. Inapplicable

d.1. Form of Stock Certificat®

d.2. Form of Preferred Stock Certifice?

d.3. Form of Fixed Rate Not3

d.4. Form of Floating Rate No#

e. Dividend Reinvestment Pl

f. Inapplicable

g.1. Investment Advisory Agreement with Tortoise CaphAalvisors, L.L.C. dated June 18, 203
g.2. Investment Advisory Agreement with Tortoise Caphialisors, L.L.C. dated July 27, 202
h.1. Form of Underwriting Agreemer*

h.2. Controlled Equity Offering Sales Agreemel

i. Inapplicable

J- Form of Custody Agreeme?

k.1. Form of Transfer Agency and Service Agreemn!

k.2. Form of Administration Servicing Agreemet

k.3. Form of Fund Accounting Services Agreem?

k.4 Credit Agreement dated September 24, 23

k.5 Amendment No. 1 to Credit Agreement dated SepterbeP01(3
k.6 Amendment No. 2 to Credit Agreement dated Septerbe?01(3
k.7 Amendment No. 3 to Credit Agreement dated Septerdbe?010*
k.8 Amendment No. 4 to Credit Agreement dated Septer2be?010*
k.9. Master Note Purchase Agreement dated October 1,3

k.10. Securities Purchase Agreement dated October 7,3

k.11. Note Purchase Agreement dated May 12, 23

l. Opinion of Venable LLF

m. Inapplicable

n. Consent of Independent Registered Public Accourking 4

0. Inapplicable

p. Subscription Agreement dated May 3, 2

g. Inapplicable

r.l. Code of Ethics of the Registret

r.2. Code of Ethics of the Tortoise Capital Advisord,.C.1



(1)
)
3)
(4)

**%

Power of Attorney

Incorporated by reference to -Effective Amendment No. 4 to the Registl's Registration Statement on Forr-2, filed June 28, 201
(File Nos. 33-166278 and 81-22409).

Incorporated by reference to Amendment No. hé&Registrant’s Registration Statement on For@, fled July 28, 2010 (File Nos. 333-
166278 and 81-22409).

Incorporated by reference to Registrant’s Regfion Statement on Form N-2, filed August 3, 2Q#ile Nos. 333-176010 and 811-
22409).

Incorporated by reference to -Effective Amendment No. 2 Registr’s Registration Statement on Forr-2, filed June 11, 2012 (Fi
Nos. 33:-176010 and 81-22409).

Filed herewith

To be Filed by amendme

Item 26. Marketing Arrangements

The information contained under the heading “PlaBDistribution” in the prospectus is incorporategtéin by reference, and information

concerning the underwriter will be contained in #fteompanying prospectus supplement.

Item 27. Other Expenses and Distribution

The following table sets forth the estimated expsrts be incurred in connection with the offerimgctibed in this Registration

Statement:
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FINRA filing fee $ 0
Securities and Exchange Commission 1 $ 3,45(
New York Stock Exchange listing f $ 2,80C
Director¢ fees and expens: $ —
Accounting fees and expens $ 99,00(
Legal fees and expens $ 40,00(
Printing expense $ 25,00(
Transfer Ager’s fees $ —
Miscellaneous $ 2,69¢
Total $172,94:
Item 28. Persons Controlled by or Under Common Control
None.
Item 29. Number of Holders of Securities
As of June 30, 2012, the number of record holdéesoh class of securities of the Registrant was:
Number of
Title of Class Record Holders
Common Stock ($0.001 par valt 8
Preferred Stock (Liquidation Preference $10.00sbarre) 3
Long-term Debt (255,000,000 aggregate principal amc 7

Item 30. Indemnification

Maryland law permits a Maryland corporation to ird® in its charter a provision limiting the liabjliof its directors and officers to the
corporation and its stockholders for money damagespt for liability resulting from (a) actual régeof an improper benefit or profit in
money, property or services or (b) active and @edite dishonesty which is established by a finddjjnent as being material to the cause of
action. The Charter contains such a provision whkighinates directors’ and officers’ liability tbé maximum extent permitted by Maryland
law and the 1940 Act.

The Charter authorizes the Registrant, to the maxirextent permitted by Maryland law and the 1946 #xobligate itself to indemnify
any present or former director or officer or angliuidual who, while a director or officer of the &strant and at the request of the Registrant,
serves or has served another corporation, reakdstgestment trust, partnership, joint venturestremployee benefit plan, limited liability
company or other enterprise as a director, offijpariner, member manager or trustee, from and sigainy claim or liability to which that
person may become subject or which that personintay by reason of his or her service in any suaghecity and to pay or reimburse his or
her reasonable expenses in advance of final disposf a proceeding. The Bylaws obligate the Regig, to the maximum extent permittec
Maryland law and the 1940 Act, to indemnify anygmet or former director or officer or any individweho, while a director of the Registrant
and at the request of the Registrant, serves osérasd another corporation, real estate investtnestt partnership, joint venture, trust,
employee benefit plan, limited liability companyather enterprise as a director, officer, partme@mber manager or trustee and who is made,
or threatened to be made, a party to the procedximgason of his or her service in any such cé#yp&am and against any claim or liability to
which that person may become subject or whichglegon may incur by reason of his or her servicessich capacity and to pay or reimburse
his or her reasonable expenses in advance ofdigpbsition of a proceeding. The Charter and Bylalge permit the Registrant to indemnify
and advance expenses to any person who servedecpssor of the Registrant in any of the capadiéssribed above and any employee or
agent of the Registrant or a predecessor of thésReqt.

Maryland law requires a corporation (unless itsrehgprovides otherwise, which the Registrant’s i@redoes not) to indemnify a
director or officer who has been successful indéfense of any proceeding to which he or she issmadthreatened to be made, a party by
reason of his or her service in that capacity. Néarg law permits a corporation to indemnify itsg@et and former directors and officers,
among others, against judgments, penalties, feetiements and reasonable expenses actually éatbyrthem in connection with any
proceeding to which they are made, or threatenéa tmade, a party by reason of their service isdhay other capacities unless it is establi
that (a) the act or omission of the director ofoeff was material to the matter giving rise to pheceeding and
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(1) was committed in bad faith or (2) was the restihctive and deliberate dishonesty, (b) thealaeor officer actually received an improper
personal benefit in money, property or service&pin the case of any criminal proceeding, thecor or officer had reasonable cause to
believe that the act or omission was unlawful. Hegreunder Maryland law, a Maryland corporation may indemnify for an adverse
judgment in a suit by or in the right of the corgiion or for a judgment of liability on the badist personal benefit was improperly recei\
unless in either case a court orders indemnificadiod then only for expenses. In addition, Marylkavd permits a corporation to advance
reasonable expenses to a director or officer upercorporation’s receipt of (a) a written affirntatiby the director or officer of his or her good
faith belief that he or she has met the standambpéiuct necessary for indemnification by the coafion and (b) a written undertaking by him
or her or on his behalf to repay the amount paickiznbursed by the corporation if it is ultimatelgtermined that the standard of conduct was
not met.

Item 31.Business and Other Connections of | nvestment Advisor

The information in the Statement of Additional Infaation under the caption “Management of the ComgpanDirectors and Officers”
and the information in the prospectus under théi@mapManagement of the Company — Investment Advigehereby incorporated by
reference.

Item 32. Location of Accounts and Records

The Registrant’s accounts, books, and other doctgra@a maintained at the offices of the Registrainthe offices of the Registrant’s
investment adviser, Tortoise Capital Advisors, Cl1,.11550 Ash Street, Suite 300, Leawood, Kans24 Béat the offices of the custodian, {
Bank National Association, 1555 North River Cerideive, Milwaukee, WI 53212, at the offices of thmarisfer agent, Computershare Trust
Company, N.A., P.O. Box 43078, Providence, Rhotlnts02940-3078, or at the offices of the admiatsir, U.S. Bancorp Fund Services,
LLC, 615 East Michigan Street, Milwaukee, WI 53202.

Item 33. Management Services
Not applicable.

Item 34. Undertakings

1. The Registrant undertakes to suspend the off@fithe common shares until the Prospectus is detkif (1) subsequent to the
effective date of its registration statement, theasset value declines more than ten percentifeonet asset value as of the effective date ¢
registration statement or (2) the net asset valaeases to an amount greater than its net proesestate in the Prospectus.

2. Not applicable.

3. If any securities not taken in a rights offermgstockholders are to be reoffered to the publicundertaking to supplement the
prospectus, after the expiration of the subscniptieriod, to set forth the results of the subsimipoffer, the transactions by underwriters du
the subscription period, the amount of unsubscrésalirities to be purchased by underwriters, aadeims of any subsequent reoffering
thereof. If any public offering by the underwritefthe securities being registered is to be madeonms differing from those set forth on the
cover page of the prospectus, we will file a pdftative amendment to set forth the terms of suééring.

4. (a) to file, during any period in which offersgales are being made, a post-effective amendioéhis registration statement:
(1) to include any prospectus required by Secti@@)(3) of the 1933 Act;

(2) to reflect in the prospectus any facts or evamising after the effective date of the regigirastatement (or the most recent post-
effective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chanthe information set forth in the
registration statement; and

(3) to include any material information with resptcthe plan of distribution not previously disséal in the registration statement
or any material change to such information in #gistration statement.

(b) that, for the purpose of determining any lispiinder the 1933 Act, each such post-effectivemament shall be deemed to be a new
registration statement relating to the securitiésred therein, and the offering of those secuwsitiethat time shall be deemed to be the initial
bona fide offering thereof; and

(c) to remove from registration by means of a pifgective amendment any of the securities beingsteged which remain unsold at the
termination of the offering;

(d) that, for the purpose of determining liabilitpder the 1933 Act to any purchaser, if the Regitis subject to Rule 430C: each
prospectus filed pursuant to Rule 497(b), (c),ode) under the 1933 Act as part of this regigirastatement relating to an offering, other than
prospectuses filed in reliance on Rule 430A unberlt933 Act, shall be deemed to be part of andidied in this registration statement as o
date it is first used after effectiveness. Providemveverthat no statement made in this registration stamémeprospectus that is part of this
registration statement or made in a document ircratpd or deemed incorporated by reference intordigistration or prospectus that is part of
this registration statement will, as to a purchagér a time of contract of sale prior to suchtfisse, supersede or modify any statement that
was made in this registration statement or prosigdttat was part of this registration statememhade in any such document immediately
to such date of first use.

(e) that for the purpose of determining liabilitiitbe Registrant under the 1933 Act to any purchasthe initial distribution of securitie

The undersigned Registrant undertakes that inragyi offering of securities of the undersigned Regnt pursuant to this registration
statement, regardless of the underwriting methed! s sell the securities to the purchaser, ifstbmurities are offered or sold to such purch
by means of any of the following communicationg timdersigned Registrant will be a seller to thelpaser and will be considered to offer or
sell such securities to the purchas




(1) any preliminary prospectus or prospectus ofuth@ersigned Registrant relating to the offeringuieed to be filed pursuant to
Rule 497 under the 1933 Act;

(2) the portion of any advertisement pursuant teeR82 under the 1933 Act relating to the offergtaining material information
about the undersigned Registrant or its secunitiesided by or on behalf of the undersigned Regjigtrand

(3) any other communication that is an offer in dififering made by the undersigned Registrant tgtirehaser.

(f) to file a post-effective amendment containingraspectus pursuant to Section 8(c) of the 1933p#or to any offering by the
Registrant pursuant to the issuance of rights bsatbe for shares below net asset value;

(g) to file a post-effective amendment containingr@spectus pursuant to Section 8(c) of the 1933Aor to any offering below net
asset value if the net dilutive effect of such dffg (as calculated in the manner set forth indihetion table contained in the prospectus),
together with the net dilutive effect of any pradferings made pursuant to this post-effective atineent (as calculated in the manner set forth
in the dilution table contained in the prospectesjeeds fifteen percent (15%);

(h) to file a post-effective amendment to the riggion statement, and to suspend any offers esgalrsuant the registration statement
until such post-effective amendment has been dstleifective under the 1933 Act, in the event theraes of Registrant are trading below its
net asset value and either (i) Registrant receivelsas been advised by its independent registareaunting firm that it will receive, an audit
report reflecting substantial doubt regarding tlegiRtrant’s ability to continue as a going conaariii) Registrant has concluded that a
material adverse change has occurred in its fimhpasition or results of operations that has cauise financial statements and other
disclosures on the basis of which the offering widagé made to be materially misleading.

5. The Registrant is filing this Registration Staént pursuant to Rule 430A under the 1933 Act aritkettakes that: (a) for the purposes
of determining any liability under the 1933 Actetimformation omitted from the form of Prospectilsdf as part of a registration statement in
reliance upon Rule 430A and contained in the foffRrospectus filed by the Registrant under Ruleg(dpdnder the 1933 Act shall be deemed
to be part of the Registration Statement as ofithe it was declared effective; (b) for the purpo$éetermining any liability under the 1933
Act, each post-effective amendment that contaiiegra of Prospectus shall be deemed to be a newtragon statement relating to the
securities offered therein, and the offering of$keurities at that time shall be deemed to bénitial bona fide offering thereof.

6. The Registrant undertakes to send by first clz&is or other means designed to ensure equalipptalelivery, within two business
days of receipt of an oral or written requestSitatement of Additional Information.

7. Upon each issuance of securities pursuant soRbgistration Statement, the Registrant undertakile a form of prospectus and/or
form of prospectus supplement pursuant to Ruleatf@l’a post-effective amendment to the extent requy the 1933 Act and the rules and
regulations thereunder, including, but not limitedh post-effective amendment pursuant to Rule@&#(Rule 462(d) under the 1933 Act.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&933, and the Investment Company Act of 1946 Registrant has duly caused this
registration statement to be signed on its behathb undersigned, thereunto duly authorized, i @ity of Leawood and State of Kansas on
the 27th day of July, 2012.

Tortoise MLP Fund, Inc
By: /s/ Terry C. Matlacl

Terry C. Matlack
Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&033 this registration statement has been sitpyetie following persons in the
capacities and on the date indicated.

Name Title Date
/s/  P. Bradley Adams Chief Financial Officel July 27, 201z
P. Bradley Adam (Principal Financial and Accounting Officer)
/sl Terry C. Matlack Chief Executive Office July 27, 201z
Terry C. Matlack (Principal Executive Officer)
/s/  Conrad S. Ciccotello* Director July 27, 2012

Conrad S. Ciccotell

/s/  John R. Graham* Director July 27, 2012
John R. Grahar

/s/  Charles E. Heath* Director July 27, 2012
Charles E. Heat

/s/  H.Kevin Birzer* Director July 27, 2012
H. Kevin Birzer

* By P. Bradley Adams pursuant to Power of Attorfiéggd with the Registrant’s Registration Statememnt~orm N-2 on August 3, 2011
(file Nos. 33-176010 and 81-22409).
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Execution Version

TORTOISE MLP FUND, INC.
COMMON STOCK ($0.001 PAR VALUE)

CONTROLLED EQUITY OFFERING s™
SALES AGREEMENT
July 26, 2012

CANTOR FITZGERALD & CO.
499 Park Avenue
New York, New York 1002:

Ladies and Gentlemen:

Tortoise MLP Fund, Inc., a Maryland corporatiore(ti-und "), and the Fund’s investment adviser, Tortoisei@hpdvisors, LLC, a
Delaware limited liability company (theAdviser "), each confirm their agreement (thi&\greement”) with Cantor Fitzgerald & Co. (“
CF&Co " or the “Agent "), as follows:

1. Issuance and Sale of Shar@be Fund agrees that, from time to time duringtéme of this Agreement, on the terms and subjetitéo
conditions set forth herein, it may issue andtetiugh CF&Co, acting as agent and/or principadreb (the ‘Shares”) of the Fund’s common
stock, par value $0.001 per share (t@ommon Stock”) having an aggregate gross sales price of uB@&d0,000 (the Maximum
Amount ") on the terms set forth in this Agreement. Nohstanding anything to the contrary contained hetam parties hereto agree that
compliance with the limitation set forth in ti&ction 1on the number of Shares issued and sold undeAtrEement shall be the sole
responsibility of the Fund, and CF&Co shall haveobtigation in connection with such compliance. T$sance and sale of Shares through
CF&Co will be effected pursuant to the Registrat8iatement (as defined below) filed by the Fund dexlared effective by the Securities and
Exchange Commission (theCommission”), although nothing in this Agreement shall be stoned as requiring the Fund to use the
Registration Statement (as defined below) to issae&hares.

The Fund has filed with the Commission a registrastatement on Form N-2 (File Nos. 333-176010&1d22409), which
became effective on July 10, 2012 (th@riginal Registration Statement”), covering the registration of the Shares untier$ecurities Act of
1933, as amended (thel933 Act” or “ Securities Act”), and a notification on Form N-8A of registratiofithe Fund as an investment
company under the Investment Company Act of 19d@naended (the 1940 Act”), and the rules and regulations of the Commissioreutic
1933 Act and the 1940 Act (theRules and Regulations). The base prospectus included in the OriginajiReation Statement, in the form in
which it has most recently been filed with the Caission on or prior to the date of this Agreememtjuding any statement of additional
information incorporated therein by reference,aseinafter called the Basic Prospectus” Promptly after execution and delivery of this
Agreement, the Fund will, if required, prepare éifeda post-effective amendment to the Original Rergtion Statement and will prepare and
file



one or more supplements relating to the Sharekeftively, the “Prospectus Supplement) to the Basic Prospectus in accordance with the
provisions of Rule 430A (Rule 430A™) under the 1933 Act and paragraph (c) and/ooftule 497 (“Rule 497") of the Rules and
Regulations. The information included in any sucbspectus Supplement that was omitted from sucidi Registration Statement at the
time it became effective but that is deemed todne @f such Original Registration Statement attitme it became effective pursuant to
paragraph (b) of Rule 430A is referred to @ule 430A Information .” Such Original Registration Statement, includthg amendments
thereto, the exhibits and schedules thereto airtieeit became effective and including the Rule A38formation and any statement of
additional information incorporated therein by refece, is herein called theRegistration Statement.” The Basic Prospectus, as amended
supplemented by the Prospectus Supplement, irotherhost recently filed by the Fund with the Consigs pursuant to Rule 497 under the
Securities Act, is herein called théfospectus.” For purposes of this Agreement, all referencethé Registration Statement, the Basic
Prospectus, the Prospectus or any amendment olesugqt to any of the foregoing shall be deemeddtude the copy filed with the
Commission pursuant to its Electronic Data Gatligrinalysis and Retrieval system, or any succesgstem (collectively, EDGAR ").

2. PlacementsEach time that the Fund wishes to issue andteelBhares hereunder (each,Ridcement”), it will notify CF&Co by
email notice (or other method mutually agreed twiiting by the parties) (a Placement Notic€’) containing the parameters in accordance
with which it desires the Shares to be sold, wisicall at a minimum include the number of Shardsetissued (the Placement Shares), the
time period during which sales are requested tmade, any limitation on the number of Shares thayt be sold in any one Trading Day (as
defined inSection 3(a)) and any minimum price below which sales may rotrtade, a form of which containing such minimunesal
parameters necessary is attached hereBtlasdule 1L The Placement Notice shall originate from anyhefindividuals from the Fund set forth
on Schedule Zwith a copy to each of the other individuals fridme Fund listed on such schedule), and shall beeaddd to each of the
individuals from CF&Co set forth o8chedule 2 as suctSchedule 2may be amended from time to time. The PlacemenitBlshall be
effective upon receipt by CF&Co unless and unil{iaccordance with the notice requirements sghfia Section 4, CF&Co declines to
accept the terms contained therein for any redsats sole discretion, (ii) the entire amount lo¢ tPlacement Shares have been sold, (iii) in
accordance with the notice requirements set for®eiction 4, the Fund suspends or terminates the Placemeige\¢t/) the Fund issues a
subsequent Placement Notice with parameters sujiegsthose on the earlier dated Placement Noticg;)dhis Agreement has been
terminated under the provisions®éction 12. The amount of any discount, commission or otleenmensation to be paid by the Fund to
CF&Co in connection with the sale of the Placentmres shall be calculated in accordance withettmes set forth irSchedule 3. It is
expressly acknowledged and agreed that neithdgfuhd nor CF&Co will have any obligation whatsoewdth respect to a Placement or any
Placement Shares unless and until the Fund delivBtacement Notice to CF&Co and CF&Co does ndlirdesuch Placement Notice
pursuant to the terms set forth above, and thenon the terms specified therein and hereinhénetvent of a conflict between the terms of
this Agreement and the terms of a Placement Ndtieeterms of the Placement Notice will control.
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3. Sale of Placement Shares by CF&Co

(a) Subject to the terms and conditions hereiricsét, upon the Fund’s issuance of a Placementddptind unless the sale of the
Placement Shares described therein has been dedimgpended, or otherwise terminated in accordaitbethe terms of this Agreement,
CF&Co, for the period specified in the Placementiddg will use its commercially reasonable effatssistent with its normal trading and
sales practices and applicable state and fedaval lales and regulations and the rules of the Nevk Stock Exchange (theNYSE ") to sell
such Placement Shares up to the amount specifiddptherwise in accordance with the terms of suabhéPent Notice. CF&Co will provide
written confirmation to the Fund (including by emm@rrespondence to each of the individuals offbied set forth oischedule 2, if receipt of
such correspondence is actually acknowledged bythe individuals to whom the notice is sent,estthan via auto-reply) no later than the
opening of the Trading Day (as defined below) imragdy following the Trading Day on which it has deasales of Placement Shares
hereunder setting forth the number of PlacementeSteold on such day, the compensation payableebiFund to CF&Co pursuant to
Section 2with respect to such sales, and the Net Procesdiefined below) payable to the Fund, with an iation of the deductions made
CF&Co (as set forth iection 5(a)) from the gross proceeds that it receives fronth sates. CF&Co may sell Placement Shares by any
method permitted by law deemed to be an “at theketaoffering as defined in Rule 415 of the SedesitAct, including without limitation
sales made directly on the NYSE, on any other iejstading market for the Common Stock or to apotlgh a market maker. CF&Co may ¢
sell Placement Shares in privately negotiated &etiens. The Fund acknowledges and agrees thaef@ can be no assurance that CF&Ca
be successful in selling Placement Shares, an@F&Co will incur no liability or obligation to theund or any other person or entity if it does
not sell Placement Shares for any reason otheralaiture by CF&Co to use its commercially readdaafforts consistent with its normal
trading and sales practices to sell such PlaceBieates as required under tBisction 3. For the purposes hereofJtading Day " means any
day on which the Fund’s Common Stock is purchaseldsald on the principal market on which the Comr8twck is listed or quoted.

(b) Notwithstanding the foregoing, the Fund shall authorize the issuance and sale of, and the tragegales agent shall not be oblig:
to use its commercially reasonable efforts to sl Shares at a price below the then net asas Viéil(i) the net dilutive effect of such
issuance and sale (as calculated in the mannéoriein the dilution table contained in the Prostps), together with the net dilutive effect of
any prior offerings made since July 10, 2012 ordate a post-effective amendment to the Registr&tatement has been declared effective by
the Commission exceeds fifteen percent (15%), satdulation to be made by the Fund and communidatéde Agent on a timely basis, the
Agent being entitled to rely upon such calculatigthout verification by the Agent, (ii) the pricepShare in any such sale, after deducting
offering expenses and commissions, reflects a digdm net asset value, as determined at any tiitienviwo business days prior to the prici
of the Shares to be sold, of more than 10%, asileaéxd pursuant to the Rules and Regulations tii@)number of such Shares to be sold
exceeds 25% of the Fund’s then-outstanding shéf@smmon Stock or (iv) the number of Shares or aggte gross sales price of such Shares
is in excess of the number or gross sales pricthieasase may be, of Shares authorized from tinien®to be issued and sold under this
Agreement, in each case, by the Fund’s board ettilirs, or a duly authorized
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committee thereof, or if the number of Shares iexoess of the number of Shares approved fordisgtimthe NYSE. In addition, the Fund or
Agent may, upon notice to the other party herettelgphone (confirmed promptly by telecopy or emaltich confirmation will be promptly
acknowledged), suspend the offering of the Shardsrespect to which the Agent is acting as sagafor any reason and at any time;
provided, however, that such suspension or termination shall not affeanpair the parties’ respective obligationshwiéspect to the Shares
sold hereunder prior to the giving of such notice.

(c) If either party believes that the exemptiveysmns set forth in Rule 101(c)(1) of Regulationudder the 1934 Act (applicable to
securities with an average daily trading volum&b000,000 that are issued by an issuer whose coneonaty securities have a public float
value of at least $150,000,000) are not satisfigd mespect to the Fund or the Shares, it shalnptty notify the other party, and sales of
Shares under this Agreement shall be suspendddhattor other exemptive provisions have beersfad in the judgment of each party.

(d) Notwithstanding any other provision of this Agment, the Fund shall not offer, sell or delieemequest the offer or sale of, any
Shares and, by notice to the Agent given by telapi{oonfirmed promptly by telecopy or email), sleahcel any instructions for the offer or
sale of any Shares, and the Agent shall not bgateld to offer or sell any Shares, (i) during aasigd in which the Fund'’s insider trading
policy, as it exists on the date of this Agreememtuld prohibit the purchases or sales of the FsiI@immon Stock by its officers or directors,
(i) during any other period in which the Fundas,could be deemed to be, in possession of matesialpublic information and (iii) if the
instructions for the offer or sale of any Sharesrast pre-cleared by the FusdZhief Compliance Officer or a designee of thee€Biomplianc
Officer.

(e) At each Applicable Time, Settlement Date, Regigon Amendment Date, Fund Periodic Report Dateyd Material Disclosure Date
and Request Date (each as defined herein), the $haiblbe deemed to have affirmed each representatid warranty contained in this
Agreement. Any obligation of the Agent to use itsnenercially reasonable efforts to sell the Sharebehalf of the Fund as sales agent she
subject to the continuing accuracy of the represents and warranties of the Fund herein, to thifopmance by the Fund of its obligations
hereunder and to the continuing satisfaction ofath@itional conditions specified Bection 9of this Agreement.

4. Suspension of SaleFhe Fund or CF&Co may, upon notice to the otteatypin writing (including by email correspondertoesach of
the individuals of the other party set forth ®chedule 2, if receipt of such correspondence is actuallynagledged by any of the individuals
to whom the notice is sent, other than via autdy)egr by telephone (confirmed immediately by viaifie facsimile transmission or email
correspondence to each of the individuals of therparty set forth o8chedule 2), suspend any sale of Placement Shamesjded, however,
that such suspension shall not affect or impalregiparty’s obligations with respect to any Placen&hares sold hereunder prior to the receipt
of such notice. Each of the Parties agrees thaunob notice under thBection 4shall be effective against the other unless itéslenas
described above.




5. Settlement.

(a) Settlement of Placement Shares. Unless otherwise specified in the applicable Plaa@miotice, settlement for sales of Placement
Shares will occur on the third (3rd) Trading Day gach earlier day as is industry practice for fagway trading) following the date on which
such sales are made (each,Zettlement Date” and the first such settlement date, tHeirst Delivery Date ”). The amount of proceeds to be
delivered to the Fund on a Settlement Date agegaesipt of the Placement Shares sold (thiet Proceeds’) will be equal to the aggregate
sales price received by CF&Co at which such Placer@bares were sold, after deduction for (i) CF&&Coommission, discount or other
compensation for such sales payable by the Furglipat toSection 8hereof, (ii) any other amounts due and payablébyFund hereunder,
and (iii) any transaction fees imposed on CF&Cahy governmental or self-regulatory organizationeispect of such sales.

(b) Delivery of Placement Shares. On or before each Settlement Date, the Fund willyib cause its transfer agent to, electronically
transfer the Placement Shares being sold by angd@F&Co’s or its designee’s account (provided Cleggball have given the Fund written
notice of such designee prior to the Settlemenepatt The Depository Trust Fund through its Depasd Withdrawal at Custodian System or
by such other means of delivery as may be mutaaiged upon by the parties hereto which in all€aball be freely tradeable, transferable,
registered shares in good deliverable form. On &attiement Date, CF&Co will deliver to the Fune tielated Net Proceeds in same day fi
to an account designated by the Fund on, or priahe Settlement Date, along with a notice showiony such Net Proceeds were calculated.
The Fund agrees that if the Fund, or its trangjent(if applicable), defaults in its obligationdseliver Placement Shares on a Settlement Date,
that in addition to and in no way limiting the righand obligations set forth Section 10(a)Indemnification and Contribution) hereto, it will
(i) hold CF&Co harmless against any loss, clainmdge, or expense (including reasonable legal fleg®rpenses), as incurred, arising out of
or in connection with such default by the Fund éigay to CF&Co any commission, discount, or athempensation to which it would
otherwise have been entitled absent such default.

6. Representations and Warranties.

(a) Representations and Warranties by the Fundrenddviser. The Fund and the Adviser represent and warmatited Agent that as of
the date of this Agreement, each Registration State Amendment Date (as definedSection 7(j)below), each Fund Periodic Report Date
(as defined irBection 7(j)below), each Fund Material Disclosure Date (asn#efinSection 7(j)below), each Request Date (as defined in
Section 7(j)below), each Applicable Time (as defined below) aadh Settlement Date:

(i) Compliance with Registration Reguirements. Each of the Registration Statement and any post&fe amendment thereto
has become effective under the 1933 Act and noatdgr suspending the effectiveness of the Regjistr&tatement or any post-
effective amendment thereto has been issued unddr933 Act, and no order of suspension or revoratf registration pursuant to
Section 8(e) of the 1940 Act, and no proceedingsifiy such purpose, have been instituted or ardipgor, to the knowledge of
the Fund or the Adviser, are contemplated by the@ission, and any request on the part of the Cosiarisor additional
information has been complied with.




At the respective times the Registration Statensmd,any post-effective amendment thereto (filefdieethe applicable Settlement
Date) became effective and at the applicable $etifee Date, the Registration Statement, any postéfe amendment thereto, the notification
on Form N-8A and all amendments and supplementsttheomplied and will comply in all material resgewith the requirements of the 1933
Act, the 1940 Act and the Rules and Regulationsdagichot and will not contain an untrue statemdrd material fact or omit to state a mate
fact required to be stated therein or necessamyaike the statements therein not misleading. NeftteeProspectus nor any amendment or
supplement thereto, at the time the Prospectusyosiach amendment or supplement was issued artatSettlement Date, included or will
include an untrue statement of a material factoitted or will omit to state a material fact ne@ysn order to make the statements therein, in
the light of the circumstances under which theyearaade, not misleading. The representations anchntés in this subsection shall not apply
to statements in or omissions from the Registraitatement or Prospectus made in reliance upotinacwhformity with written information
furnished to the Fund by or on behalf of the Adentuse in the Registration Statement or Prospectus

As of each Applicable Time, the Rule 482 Statenfastdefined below), if any, issued at or priorite Applicable Time and the
Statutory Prospectus (as defined below), all casid together (collectively, theGeneral Disclosure Packagé), did not and will not includ
any untrue statement of a material fact or omgitéde any material fact necessary in order to nfaastatements therein, in the light of the
circumstances under which they were made, not edshg.

As used in this subsection and elsewhere in thizément:
“Applicable Time” means, with respect to any Shatks time of sale of such Shares pursuant toAgigement.

“Rule 482 Statement” means a document, if any, gmegphin accordance with the provisions of Rule dBthe 1933 Act in
connection with the issuance and sale of the Stear@svhich is set forth on Schedule B hereto.

“Statutory Prospectus” as of any time means thegectus relating to the Shares that is includederRegistration Statement
immediately prior to that time, including any docemh incorporated by reference therein.

The Basic Prospectus and the Prospectus filedrasfpthe Registration Statement as originallydiler as part of any amendment
thereto, or filed pursuant to Rule 497 under thg3lAct, complied when so filed in all material resgs with the Rules and Regulations, anc
Basic Prospectus and the Prospectus delivereetAdknt for use in connection with the issuancesate of Shares was identical to the
electronically transmitted copies thereof filediwihe Commission pursuant to EDGAR, except to #ierg permitted by Regulation S-T.
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At the time of filing the Registration Statementlaany post-effective amendments thereto and addteehereof, the Fund was not
and is not an “ineligible issuer,” as defined inl&d05 of the Rules and Regulations.

(i) Incorporation of Documents by Reference. The documents incorporated in the RegistratioreStant, the Prospectus and
the Statutory Prospectus, at the time they wereogafter are filed with the Commission, complied avill comply in all material
respects with the requirements of the SecuritieshBrge Act of 1934, as amended (tH934 Act”), and the rules and regulations
of the Commission under the 1934 Act, the 1940kt the Rules and Regulations and, when read tegeith the other
information in the Prospectus, (a) at the timeRlegistration Statement became effective, (b) atithe the Prospectus was issued
and (c) on the date of this Agreement, did not\aitichot contain an untrue statement of a matefgat or omit to state a material
fact required to be stated therein or necessanyaie the statements therein not misleading.

(i) Independent Accountants. The accountants who certified the statement oftass®l liabilities included in the Registration
Statement have confirmed to the Fund their stagisdependent public accountants as required b§3B88 Act and the Rules and
Regulations, and the Fund and the Adviser havesasan to believe that they are not independenigabtountants.

(iv) Financial Satements. The statement of assets and liabilities includettie Registration Statement, the General Disck
Package and the Prospectus, together with theedetattes, presents fairly in accordance with gdiyeaacepted accounting
principles (“GAAP ") in all material respects the financial positioihthe Fund at the date indicated and has beeraprépn
conformity with GAAP. The supporting schedulesarify, present fairly in accordance with GAAP thevinfiation required to be
stated therein. The selected financial data anduhemary financial information included in the Ryestus present fairly the
information shown therein and have been compiled basis consistent with that of audited finansiatements included in the
Registration Statement.

(v) No Material Adverse Effect. Since the respective dates as of which informatagiven in the Registration Statement, the
General Disclosure Package and the Prospectupteas®therwise stated therein, (A) there has beanaterial adverse change in
the condition, financial or otherwise, or in theréags, business affairs or business prospectseofFtind, whether or not arising in
the ordinary course of business (other than asudtref changes in market conditions generally) fsaterial Adverse Effect”),

(B) there have been no transactions entered intbé¥und, other than those in the ordinary coafdmisiness, which are material
with respect to the Fund, and (C) except for regglearterly dividends on the Common Stock in amsynetr share that are
consistent with past practice, there has beenvidetid or distribution of any kind declared, paidmade by the Fund on any class
of its capital stock.



(vi) Good Standing of the Fund. The Fund has been duly organized and is validlgtexj as a corporation in good standing
under the laws of the State of Maryland and hastinporate power and authority to own, lease ardaip its properties and to
conduct its business as described in the Prospantlito enter into and perform its obligations urtties Agreement; and the Fund
is duly qualified as a foreign corporation to tracisbusiness and is in good standing in each @ihisdiction in which such
qualification is required, whether by reason of dhenership or leasing of property or the condudtudiness, except where the
failure so to qualify or to be in good standing \Wbnot result in a Material Adverse Effect.

(vii) No Subsidiaries. The Fund has no subsidiaries.

(viii) Investment Company Status. The Fund is duly registered with the Commissioneurtie 1940 Act as a nondiversified,
closed-end management investment company, anddeo of suspension or revocation of such registnatias been issued or
proceedings therefor initiated or, to the Fund’swtedge, threatened by the Commission.

(ix) Officersand Directors. No person is serving or acting as an officer, doeor investment adviser of the Fund except in
accordance with the provisions of the 1940 Act tedRules and Regulations and the Investment Adyidet of 1940, as amended
(the “Advisers Act”), and the rules and regulations of the Commisgimmulgated under the Advisers Act (thAdvisers Act
Rules and Regulations). Except as disclosed in the Registration Statdrtbe General Disclosure Package and the Praspeot
the Fund’s knowledge after due inquiry, no directbthe Fund is an “Interested Person” (as defingtie 1940 Act) of the Fund or
an “Affiliated Person” (as defined in the 1940 Acf)the Agent.

(x) Capitalization. The authorized, issued and outstanding capitaksibthe Fund was as set forth in the General D&dle
Package and the Prospectus as of the date therdef the captions “The Company” and “Descriptiorseturities.” All issued and
outstanding Common Stock of the Fund and all issuetloutstanding Mandatory Redeemable PreferrereSlo&the Fund (the “
Preferred Stock”) have been duly authorized and validly issued arafully paid and non-assessable, and have Hémed and
sold or exchanged by the Fund in compliance withgplicable laws (including, without limitationgederal and state securities
laws). None of the outstanding Common Stock oré?refl Stock of the Fund was issued in violatiothefpreemptive or other
similar rights of any securityholder of the Fund.

(xi) Authorization and Description of Shares. The Shares have been duly authorized and resesvésstiance and sale
pursuant to this Agreement and, when issued aridedet! by the Fund pursuant to this Agreement aggiayment of the
consideration set forth herein, will be validlyussl, fully paid and non-assessable. The CommorkStmtforms to all statements
relating thereto contained in the General Disclegeaickage and the Prospectus and such descriptiorms in all material
respects to the rights set forth in the instrumeeffing the same; and the issuance of the Sl&rest subject to the preemptive or
other similar rights of any securityholder of theni.



(xii) Absence of Defaults and Conflicts. The Fund is not (i) in violation of its charterlwy-laws, or (ii) in default in the
performance or observance of any obligation, ageggntovenant or condition contained in any contiadenture, mortgage, deed
of trust, loan or credit agreement, note, leasgtloer agreement or instrument to which it is aypartby which it may be bound, or
to which any of the property or assets of the Fsralibject (collectively, Agreements and Instruments’) except, with respect to
this clause (ii), for such violations or defauligat would not result in a Material Adverse Effeantd the execution, delivery and
performance of this Agreement, and the consummatidhe transactions contemplated in this Agreeraandtin the Registration
Statement (including the issuance and sale of llzeeS and the use of the proceeds from the sae @hares as described in the
General Disclosure Package and the Prospectus thleaption ‘Use of Proceed$) and compliance by the Fund with its
obligations thereunder have been duly authorizedllhyecessary corporate action and do not andnetll whether with or without
the giving of notice or passage of time or botmflict with or constitute a breach of, or defaultRepayment Event (as defined
below) under, or result in the creation or impasitof any lien, charge or encumbrance upon anyestgpr assets of the Fund
pursuant to, the Investment Advisory Agreementwken the Fund and the Adviser, dated July 27, ZOH0" Investment
Advisory Agreement”), the Closed-End Fund Custody Agreement, betwberiFund and U.S. Bank National Association, dated
July 20, 2010 (the Custody Agreement”), the Transfer Agency and Service Agreement, betwthe Fund and Computershare
Trust Company, N.A. and Computershare Inc., dated 80, 2010 (the ‘Stock Transfer Agency Agreement), the Fund
Administration Servicing Agreement, between thedrand U.S. Bancorp Fund Services, LLC, dated JOJy2210 (the ‘Fund
Administration Servicing Agreement”) and the Fund Accounting Servicing Agreementwieetn the Fund and U.S. Bancorp Fund
Services, LLC, dated July 20, 2010 (thednd Accounting Servicing Agreement’, and collectively with the Investment Advisory
Agreement, Custody Agreement, Stock Transfer Ag&gngement and the Fund Administration Servicinge&gnent, the Fund
Agreements”) and the Agreements and Instruments (exceptuoh £onflicts, breaches or defaults or liens, chamy
encumbrances that would not result in a Materialekde Effect), nor will such action result in ariglation of the provisions of the
charter or by-laws of the Fund or any applicable Istatute, rule, regulation, judgment, order, writlecree of any government,
government instrumentality or court, domestic aefgn, having jurisdiction over the Fund or anyitefassets, properties or
operations (except for such violations that woutlnesult in a Material Adverse Effect). As useddir, a “Repayment Event’
means any event or condition which gives the hoddemy note, debenture or other evidence of irethiess (or any person acting
on such holder’s behalf) the right to require thpurchase, redemption or repayment of all or agrodf such indebtedness by the
Fund.

(xiii) Absence of Proceedings. There is no action, suit, proceeding, inquiry afeistigation before or brought by any court or
governmental agency or body,



domestic or foreign, now pending, or, to the knalgle of the Fund or the Adviser, threatened, againaffecting the Fund, which
is required to be disclosed in the Registratioriedt@nt (other than as disclosed therein), or wbakid reasonably be expected to
result in a Material Adverse Effect, or which coudisonably be expected to materially and adveedédygt the properties or assets
of the Fund or the consummation of the transactommsemplated in this Agreement or the performdncthe Fund of its
obligations hereunder. The aggregate of all penldiggl or governmental proceedings to which theddsra party or of which any
of its property or assets is the subject whichratedescribed in the Registration Statement, irolydrdinary routine litigation
incidental to the business, could not reasonablgdpected to result in a Material Adverse Effect.

(xiv) Accuracy of Exhibits. There are no contracts or documents which anginedjto be described in the Registration
Statement or the Prospectus (or the documentsgocated by reference therein) or to be filed ashétehthereto by the 1933 Act,
the 1940 Act or by the Rules and Regulations whibe not been so described and filed as required.

(xv) Possession of Intellectual Property; Fund Name. The Fund owns or possesses, or can acquire omiaasderms,
adequate licenses, copyrights, know-how (includiade secrets or confidential information, systemgrocedures), trademarks,
service marks, trade names or other intellectugpenty (collectively, “‘Intellectual Property ") necessary to carry on the business
now operated by the Fund, and the Fund has novegtany notice or is not otherwise aware of arisingement of or conflict with
asserted rights of others with respect to any lkttalal Property or of any facts or circumstancégtvwould render any Intellectt
Property invalid or inadequate to protect the ie¢eof the Fund therein.

(xvi) Absence of Further Requirements. No filing with, or authorization, approval, consglitense, order, registration,
qualification or decree of, any court or governnaéauthority or agency is necessary or requirediferperformance by the Fund of
its obligations hereunder, in connection with tfffering, issuance or sale of the Shares hereundiiecconsummation of the
transactions contemplated by this Agreement, exaagh as have been already obtained or as maybieé under the 1933 Act,
the 1940 Act, the 1934 Act, or under the rulesheflew York Stock Exchange KYSE "), or under the rules of the Financial
Industry Regulatory Association FINRA ") and the NASD Conduct Rules that are includeddheder, or state securities laws. In
furtherance of the foregoing, the Fund represemdsvearrants that it has previously filed, in cotstibn with the Agent, with
FINRA all Rule 482 Statements, if any, which arguieed to be filed with FINRA.

(xvii) Absence of Manipulation. Neither the Fund nor any affiliate of the Fund tedeen, nor will the Fund or any affiliate tal
directly or indirectly, any action which is desigh® or which has constituted or which would beestpd to cause or result in
stabilization or manipulation of the price of amcsrity of the Fund to facilitate the sale or resafl the Shares.
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(xviii) Possession of Licenses and Permits. The Fund possesses such permits, licenses, approvakents and other
authorizations (collectively, Governmental Licenses') issued by the appropriate federal, state, loc&mign regulatory agenci
or bodies necessary to operate its propertiesaodrtduct the business as contemplated in the &tsp The Fund is in
compliance with the terms and conditions of alllsGovernmental Licenses, except where the failar® £omply would not,
singly or in the aggregate, have a Material Advé&Bect. All of the Governmental Licenses are vait in full force and effect,
except when the invalidity of such Governmentalelnises or the failure of such Governmental Licetsée in full force and effect
would not have a Material Adverse Effect. The Faiad not received any notice of proceedings relatirthe revocation or
modification of any such Governmental Licenses.

(xix) Advertisements. Any advertising, sales literature or other promagilomaterial (including “prospectus wrappers,” ‘keo
kits,” “road show slides” and “road show scriptsida‘electronic road show presentations”) authoriedriting by or prepared by
the Fund or the Adviser used in connection withghblic offering of the Shares (collectivelySales Material”) does not contain
an untrue statement of a material fact or omitatesa material fact required to be stated theyeimecessary to make the statements
therein in light of the circumstances under whioéytwere made not misleading. Moreover, all SalaseMal complied and will
comply in all material respects with the applicatdguirements of the 1933 Act, the 1940 Act, théeRand Regulations and the
rules and interpretations of FINRA (except thas tieipresentation and warranty does not apply tersents in or omissions from
the Sales Material made in reliance upon and ificzomty with written information relating to the Agt furnished to the Fund by
on behalf of the Agent through you expressly far theerein), including any requirement to file anyldr482 Statement.

(xx) Subchapter M. The Fund has not made and will not make an electimter Section 851(b) of the Internal Revenue Code
of 1986, as amended (th&Cbde™) (or any successor provisions thereto), to be treatemiregulated investment company for fec
income tax purposes.

(xxi) Distribution of Offering Materials . The Fund has not distributed and, prior to therlaf (A) the final Settlement Date
hereunder and (B) completion of the distributionthe Shares, will not, without the prior consenthaf Agent, distribute any
offering material to the public in connection witte offering and sale of the Shares other thamRégistration Statement, the
Statutory Prospectus, the Rule 482 Statement, ales $Materials and the Prospectus.

(xxii) Accounting Controls and Disclosure Controls. The Fund maintains a system of internal accograontrols sufficient to
provide reasonable assurances that (A) transaai@nsxecuted in accordance with management’s gleoiespecific authorization
and with the applicable requirements of the 1940 the Rules and Regulations, FINRA and the CoBetréansactions are record
as necessary to permit preparation of financiaéstants in conformity with GAAP and to maintain agutability for assets and to
maintain compliance with the books and records
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requirements under the 1940 Act and the Rules agiiRtions; (C) access to assets is permittediardgcordance with the
management’s general or specific authorization;@)dhe recorded accountability for assets is carag with existing assets at
reasonable intervals and appropriate action igtakth respect to any differences. The Fund hagldged and maintains disclos
controls and procedures (as such term is defin&®ule 30a-3 of the 1940 Act) that are effectiveirsuring that information

required to be disclosed by the Fund in the repb#sit files or submits under the 1940 Act isameted, processed, summarized and
reported, within the time periods specified in thkes and forms of the Commission, including, withtmitation, controls and
procedures designed to ensure that informationimedjto be disclosed by the Fund in the reportsittdes or submits under the
1940 Act is accumulated and communicated to thelBunanagement, including its principal executiWécer or officers and its
principal financial officer or officers, as appragie to allow timely decisions regarding requirésctbsure.

(xxiii) Absence of Undisclosed Payments. Neither the Fund nor, to the Fund’s knowledge, employee or agent of the Fund,
has made any payment of funds of the Fund or redeiv retained any funds, which payment, receipetantion of funds is of a
character required to be disclosed in the Prospeuid which payment has not been so disclosed.

(xxiv) Material Agreements. The Fund Agreements and this Agreement have leaeh duly authorized by all requisite action
on the part of the Fund and executed and delivieyetie Fund, as of the dates noted therein, and @auoplies with all applicable
provisions of the 1940 Act in all material respeétssuming due authorization, execution and dejivsr the other parties thereto
with respect to the Fund Agreements and this Agesgneach of the Fund Agreements and this Agreeomnttitutes a valid and
binding agreement of the Fund, enforceable in ataoare with its terms, except as affected by ban&plinsolvency, fraudulent
conveyance, reorganization, moratorium and otheilai laws relating to or affecting creditors’ righgenerally, general equitable
principles (whether considered in a proceedinggity or at law) and an implied covenant of gooithfand fair dealing and except
as rights to indemnification or contribution themder may be limited by federal or state laws.

(xxv) Registration Rights. There are no persons with registration rights beosimilar rights to have any securities registere
pursuant to the Registration Statement or otherrégistered by the Fund under the 1933 Act.

(xxvi) NYSE Listing. The Shares have been duly authorized for listipgnunotice of issuance, on the NYSE, and the Fund'’s
registration statement on Form 8-A under the 198dhas become effective.

(xxvii) Payment of Taxes. All United States federal income tax returns of umd required by law to be filed have been filed
and all taxes shown by such returns or otherwisess®d, which are due and payable, have beerepaiht assessments that are
being contested in good faith and as to which aategreserves have been
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provided. The United States federal income taxrnstof the Fund through the fiscal year ended Nde80, 2010 have been filed
and the United States federal income tax returnkeofund for the fiscal year ended November 3@124ill be filed by August 15,
2012. To date, no assessments in connection threave been made against the Fund. The Fundledsafl other tax returns that
are required to have been filed by it pursuaniptalieable foreign, state, local or other law exdegbfar as the failure to file such
returns would not result in a Material Adverse Effand has paid all taxes due pursuant to suahngbr pursuant to any
assessment received by the Fund, except for sueh,td any, as are being contested in good faithas to which adequate reser
have been provided. The charges, accruals andsessen the books of the Fund in respect of anynmeand corporation tax
liability for any years not finally determined aadequate to meet any assessments or re-assesfonewtditional tax for any years
not finally determined, except to the extent of amdequacy that would not result in a Material Abe Effect. All material taxes
which the Fund is required by law to withhold orctalect for payment have been duly withheld aniiected and have been paid to
the appropriate governmental authority or agendyawe been accrued, reserved against and entettbé books of the Fund.

(xxviii) Insurance. The Fund carries or is entitled to the benefithsurance, with financially sound and reputalblsuirers, in
such amounts and covering such risks as are gneraintained by companies of established repugaged in the same or similar
business, and all such insurance is in full foree effect. The Fund has no reason to believe thetlinot be able to (A) renew its
existing insurance coverage as and when such esleipire or (B) obtain comparable coverage framilar institutions as may be
necessary or appropriate to conduct its businesswsconducted and at a cost that would not rés@tMaterial Adverse Effect.

(xxix) Statistical and Market-Related Data. Any statistical and market-related data includethanRegistration Statement, the
General Disclosure Package and the Prospectusseel lon or derived from sources that the Funduesito be reliable and
accurate, and, where necessary, the Fund has ethtanitten consent to the use of such data frorh soarces.

(b) Representation and Warranties by the Advigdre Adviser represents and warrants to the Atiexttas of the date of this Agreement,
each Registration Statement Amendment Date (asatkefnSection 7(j)below), each Fund Periodic Report Date (as defin&ection 7(j)
below), each Fund Material Disclosure Date (asn@efiinSection 7(j)below), each Request Date (as define8éation 7(j)below), each
Applicable Time (as defined above) and each Seg#tigrDate (as defined Bection 7(j)below):

(i) Good Sanding of the Adviser . The Adviser has been duly organized and is wabdisting and in good standing as a lim
liability company under the laws of the State ofddere with full power and authority to own, leas®l operate its properties and
to conduct its business as described in the Gebésalosure Package and the Prospectus and isqdahlffied as a foreign entity to
transact business and is in good standing in etingr furisdiction in which such qualification isoqeired except as would
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not, individually or in the aggregate, result imaterial adverse change in the condition, finammiadtherwise, or in the earnings,
business affairs or business prospects of suchs&dwvivhether or not arising in the ordinary cowfbusiness (an Adviser
Material Adverse Effect”).

(i) Investment Adviser Status. The Adviser is duly registered and in good stagdvith the Commission as an investment
adviser under the Advisers Act, and is not prohkibivy the Advisers Act, the 1940 Act, or the rded regulations under such acts,
from acting under the Investment Advisory Agreemfenthe Fund as contemplated by the Prospectus.

(iii) Description of Adviser . The description of the Adviser in the Registratitatement, the General Disclosure Package anc
the Prospectus (including any amendment or suppiethereto) complied and will comply in all maténaspects with the
provisions of the 1933 Act, the 1940 Act, the AdvisAct, the Rules and Regulations and the Advidetskules and Regulations
and is true and correct and does not and will natain any untrue statement of a material factoit o state any material fact
required to be stated therein or necessary in doderake the statements therein, in light of tlmewnstances under which they w
made, not misleading.

(iv) Capitalization . The Adviser has the financial resources avail&biénecessary for the performance of its ses/ied
obligations as contemplated in the General Discflackage and Prospectus.

(v) Authorization of Fund Agreements; Absence of Defaults and Conflicts. This Agreement and the Investment Advisory
Agreement have each been duly authorized, exeemedlelivered by the Adviser, and (assuming theadlutleorization, execution
and delivery of each other party thereto) each sigthement constitutes a valid and binding obligetif the Adviser, enforceable
in accordance with its terms, except as affectedamkruptcy, insolvency, fraudulent conveyancetganization, moratorium and
other similar laws relating to or affecting cred#orights generally and general equitable prirespfwhether considered in a
proceeding in equity or at law) or an implied coaenof good faith and fair dealing and except gbts to indemnification or
contribution thereunder may be limited by federadtate laws; and neither the execution and delieéthis Agreement or the
Investment Advisory Agreement, nor the performalmgehe Adviser of its obligations hereunder or ¢herder will violate the
limited liability company operating agreement arlden organizational documents of the Adviser, arflict with, or result in a
breach of any of the terms and provisions of, arstitute, with or without the giving of notice @pse of time or both, a default
under, (i) any agreement or instrument to whichAHeiser is a party or by which it is bound or (i) the Adviser’s knowledge, any
law, order, decree, rule or regulation applicablé bf any jurisdiction, court, federal or staggulatory body, administrative agency
or other governmental body, stock exchange or g@ziassociation having jurisdiction over the Aghbri or its properties or
operations other than any conflict, breach or detaat would not, individually or in the aggregateasonably be expected to result
in an Adviser Material Adverse Effect; and no carisapproval, authorization or order of any courgovernmental authority or
agency is required for the consummation by the gelvof the transactions contemplated by this Agesgrar the Investment
Advisory Agreement, except as may be required utited 933 Act, the 1940 Act, the 1934 Act or stseurities laws.
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(vi) No Material Adverse Change . Since the respective dates as of which informasgiven in the Registration Statement,
the General Disclosure Package and the Prospeitus, has not occurred any event which could resdyrbe expected to have a
material adverse effect on the ability of the Advito perform its respective obligations under ggeement and the Investment
Advisory Agreement.

(vii) Absence of Proceedings . There is no action, suit, proceeding, inquirymwestigation before or brought by any court or
governmental agency or body, domestic or foreigmy pending, or, to the knowledge of the Advisere#itened against or affecting
the Adviser or any “affiliated person” of the Adeis(as such term is defined in the 1940 Act) or pawmtners, directors, officers or
employees of the foregoing, whether or not arigmtipe ordinary course of business, which couldoeably be expected to resul
an Adviser Material Adverse Effect or materiallydaadversely affect the ability of the Adviser tmétion as an investment adviser
with respect to the Fund or perform its obligationsler this Agreement or the Investment Advisoryekgnent, or which is requir
to be disclosed in the Registration Statement hadPtospectus.

(viii) Absence of Violation or Default . The Adviser is not (i) in violation of its limiteliability company operating agreement
or other organizational documents or (ii) in defawlder any agreement, indenture or instrumengdor such defaults that have
not and could not result in an Adviser Material &dse Effect.

(c) Officer s Certificates Any certificate signed by any officer or othetlarized signatory of the Fund or the Adviser aptivéred to
the Agent or to counsel for the Agent shall be degtian representation and warranty by the Fund oAtivéser, as the case may be, to the A
as to the matters covered thereby.

7. Covenants of the Fund’he Fund and the Adviser covenant and agree @H&Co that:

(a) During any period when the delivery of a pragps is required in connection with the offeringsate of Shares, (i) to make no further
amendment or any supplement to the Registratioei@tnt or the Prospectus prior to any Settlemete daich shall be disapproved by the
Agent promptly after reasonable notice thereof tanaldvise the Agent, promptly after it receivese®thereof, of the time when any
amendment to the Registration Statement has bleghdii becomes effective or any amendment or sapgié to the Prospectus has been filed
and to furnish the Agent with copies thereof, t@ifile promptly all material required to be filedth the Commission pursuant to the 1940 Act
and the 1934 Act within the time periods requirgdhe 1940 Act and the Rules and Regulations aad #34 Act and the rules and regulations
of the Commission thereunder, respectively, (@iptlvise the Agent, promptly after it receives eethereof, of the issuance by the
Commission of any stop order or of any order préwngror suspending the use of the Prospectus er gitospectus in respect of the Shares, of
any notice of objection of the Commission to the akthe form of the Registration Statement, ofgshspension of the qualification of the
Shares for offering or sale in any jurisdiction tloé initiation or threatening of any proceedingday such purpose, or of any request by the
Commission
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for the amending or supplementing of the form &f Registration Statement or the Prospectus ordditianal information, and (iv) in tF
event of the issuance of any such stop order angfsuch order preventing or suspending the usigedProspectus in respect of the
Shares or suspending any such qualification, toptly use its commercially reasonable efforts ttaobthe withdrawal of such order;
and in the event of any such issuance of a nofiobjection, promptly to take such reasonable stesphay be necessary to permit offers
and sales of the Shares by the Agent, which mdydec without limitation, amending the Registrat®tatement or filing a new
registration statement, at the Fund’s expenser@efes herein to the Registration Statement shalide any such amendment or new
registration statement). The Fund will promptlyeetfthe necessary post-effective amendment anfditigs required pursuant to Rule
497 and will take such steps as it deems necessagcertain promptly whether the form of prospedtansmitted for filing under Rule
497 was received for filing by the Commission andhe event that it was not, it will promptly fiich prospectus.

(b) Promptly from time to time to take such actamthe Agent may reasonably request to qualifystieres for offering and sale
under the securities laws of such U.S. jurisdictians the Agent may request and to comply with saek so as to permit the continuance
of sales and dealings therein in such jurisdictimnss long as may be necessary to complete tae&the Shareqrovided that in
connection therewith the Fund shall not be requicegualify as a foreign corporation or to file @xgral consent to service of process in
any jurisdiction; and to promptly advise the Agehthe receipt by the Fund of any notification wigspect to the suspension of the
qualification of the Shares for offer or sale irygurisdiction or the initiation or threatening afiy proceeding for such purpose.

(c) During any period when the delivery of a pragps is required in connection with the offeringsate of Shares, the Fund will
make available to the Agent, as soon as practicHtde the execution of this Agreement, and theeedifom time to time furnish to the
Agent, copies of the most recent Prospectus in quehtities and at such locations as the Agentm@asonably request for the purposes
contemplated by the 1933 Act. During any period mvittee delivery of a prospectus is required in catina with the offering or sale of
Shares, and if at such time any event shall hageroed as a result of which the Prospectus asdhended or supplemented would
include an untrue statement of a material factroit o state any material fact necessary in ordenéke the statements therein, in the
light of the circumstances under which they werelenahen such Prospectus is delivered, not mislgadin if for any other reason it
shall be necessary during such same period to aoresupplement the Prospectus, to notify the Agentto file such document and to
prepare and furnish without charge to the Agemhagsy written and electronic copies as the Agent fr@y time to time reasonably
request of an amended Prospectus or a supplemtrg Rrospectus which will correct such statemewnaission or effect such
compliance.

(d) To make generally available to its securityleotdas soon as practicable, but in any event terttlaan sixteen months after the
effective date of the Registration Statement (dimelé in Rule 158(c) under the 1933 Act), an eageistatement of the Fund complying
with Section 11(a) of the 1933 Act and the ruled srgulations of the Commission thereunder (inclgdat the option of the Fund, Rule
158).
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(e) To pay the required Commission filing feestiatato the Shares within the time required untier1933 Act.

(f) To use the Net Proceeds received by it fromsile of the Shares pursuant to this Agreememsimtanner specified in the
Registration Statement, the General Disclosure &geland the Prospectus.

(9) In connection with the offering and sale of Steares, the Fund will file with the NYSE all docemts and notices, and make all
certifications, required by the NYSE of compantestthave securities that are listed on the NYSEwéhdnaintain such listing.

(h) To not take, directly or indirectly, any actidasigned to cause or result in, or that has doteti or might reasonably be
expected to constitute, under the 1934 Act or etlsgr, the stabilization or manipulation of the priaf any securities of the Fund to
facilitate the sale or resale of the Shares.

(i) At each Applicable Time, each Settlement Dats;h Registration Statement Amendment Date (asetebelow), each Fund
Material Disclosure Date (as defined below), eaehuest Date, each Fund Periodic Report Date (&sedehelow) and each date on
which Shares are delivered to the Agent pursuasttreement, the Fund shall be deemed to havereftl each representation,
warranty, covenant and other agreement containddsrAgreement. The Fund shall set forth in eaohual Report on Form N-CSR,
Semiannual Report on Form N-CSRS or Quarterly RepofForm N-30B-2 filed by the Fund with the Comsiis in respect of any
guarter in which sales of Shares were made byroug the Agent under this Agreement (each datetdoh any such document is file
and any date on which an amendment to any suchautis filed, a ‘Fund Periodic Report Date”), with regard to the relevant peric
the number of Shares sold through the Agent uridergreement, the Net Proceeds received by thd Bad the compensation paid by
the Fund to the Agent with respect to sales of &pursuant to this Agreement.

(1) Upon commencement of the offering of Sharesaurdis Agreement and promptly after each (i) dlageRegistration Statement
or the Prospectus shall be amended or suppleméottest than (1) by an amendment or supplement ginnyisolely for the determinatis
of the terms of the Shares, (2) in connection Withfiling of a prospectus supplement that contaaisly the information set forth in
Section 7(r)or (3) by a prospectus supplement relating to ffexiag of other securities (including, without liration, other shares of
Common Stock)) (each such date, Registration Statement Amendment Daté), (ii) date on which an announcement shall be mac
the Fund in respect of a public disclosure or niateon-public information regarding the Fund’suks of operations or financial
condition or the declaration of dividends for a gdeted quarterly or annual fiscal period (Bind Material Disclosure Date”) and
(iif) Fund Periodic Report Date, and promptly aieich reasonable request by the Agent (each dawyafuch request by the Agent, a “
Request Date’) (each of the date of the commencement of theroffy of Shares under this Agreement, each sudte®ent Date and
each Registration Statement Amendment Date, FurtdrbaDisclosure Date, Fund Periodic Report Daté Request Date is hereinafter
called a “Representation Dat€’), the Fund will furnish or cause to be furnishedhe Agent (with a copy to counsel to the Agent)
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certificate the date of delivery thereof to the Agéor, in the case of an amendment or supplencethiet Registration Statement or the
Prospectus, the date of the effectiveness of sonemdment to the Registration Statement or the afdibng with the Commission of
such supplement), in form and substance reasosalifactory to the Agent and its counsel, to fifieceéthat the statements contained in
the certificate referred to iBection 9(e)f this Agreement which was last furnished to thgeAt are true and correct as of the date of the
certificate furnished pursuant to ttf8gection 7(j)as though made at and as of the date of the catgffurnished pursuant to tt8ection 7
()) (except that such statements shall be deemedatie itel the Registration Statement, the Prospecilishee General Disclosure
Package as amended and supplemented to the dateadrtificate furnished pursuant to tBisction 7(j)) or, in lieu of such certificate, a
certificate of the same tenor as the certificaterred to inSection 9(e), but modified as necessary to relate to the Regish Statement,
the Prospectus and the General Disclosure Paclksgmended and supplemented to the date of théaadifurnished pursuant to this
Section 7(j). As used in this paragraph, to the extent theadl b an Applicable Time on or following the amalble Representation
Date, “promptly” shall be deemed to be on or ptiothe next succeeding Applicable Time.

(k) Upon commencement of the offering of Shareseuridis Agreement and promptly after each otheriftedion Statement
Amendment Date, each Fund Periodic Report Dateeand Request Date, the Fund will furnish or caadeetfurnished to the Agent
(with a copy to counsel to the Agent) the writtguinion and letter of each counsel to the Fund (glnall be reasonably acceptable to the
Agent), dated the date of delivery thereof to theed (or, in the case of an amendment or suppletoght Registration Statement or the
Prospectus, the date of the effectiveness of son@mdment to the Registration Statement or the afdiing with the Commission of
such supplement), in form and substance reasosalifactory to the Agent and its counsel, of #m@e tenor as the opinions and letters
referred to inSection 9(c)of this Agreement, but modified as necessary tatedo the Registration Statement, the Prospecii$he
General Disclosure Package as amended and suppésirterthe date of such opinion and letter orign bf any such opinion and letter,
counsel last furnishing such opinion and lettethio Agent shall furnish the Agent (with a copy twnsel for the Agent) with a letter
substantially to the effect that the Agent may k@lysuch counsed’last opinion and letter to the same extent asgh@ach were dated -
date of such letter authorizing reliance (exceat gtatements in such last opinion and letter sfeatleemed to relate to the Registration
Statement, the Prospectus and the General Diselézackage as amended and supplemented to thef datehdetter authorizing
reliance). As used in this paragraph, to the extesre shall be an Applicable Time on or followihg applicable Representation Date,
“promptly” shall be deemed to be on or prior to ttext succeeding Applicable Time.

(I) Upon commencement of the offering of Sharesaurldis Agreement and promptly after each otheriftegion Statement
Amendment Date, each Fund Periodic Report Dateeand Request Date, the Fund will cause Ernst & §dutP, or other independent
accountants reasonably satisfactory to the Ageritirhish to the Agent a letter, dated the dateffifctiveness of such amendment or the
date of filing of such supplement or other documithh the Commission, as the case may be, in f@asanably satisfactory to the Ag:
and its counsel, of the same tenor as the letterresl to inSection 9(d)
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hereof, but modified as necessary to relate tdigistration Statement, the General Disclosure &geland the Prospectus, as amended
and supplemented, or to the document incorporatadference into the Prospectus, to the date df Biter. As used in this paragraph
the extent there shall be an Applicable Time ofotbowing the applicable Representation Date, “pptiyi’ shall be deemed to be on or
prior to the next succeeding Applicable Time.

(m) The Fund consents to the Agent trading in tilved™s Common Stock for the Agent’'s own account Emndhe account of its
clients at the same time as sales of Shares occsugnt to this Agreement.

(n) If, to the knowledge of the Fund, all filingsquired by Rule 497 in connection with this offgrghall not have been made or the
representations iBection 6(a)(i)shall not be true and correct on the applicablde®eént Date, the Fund will offer to any person wiag
agreed to purchase Shares from the Fund as thieé séan offer to purchase solicited by the Agére tight to refuse to purchase and pay
for such Shares.

(o) The Fund will cooperate timely with any readaleadue diligence review conducted by the Ageritocounsel from time to tin
in connection with the transactions contemplateelg including, without limitation, upon reasonalplotice providing information and
making available documents and appropriate corpariicers, during regular business hours andeaftind’s principal offices, as the
Agent may reasonably request.

(p) The Fund will not, without (i) giving the Ageat least five business days’ prior written nospecifying the nature of the
proposed sale and the date of such proposed shi@)atme Agent suspending activity under thisgmam for such period of time as
requested by the Fund or as deemed appropriateebfgent in light of the proposed sale, (A) off@dedge, announce the intention to ¢
sell, contract to sell, sell any option or contrtacpurchase, purchase any option or contractltogsant any option, right or warrant for
the sale of, lend or otherwise transfer or dispisdirectly or indirectly, any shares of Common& or securities convertible into or
exchangeable or exercisable for or repayable witim@on Stock, or file any registration statementeurtbe 1933 Act with respect to s
of the foregoing or (B) enter into any swap or othgreement or any transaction that transfers iolevor in part, directly or indirectly,
any of the economic consequence of ownership o€tiramon Stock, or any securities convertible intexchangeable or exercisable
or repayable with Common Stock, whether any sudpsev transaction described in clause (A) or (B)vahis to be settled by delivery
Common Stock or such other securities, in cashl@rwise. The foregoing sentence shall not applx}Xehe Shares to be offered and
sold through the Agent pursuant to this Agreem@gntCommon Stock issuable pursuant to the Fund/gldind reinvestment plan as it
may be amended or replaced from time to time aphddaity incentive awards approved by the boardirgctors of the Fund or the
compensation committee thereof or the issuanceoafr@on Stock upon exercise thereof.
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(q) The Fund represents and agrees that, unlebsaiins the prior consent of the Agent, it will nge any Sales Materials in
connection with any public offering of any Shares.

(r) As promptly as practicable after the close axtheof the Fund fiscal quarters, to prepare a Prospectus Supplembich will se
forth the number of Shares sold by the Fund purtstgethis Agreement, the net proceeds to the Fumlctlae compensation paid by the
Fund to the Agent in a form previously approvedhsy Agent with respect to such sales and to fidh$rospectus Supplement pursuant
to Rule 497 under the 1933 Act (and within the tipeeiods required by Rule 497 and Rules 430A, 480830C under the 1933 Act); to
provide copies of the Prospectus and such Prosp&ctpplement and any Sales Materials (to the ertmreviously delivered or filed
on EDGAR) to the Agent via e-mail in “.pdf” formanh such filing date to an e-mail account designatethe Agent; and, at the Agent’s
request, to furnish copies of the Prospectus aold Buospectus Supplement to each exchange or narketich sales were effected as
may be required by the rules or regulations of saxadhange or market.

8. Payment of ExpenseJhe Fund will pay all expenses incident to thqrenance of its obligations under this Agreeméamt|uding
(i) the preparation, printing and filing of the R&tgation Statement (including financial statemeamd exhibits) as originally filed and of each
amendment thereto, (ii) the preparation, printind delivery to the Agent of this Agreement and soitter documents as may be required in
connection with the offering, purchase, sale, issaar delivery of the Shares, (iii) the prepamtigsuance and delivery of the certificates for
the Shares to the Agent, including any stock oeottansfer taxes and any stamp or other dutiealpayipon the sale, issuance or delivery of
the Shares to the Agent, (iv) the fees and disiuesés of the Fund’counsel, accountants and other advisers, (\)ritheéng and delivery to tt
Agent of copies of the Basic Prospectus, any R&8& 3tatement and of the Prospectus and any ametsloresupplements thereto and any
costs associated with electronic delivery of anshefforegoing by the Agent to investors, (vi) tees and expenses of any transfer agent or
registrar for the Shares, (vii) the filing feesitrent to, and the reasonable fees and disburserokotginsel to the Agent in connection with,
review by FINRA of the terms of the sale of the ®isa (viii) the fees and expenses incurred in cotime with the listing of the Shares on the
NYSE and (ix) the printing of any Sales Mater

9. Conditions of the Agetd Obligation. The obligations of the Agent hereunder shallldgext, in its discretion, to the condition thdt al
representations and warranties and other staterobtite Fund and the Adviser herein or in certifésaof any officer of the Fund and the
Adviser delivered pursuant to the provisions heegeftrue and correct as of the time of the exenudf this Agreement and as of each
Representation Date, Applicable Time and SettlerDané, to the condition that the Fund and the Aelvihall have performed all of its
obligations hereunder theretofore to be perforraed,the following additional conditions:

(a) The Registration Statement, including any gdfetive amendment thereto, has become effecivé no stop order suspending
the effectiveness of the Registration Statemerit Bhge been issued under the 1933 Act, no noticader pursuant to Section 8(e) of
1940 Act shall have been issued, and no proceeghitgsespect to either shall have been initiatedmthe Fund’s knowledge,
threatened by the Commission, and any
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request on the part of the Commission for additianfarmation shall have been complied with to teasonable satisfaction of counsel to
the Agent. A Prospectus containing the Rule 43(fAration shall have been filed with the Commissimaccordance with Rule 497 |

a posteffective amendment providing such information khave been filed and declared effective in accocdawith the requirements
Rule 430A).

(b) On every date specified 8ection 7(k)hereof (including, without limitation, on every Regpt Date), Andrews Kurth LLP,
counsel for the Agent, shall have furnished toAlgent such written opinion or opinions, dated aswfh date, with respect to such
matters as the Agent may reasonably request, afdcawnsel shall have received such papers andnaf®mn as they may reasonably
request to enable them to pass upon such matters.

(c) On every date specified Bection 7(k)hereof (including, without limitation, on every Resgpt Date), Husch Blackwell LLP,
counsel for the Fund and the Adviser, shall havei$hed to the Agent written opinion or opinionatetl as of such date, in form and
substance satisfactory to the Agent. As to matieEMaryland law, Husch Blackwell LLP may rely oretbpinion of Venable LLP.

(d) On every date specified 8ection 7(l)hereof (including, without limitation, on every Rezgt Date), the independent
accountants of the Fund who have certified thenfife statements of the Fund included or incorpatdtty reference in the Registration
Statement, the General Disclosure Package anddspéttus shall have furnished to the Agent arldtiéed as of the date of delivery
thereof and addressed to the Agent in form andtanbe reasonably satisfactory to the Agent ancbitsisel, containing statements and
information of the type ordinarily included in acodants’ “comfort letters” to underwriters with pest to the financial statements of the
Fund or incorporated by reference in the RegistnraBtatement, the General Disclosure Package anfdrtispectus.

(e) Upon commencement of the offering of Sharesutids Agreement and on such other dates as reblyorequested by the
Agent, the Fund will furnish or cause to be fureidipromptly to the Agent a certificate of an officea form satisfactory to the Agent
stating the minimum gross sales price per sharthésale of such Shares pursuant to this Agreearehthe maximum number of Sha
that may be issued and sold pursuant to this Ageeewor, alternatively, maximum gross proceeds fsoich sales, as authorized from
time to time by the Fund'’s board of directors aludy authorized committee thereof, and the numlb&hares that have been approved
for listing on the NYSE or, in connection with aagpnendment, revision or modification of such minimprite or maximum Share
number or amount, a new certificate with respeetdto and (ii) on each date specifie®ection 7(j) (including, without limitation, on
every Request Date), the Agent shall have recevesttificate of a duly authorized officer of therfel and of the chief financial or chief
accounting officer of the Fund and of the Presidera Vice President or Managing Director of thevisdr, dated as of the date thereo
the effect that (A) there has been no Material Adgd=ffect since the date as of which informat®given in the Prospectus as then
amended or supplemented, (B) the representatiahsvarranties irBection 6hereof are true and correct as of such date, €Jrtimd or
the Adviser, as applicable, has complied with &the agreements entered into in connection wighttansaction contemplated herein
satisfied all conditions on its part to be perfodwe satisfied and (D) no stop
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order suspending the effectiveness of the Registr&tatement, or order of suspension or revocatfaegistration pursuant to Section 8
(e) of the 1940 Act, has been issued and no praogedor any such purpose have been institutedeopending or, to the knowledge of
the Fund or the Adviser, contemplated by the Corsimis

(fH Since the date of the latest audited finansiatements then included or incorporated by reterémthe Registration Statement,
the Prospectus and the General Disclosure Packaddaterial Adverse Effect shall have occurred.

(9) The Fund shall have complied with the provisiofiSection 7(c)) hereof with respect to the timely furnishing edgpectuses.

(h) On such dates as reasonably requested by taetAthe Fund and the Adviser shall have condudteddiligence sessions, in
form and substance satisfactory to the Agent.

(i) All filings with the Commission required by Ruk97 under the 1933 Act to have been filed by éguglicable Time or related
Settlement Date shall have been made within thécaiybe time period prescribed for such filing bul® 497.

() The Shares shall have received approval ftintison the NYSE prior to the first Settlement Date

(k) Counsel for the Agent shall have been furnisivéd such documents and opinions as they may reduiorder to evidence the
accuracy of any of the representations or warrantiethe fulfillment of any of the conditions, ¢aimed herein; and all proceedings taken
by the Fund in connection with the issuance anel sithe Shares as contemplated herein and in ctonevith the other transactions
contemplated by this Agreement shall be reasoredilgfactory in form and substance to the Agentanuohsel for the Agent.

10. Indemnification and Contributian

(a) Fund Indemnification . The Fund agrees to indemnify and hold harmles&Qf; the directors, officers, partners, employeas a
agents of CF&Co and each person, if any, who (itrmds CF&Co within the meaning of Section 15 of tBecurities Act or Section 20 of
the Exchange Act, or (ii) is controlled by or isden common control with CF&Co (aCF&Co Affiliate ") from and against any and all
losses, claims, liabilities, expenses and damadgekidling, but not limited to, any and all reasdeabvestigative, legal and other
expenses incurred in connection with, and any draheunts paid in settlement (in accordance \8igtection 10(c)) of, any action, suit ¢
proceeding between any of the indemnified partiesany indemnifying parties or between any inderadiparty and any third party, or
otherwise, or any claim asserted), as and whemrieduto which CF&Co, or any such person, may bexsaobject under the Securities
Act, the Exchange Act or other federal or stateusbay law or regulation, at common law or othemyimsofar as such losses, claims,
liabilities, expenses or damages arise out of @based, directly or indirectly, on (x) any untai@tement or alleged untrue statement of a
material fact contained in the Registration Statenoe the Prospectus or any amendment or suppleto¢iné Registration Statement or
the Prospectus or in any free writing prospectus any

22



application or other document executed by or oralfeti the Fund or based on written informatiomfighed by or on behalf of the Fund
filed in any jurisdiction in order to qualify theh&res under the securities laws thereof or fileith tie Commission, (y) the omission or
alleged omission to state in any such documenttariabfact required to be stated in it or necegssamake the statements in it not
misleading or (z) any breach by any of the indegingf parties of any of their respective represeéniat warranties and agreements
contained in this Agreemenrrovided, however, that this indemnity agreement shall not apply ektent that such loss, claim, liability,
expense or damage arises from the sale of therRéadeShares pursuant to this Agreement and is dalisectly or indirectly by an
untrue statement or omission made in reliance @mohin conformity with written information relatirig CF&Co and furnished to the
Fund by CF&Co expressly for inclusion in any docatn&s described in clause (x) of tBisction 10(a). This indemnity agreement will
be in addition to any liability that the Fund migitherwise have. Any indemnification by the Fundlkhe subject to the requirements
and limitations of Section 17(i) of the 1940 ActlatB40 Act Release 11330.

(b) CF&Co Indemnification . CF&Co agrees to indemnify and hold harmless tinedFand its directors and each officer of the Fund
that signed the Registration Statement, and eadopgif any, who (i) controls the Fund within timeaning of Section 15 of the
Securities Act or Section 20 of the Exchange Adiiipis controlled by or is under common contrdtiwthe Fund (a Fund Affiliate )
against any and all loss, liability, claim, damagel expense described in the indemnity contain&kation 10(a), as incurred, but only
with respect to untrue statements or omissionalleged untrue statements or omissions, made iR#géstration Statement (or any
amendments thereto) or the Prospectus (or any amartcbr supplement thereto) in reliance upon arabiformity with written
information relating to CF&Co and furnished to thend by CF&Co expressly for inclusion in any docuings described in clause (x) of
Section 10(a).

(c) Procedure . Any party that proposes to assert the right tmdemnified under thiSection 10will, promptly after receipt of
notice of commencement of any action against sacty [in respect of which a claim is to be made regtaan indemnifying party or
parties under thiSection 10, notify each such indemnifying party of the comement of such action, enclosing a copy of all pape
served, but the omission so to notify such indeymmif party will not relieve the indemnifying partsom (i) any liability that it might
have to any indemnified party otherwise than urthisrSection 10and (ii) any liability that it may have to any indeified party under
the foregoing provision of thiSection 10unless, and only to the extent that, such omisseults in the forfeiture of substantive rights or
defenses by the indemnifying party. If any sucloacis brought against any indemnified party anabitifies the indemnifying party of i
commencement, the indemnifying party will be eatitto participate in and, to the extent that iceldy delivering written notice to the
indemnified party promptly after receiving noticktloe commencement of the action from the inderadifyarty, jointly with any other
indemnifying party similarly notified, to assumesttiefense of the action, with counsel reasonalbigfaetory to the indemnified party,
and after notice from the indemnifying party to theemnified party of its election to assume thiedse, the indemnifying party will not
be liable to the indemnified party for any legalbther expenses except as provided below and efaefiite reasonable costs of
investigation subsequently incurred by the
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indemnified party in connection with the defenske Tndemnified party will have the right to empltgyown counsel in any such action,
but the fees, expenses and other charges of suciseowill be at the expense of such indemnifiedypanless (1) the employment of
counsel by the indemnified party has been authdriiizevriting by the indemnifying party, (2) the imchnified party has reasonably
concluded (based on advice of counsel) that thexe e legal defenses available to it or other inuéed parties that are different from
or in addition to those available to the indemmifyparty, (3) a conflict or potential conflict etdgbased on advice of counsel to the
indemnified party) between the indemnified partg #ime indemnifying party (in which case the indefying party will not have the right
to direct the defense of such action on behalhefihdemnified party) or (4) the indemnifying pahgs not in fact employed counsel to
assume the defense of such action within a reatotiate after receiving notice of the commencentérihe action, in each of which
cases the reasonable fees, disbursements andchirges of counsel will be at the expense of therimifying party or parties. It is
understood that the indemnifying party or partiesllsnot, in connection with any proceeding or reteproceedings in the same
jurisdiction, be liable for the reasonable feespdrsements and other charges of more than oneasefiam admitted to practice in such
jurisdiction at any one time for all such indemedfiparty or parties. All such fees, disbursememisather charges will be reimbursed by
the indemnifying party promptly as they are incdrr&n indemnifying party will not, in any event, bable for any settlement of any
action or claim effected without its written conse¥io indemnifying party shall, without the prioritten consent of each indemnified
party, settle or compromise or consent to the esftgny judgment in any pending or threatened claiction or proceeding relating to the
matters contemplated by thsection 10(whether or not any indemnified party is a pargr#io), unless such settlement, compromise or
consent includes an unconditional release of eaddnnnified party from all liability arising or thatay arise out of such claim, action or
proceeding.

(d) Contribution . In order to provide for just and equitable cdnition in circumstances in which the indemnificatfwrovided for
in the foregoing paragraphs of tl8ection 10is applicable in accordance with its terms butdioy reason is held to be unavailable from
the Fund or CF&Co, the Fund and CF&Co will conttidto the total losses, claims, liabilities, expenand damages (including any
investigative, legal and other expenses reasonablyred in connection with, and any amount paidéttlement of, any action, suit or
proceeding or any claim asserted, but after dedgi@ny contribution received by the Fund from pessather than CF&Co, such as
persons who control the Fund within the meaninthefSecurities Act, officers of the Fund who sigtiesl Registration Statement and
directors of the Fund, who also may be liable famtdbution other than pursuant to this Agreemémiyhich the Fund and CF&Co may
be subject in such proportion as shall be apprtpta@reflect the relative benefits received byFoad on the one hand and CF&Co on
the other. The relative benefits received by thed=on the one hand and CF&Co on the other handl lshaleemed to be in the same
proportion as the total Net Proceeds from the silbe Placement Shares (before deducting expereessyed by the Fund bear to the
total compensation received by CF&Co from the sélelacement Shares on behalf of the Fund. Ifoinlyt if, the allocation provided by
the foregoing sentence is not permitted by appléeckdw, the allocation of contribution shall be raad such proportion as is appropriate
to reflect not only the relative benefits refertedn the foregoing sentence but also the reldtwét of the Fund, on the one hand, and
CF&Co, on
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the other, with respect to the statements or oonstiat resulted in such loss, claim, liabilityperse or damage, or action in respect
thereof, as well as any other relevant equitabfesicierations with respect to such offering. Sudétine fault shall be determined by
reference to, among other things, whether the erdrwalleged untrue statement of a material factnoission or alleged omission to state
a material fact relates to information suppliedtsy Fund or CF&Co, the intent of the parties ararttelative knowledge, access to
information and opportunity to correct or prevemtts statement or omission. The Fund and CF&Co apadt would not be just and
equitable if contributions pursuant to tiection 10(d)were to be determined by pro rata allocation oaiby other method of allocation
that does not take into account the equitable denations referred to herein. The amount paid gaple by an indemnified party as a
result of the loss, claim, liability, expense, anthge, or action in respect thereof, referred twvalin thisSection 10(d)shall be deemed
to include, for the purpose of tHgection 10(d), any legal or other expenses reasonably incuryeslibh indemnified party in connection
with investigating or defending any such actiortlaim to the extent consistent wilection 10(chereof. Notwithstanding the foregoing
provisions of thisSection 10(d), CF&Co shall not be required to contribute any antan excess of the commissions received by ieund
this Agreement and no person found guilty of frdedumisrepresentation (within the meaning of Seclil(f) of the Securities Act) will
be entitled to contribution from any person who wasguilty of such fraudulent misrepresentatioor. purposes of thiSection 10(d),
any person who controls a party to this Agreemétiiiwthe meaning of the Securities Act, and arficefs, directors, partners,
employees or agents of CF&Co, will have the samletsito contribution as that party, and each aoffafehe Fund who signed the
Registration Statement will have the same rightsotatribution as the Fund, subject in each caskee@rovisions hereof. Any party
entitled to contribution, promptly after receiptradtice of commencement of any action against gaety in respect of which a claim for
contribution may be made under tRisction 10(d), will notify any such party or parties from whormntribution may be sought, but the
omission to so notify will not relieve that party marties from whom contribution may be sought frany other obligation it or they may
have under thiSection 10(d)except to the extent that the failure to so natifgh other party materially prejudiced the substantghts

or defenses of the party from whom contributiordsght. Except for a settlement entered into puntsigethe last sentence $&ction 10
(c) hereof, no party will be liable for contributiontivirespect to any action or claim settled withésitaritten consent if such consent is
required pursuant t8ection 10(chereof.

11. Representations and Agreements to Survive B@livThe indemnity and contribution agreements coethin Section 10of this

Agreement and all representations and warrantiéiseofFund herein or in certificates delivered pardihereto shall survive, as of their
respective dates, regardless of (i) any investigatiade by or on behalf of CF&Co, any controllirggons, or the Fund (or any of their
respective officers, directors or controlling persy (ii) delivery and acceptance of the Placensérares and payment therefor or (iii) any
termination of this Agreement.
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12. Termination

(a) CF&Co shall have the right by giving noticeheseinafter specified at any time to terminate Agseement if (i) any Material
Adverse Effect or Adviser Material Adverse Effeat,any development that has actually occurred hatidould reasonably be expected
to result in a Material Adverse Effect or Adviseatdrial Adverse Effect has occurred that, in tfesomable judgment of CF&Co, may
materially impair the ability of CF&Co to sell tidacement Shares hereunder, (ii) the Fund shadl feaked, refused or been unable to
perform any agreement on its part to be perforneedunderprovided, however , in the case of any failure of the Fund to delif@rcaus
another person to deliver) any certification, opmior letter required und&ections 9(c) 9(d) , or9(e),CF&Co’s right to terminate she
not arise unless such failure to deliver (or caodse delivered) continues for more than thirty)(@8ys from the date such delivery was
required; or (iii) any other condition of CF&Co’bligations hereunder is not fulfilled, or (iv), asyspension or limitation of trading in
the Placement Shares or in securities generalth@iNYSE shall have occurred. Any such terminasioall be without liability of any
party to any other party except that the provisioiiSection 8, (Payment of Expensesection 10(Indemnification and Contributiong
ection 11(Representations and Agreements to Survive Del)y&gction 17(Applicable Law; Consent to Jurisdiction) aBdction 18
(Waiver of Jury Trial) hereof shall remain in fédrce and effect notwithstanding such terminatib€F&Co elects to terminate this
Agreement as provided in th8ection 12, CF&Co shall provide the required notice as spediin Section 13(Notices).

(b) The Fund shall have the right, by giving te@)(days notice as hereinafter specified to terreitiais Agreement in its sole
discretion at any time after the date of this Agneat. Any such termination shall be without liayilof any party to any other party
except that the provisions 8kction 8, Section 10Section 11, Section 17andSection 18hereof shall remain in full force and effect
notwithstanding such termination.

(c) CF&Co shall have the right, by giving ten (Ha)ys notice as hereinafter specified to terminaiteAgreement in its sole
discretion at any time after the date of this Agneat. Any such termination shall be without liayilof any party to any other party
except that the provisions 8fection 8, Section 10Section 11, Section 17andSection 18hereof shall remain in full force and effect
notwithstanding such termination.

(d) Unless earlier terminated pursuant to Seéstion 12, this Agreement shall automatically terminate ugmnissuance and sale of
all of the Placement Shares through CF&Co on tirageand subject to the conditions set forth hegioyided that the provisions db
ection 8, Section 10, Section 11, Section 17andSection 18hereof shall remain in full force and effect notwgitanding such
termination.

(e) This Agreement shall remain in full force arfittet unless terminated pursuantSections 12(a) (b) , (c), or(d) above or
otherwise by mutual agreement of the partpesyided, however , that any such termination by mutual agreemernit shall cases be
deemed to provide th&ection 8, Section 10, Section 11, Section 17andSection 18shall remain in full force and effect.
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(H Any termination of this Agreement shall be etige on the date specified in such notice of teation;provided, however , that
such termination shall not be effective until these of business on the date of receipt of sucttedty CF&Co or the Fund, as the case
may be. If such termination shall occur prior te Bettlement Date for any sale of Placement Stiaa¢$ook place prior to the effective
time of such termination, such Placement Shardsstttle in accordance with the provisions of tAgreement.

13. Notices All statements, requests, notices and agreerhenésinder shall be in writing and if to the Agemalsbe delivered or sent |
mail, telex, or facsimile transmission to:

CF&Co at Cantor Fitzgerald & Co.
499 Park Avenue

New York, New York 10022
Facsimile:(212) 308-3730

Attention: Capital Markets/Jeff Lumby

With a copy ta

CF&Co at Cantor Fitzgerald & Co.

499 Park Avenue

New York, New York 10022

Facsimile:(212) 308-3730

Attention: Stephen Merkel, General Counsel

And with a copy ta

Andrews Kurth LLP

450 Lexington Ave., 15th Floor
New York, New York 10017
Facsimile: (212) 850-2929
Attention: Richard Kronthal

and if to the Fund to

Tortoise MLP Fund, Inc.
11550 Ash Street, Suite 300
Leawood, Kansas 66211
Facsimile: Terry Matlack
Attention: (913) 981-1021

And with a copy ta

Husch Blackwell LLP

4801 Main Street

Kansas City, Missouri 64112
Facsimile: (816) 983-8080
Attention: Steven Carman
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Any such statements, requests, notices or agresrakall take effect upon receipt thereof, unlebksmtise specified herein.

14. Successors and Assigrihis Agreement shall inure to the benefit of &edinding upon the Fund and CF&Co and their retbpeec
successors and the affiliates, controlling persofigers and directors referred to$ection 10hereof. References to any of the parties
contained in this Agreement shall be deemed tadethe successors and permitted assigns of sutgh Mathing in this Agreement, express
or implied, is intended to confer upon any partyesithan the parties hereto or their respectiveessors and permitted assigns any rights,
remedies, obligations or liabilities under or bgisen of this Agreement, except as expressly prdviad¢his Agreement. Neither party may
assign its rights or obligations under this Agreetweithout the prior written consent of the otharty; provided, however , that CF&Co may
assign its rights and obligations hereunder toffililage of CF&Co without obtaining the Fund’s cad.

15. Adjustments for Share Split¥he parties acknowledge and agree that all stedaéed numbers contained in this Agreement skeall b
adjusted to take into account any share split,estiidend or similar event effected with respecthte Shares.

16. Entire Agreement; Amendment; Severabilifshis Agreement (including all schedules and exfisttached hereto and Placement
Notices issued pursuant hereto) constitutes thieeeadreement and supersedes all other prior antgicgoraneous agreements
undertakings, both written and oral, among theigsittereto with regard to the subject matter hetdeither this Agreement nor any term
hereof may be amended except pursuant to a wiitstrument executed by the Fund and CF&Co. In tremethat any one or more of the
provisions contained herein, or the applicatiomgb&in any circumstance, is held invalid, illegalunenforceable as written by a court of
competent jurisdiction, then such provision shallgiven full force and effect to the fullest possibxtent that it is valid, legal and enforceable,
and the remainder of the terms and provisions hesteall be construed as if such invalid, illegaunenforceable term or provision was not
contained herein, but only to the extent that gjwffect to such provision and the remainder oftémss and provisions hereof shall be in
accordance with the intent of the parties as reftéin this Agreement.

17. Applicable Law; Consent to Jurisdictiolhis Agreement shall be governed by, and condtim@ccordance with, the internal laws of
the State of New York without regard to the primespof conflicts of laws. Each party hereby irreably submits to the non-exclusive
jurisdiction of the state and federal courts siftin the City of New York, borough of Manhattant the adjudication of any dispute hereun
or in connection with any transaction contempldteceby, and hereby irrevocably waives, and agreetorassert in any suit, action or
proceeding, any claim that it is not personallyjsabto the jurisdiction of any such court, thats$suit, action or proceeding is brought in an
inconvenient forum or that the venue of such sgtion or proceeding is improper. Each party heigleyocably waives personal service of
process and consents to process being served isuahysuit, action or proceeding by mailing a ctireof (certified or registered mail, return
receipt requested) to such party at the addres8ent for notices to it under this Agreement agdeas that such service shall constitute good
and sufficient service of process and notice tHefgothing contained herein shall be deemed totlimany way any right to serve process in
any manner permitted by law.
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18. Waiver of Jury Trial The Fund and CF&Co each hereby irrevocably wadrssright it may have to a trial by jury in respetany
claim based upon or arising out of this Agreemerarty transaction contemplated hereby.

19. Absence of Fiduciary Relationshiphe Fund acknowledges and agrees that:

(a) CF&Co has been retained solely to act as umitervin connection with the sale of the Shares tad no fiduciary, advisory or
agency relationship between the Fund and CF&Cdhbes created in respect of any of the transactionseemplated by this Agreement,
irrespective of whether CF&Co has advised or issidg the Fund on other matters;

(b) the Fund is capable of evaluating and undedétgrand understands and accepts the terms, mgksanditions of the
transactions contemplated by this Agreement;

(c) the Fund has been advised that CF&Co andfitiatés are engaged in a broad range of transagtichich may involve interests
that differ from those of the Fund and that CF&Ga Ino obligation to disclose such interests amséretions to the Fund by virtue of &
fiduciary, advisory or agency relationship; and

(d) the Fund waives, to the fullest extent perrdithg law, any claims it may have against CF&Co,bmrach of fiduciary duty or
alleged breach of fiduciary duty and agrees tha&&Cié-shall have no liability (whether direct or inelct) to the Fund in respect of such a
fiduciary claim or to any person asserting a fidmgiduty claim on behalf of or in right of the Fymdcluding stockholders, partners,
employees or creditors of the Fund.

20. CounterpartsThis Agreement may be executed in two or morentayparts, each of which shall be deemed an ofligina all of
which together shall constitute one and the samsteument. Delivery of an executed Agreement by emty to the other may be made by
facsimile transmission.
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If the foregoing correctly sets forth the underdiag between the Fund and CF&Co, please so indindtee space provided below for
that purpose, whereupon this letter shall constiéubinding agreement between the Fund, the Adais@ICF&Co.

Very truly yours,
TORTOISE MLP FUND, INC.

By:

Name:
Title:

TORTOISE CAPITAL ADVISORS, LLC

By:

Name:
Title:

ACCEPTED as of the date fi-above written
CANTOR FITZGERALD & CO.

By:

Name:
Title:



SCHEDULE 1
FORM OF PLACEMENT NOTICE

From: [ ]
Cc: [ 1]
To: [ 1]

Subject: Controlled Equity Offering—Placement Netic
Gentlemen:

Pursuant to the terms and subject to the conditonsained in the Controlled Equity OfferifigSales Agreement between Tortoise MLP Fi
Inc. (the “Fund "), and Cantor Fitzgerald & Co. CF&Co ") dated July 26, 2012 (theAgreement”), | hereby request on behalf of the Fund
that CF&Co sell up to an aggregate $ of the Fund’s common stock, par value $0.001 parestat a minimum market price of $

per share



CANTOR FITZGERALD & CO.
Joshua Feldman jfeldman@cantor.com
Jeff Lumby jlumby@cantor.com
Peter Dippolito pdippolito@cantor.com

TORTOISE MLP FUND, INC.
Brad Adams badams@tortoiseadvisors.com
Kenneth Malvey kmalvey@tortoiseadvisors.c

SCHEDULE 2



SCHEDULE 3
Compensation

CF&Co shall be paid compensation in an amountmeixteed two percent (2%) of the gross proceeds fne sales of Shares pursuant to the
terms of this Agreement.



[LETTERHEAD OF VENABLE LLP]
July 26, 2012

Tortoise MLP Fund, Inc.
11550 Ash Street, Suite 300
Leawood, Kansas 66211

Re: Registration Statement on Form N-2:
1933 Act File No.: 333-176010
1940 Act File No.: 8122409

Ladies and Gentlemen:

We have served as Maryland counsel to Tortoise MW, Inc., a Maryland corporation registered urilerinvestment Company
Act of 1940, as amended (the “1940 Act”), as aaibend management investment company (the “Companytonnection with certain
matters of Maryland law arising out of the issuaatsuch number of shares (the “Shares”) of comstonk, $.001 par value per share (the
“Common Stock”), of the Company having an aggregates price of up to $30,000,000, covered by bwvereferenced Registration
Statement, and all amendments thereto (the “Ragjstr Statement”), filed by the Company with theitdd States Securities and Exchange
Commission (the “Commission”) under the Securiies of 1933, as amended (the “1933 Act”), and tBdQLAct. The Shares are to be issued
from time to time in public offerings at marketmegotiated prices pursuant to a Prospectus Suppteneged July 26, 2012 (the “Prospectus
Supplement”).

In connection with our representation of the Conypamd as a basis for the opinion hereinafterah fwe have examined
originals, or copies certified or otherwise ideietifto our satisfaction, of the following docume(tsllectively, the “Documents”):

1. The Registration Statement and the related fufrprospectus included therein;
2. The Prospectus Supplement;

3. The charter of the Company (the “Charter”), ifiedt by the State Department of Assessments amdtiten of Maryland (the
“SDAT");

4. The Bylaws of the Company, certified as of theechereof by an officer of the Company;
5. A certificate of the SDAT as to the good stagdif the Company, dated as of a recent date;

6. Resolutions (the “Resolutions”) adopted by tloaml of Directors of the Company relating to thgistration and issuance of the
Shares, certified as of the date hereof by aneffif the Company



Tortoise MLP Fund, Inc.
July 26, 2012
Page 2

7. A certificate executed by an officer of the Camyp, dated as of the date hereof; and

8. Such other documents and matters as we haveedesecessary or appropriate to express the opsaibforth below, subject to
the assumptions, limitations and qualificationsestanerein.

In expressing the opinion set forth below, we hassumed the following:

1. Each individual executing any of the Documewtsether on behalf of such individual or anothersper is legally competent to
do so.

2. Each individual executing any of the Documemt$ehalf of a party (other than the Company) iy duithorized to do so.

3. Each of the parties (other than the Companygutitey any of the Documents has duly and validlgcesed and delivered each of
the Documents to which such party is a signatarg, such party’s obligations set forth therein a&gal, valid and binding and are enforceable
in accordance with all stated terms.

4. All Documents submitted to us as originals artantic. The form and content of all Documentsnsitted to us as unexecuted
drafts do not differ in any respect relevant t@ thpinion from the form and content of such Docuts&s executed and delivered. All
Documents submitted to us as certified or phot@stapies conform to the original documents. Afrgitures on all such Documents are
genuine. All public records reviewed or relied ugnynus or on our behalf are true and completerdylesentations, warranties, statements and
information contained in the Documents are true @rdplete. There has been no oral or written medlifbn of or amendment to any of the
Documents, and there has been no waiver of anyigioovof any of the Documents, by action or omisgibthe parties or otherwise.

5. Prior to the issuance of any of the SharesBtherd of Directors, or a duly authorized committeereof, will determine the price
and certain other terms of issuance of such SkiresCorporate Proceedings”). Upon any issuandbd@fShares, the total number of shares of
Common Stock issued and outstanding will not ex¢kedotal number of shares of Common Stock thatibmpany is then authorized to is
under the Charte



Tortoise MLP Fund, Inc.
July 26, 2012
Page 3

Based upon the foregoing, and subject to the assomsp limitations and qualifications stated herdlis our opinion that:

1. The Company is a corporation duly incorporated @xisting under and by virtue of the laws of 8tate of Maryland and is in
good standing with the SDAT.

2. The issuance of the Shares has been duly azgldoaind, when issued and delivered by the Comparsuant to the Resolutions,
the Corporate Proceedings and the Registratioer8tatt against payment of the consideration st fbdrein, the Shares will be validly
issued, fully paid and nonassessable.

The foregoing opinion is limited to the laws of tB&ate of Maryland and we do not express any opih&rein concerning any other
law. We express no opinion as to compliance withthe applicability of, federal or state securiti@ss, including the securities laws of the
State of Maryland, or the 1940 Act.

The opinion expressed herein is limited to the ematspecifically set forth herein and no other mpirshall be inferred beyond the
matters expressly stated. We assume no obligatisogplement this opinion if any applicable lawropes after the date hereof or if we bec
aware of any fact that might change the opiniorresged herein after the date hereof.

This opinion is being furnished to you for submissio the Commission as an exhibit to the Regismgbtatement. We hereby
consent to the filing of this opinion as an exhibithe Registration Statement and to the useeohéime of our firm therein. In giving this
consent, we do not admit that we are within thegaty of persons whose consent is required by @ectof the 1933 Act.

Very truly yours

/s/ Venable LLF



AMENDMENT NO. 3
TO
CREDIT AGREEMENT

T His A MENDMENT N 0. 3dated as of September 23, 2011 (thisviendment”), is entered into by and amoA@RTOISE MLP
FUND, INC. , a Maryland corporation, as the Borrower (tHgdfrower ") each Lender party hereto, aBANK OF AMERICA, N.A. , a
national banking association, as Administrative ig¢he “Administrative Agent ”).

R ECITALS

A. The Borrower, the Lenders and the Administrativeeiighave entered into that certain Credit Agreerdated as of September 24,
2010 as amended pursuant to that certain AmendNent thereto dated as of January 13, 2011 andénttin Amendment No. 2 thereto
dated as of March 11, 2011 (as so amended, @redit Agreement”).

B. The Borrower, the Lenders and the Administrativeitghave agreed to certain amendments to the Gkgdéement to among other
things decrease the Aggregate Commitments of theérs and add U.S. Bank, National Association @evaLender.

C. The Amendment is subject to the representationsaemchnties of the Borrower and upon the termsamdlitions set forth in this
Amendment.

A GREEMENT

N ow , T HEREFORE , in consideration of the foregoing Recitals, anceotiood and valuable consideration, the receiptealedjuacy of
which are hereby acknowledged, and intending tegally bound, the Borrower, the Lenders and theniidstrative Agent hereby agree as
follows:

SECTION 1. DerINeD T ErMS . Capitalized terms used herein but not otherwisenddfherein shall have the meaning assigned to teucts
in the Credit Agreement.

SECTION 2. A MENDMENTS .

2.1 Section 1.01 of the Credit Agreement is hereby atadrby amending and restating the defined termatikity Date in its entirety to
read as follows:

Maturity Date ” means September 21, 2012.”

2.2 Schedule 2.01 of the Credit Agreement is herebynaiee by amending and restating such Schedule @niteety to read as set forth
on the Third Amended and Restated Schedule 2.6figdmendment. Concurrently with this Amendmentdiaing effective (i) the Borrower
shall prepay the Committed Loans outstanding ord#te of this Amendment to the extent necessakeep the outstanding Committed Loans
(A) from exceeding the Aggregate Commitments asraiee hereby and (B) ratable with the revised Apblie Percentages as set forth on the
Third Amended and Restated Schedule 2.01, and.@) Bank, National Association shall be added bBsraler under the Credit Agreement.
The Borrower may request Loans to fund requiregpg@yments; provided that such Loans shall not exteedggregate Commitments as
amended hereby.
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2.3The Credit Agreement is hereby amended by ameratidgestating Exhibit D (Form of Borrowing Base @igate) in its entirety to
read as set forth on Exhibit D attached hereto.

SECTION 3. L IMITATIONS ON A MENDMENT .

3.1 The amendments set forth@ections 2above are effective for the purposes set forthihened will be limited precisely as written ¢
will not be deemed to (a) be a consent to any ahendment, waiver or modification of any othemt@r condition of the Credit Agreemen:
any other Loan Document, (b) otherwise prejudiceraght or remedy which the Lenders and the Adntiatsve Agent may now have or may
have in the future under or in connection with @redit Agreement or any other Loan Document obép consent to any future amendment,
waiver or modification of any other term or conditiof the Credit Agreement or any other Loan Docoime

3.2This Amendment is to be construed in connectiohaitd as part of the Loan Documents and all tecorglitions, representations,
warranties, covenants and agreements set fortieihdan Documents, except as herein waived, agblieatified and confirmed and will
remain in full force and effect.

SECTION 4. R EPRESENTATIONS AND W ARRANTIES . The Borrower represents and warrants to the Lerateighe Administrative Agent as
follows:

4.1 Immediately after giving effect to this Amendmelmé representations and warranties of (i) the Boerawontained in Article V of the
Credit Agreement and (ii) each Loan Party containesach other Loan Document shall be true andectrexcept to the extent that such
representations and warranties specifically refeart earlier date, in which case they shall beangcorrect as of such earlier date, and except
that the representations and warranties contamsdhbsections (a) and (b) of Section 5.05 of thediLiAgreement shall be deemed to refer to
the most recent statements furnished pursuanatses (a) and (b), respectively, of Section 6.h@Credit Agreement.

4.2 Immediately after giving effect to this Amendmemd, Default or Event of Default exists.

SECTION 5. E xPeNSES. The Borrower agrees to pay to the Administrativeedigupon demand, the amount of any and all reas®oal-of-
pocket expenses, including the reasonable feesxpehses of its counsel, which the AdministratiggeAt may incur in connection with the
preparation, documentation, and negotiation of Ameendment and all related documents.

SECTION 6. REAFFIRMATION . The Borrower hereby reaffirms its obligations undach Loan Document (as amended hereby) to whistait
party.
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SECTION 7. EFFecTIVENESS . This Amendment will become effective as of the deteeof upon:

(a) the execution and delivery of this Amendment, wbeethe same or different copies, by the Borrowachd_ender and the
Administrative Agent;

(b) the execution and delivery of a Note to U.S. Bawtional Association and amended and restated Notié® other Lenders;

(c) the delivery of a officer certificate by a RespdnsiOfficer of the Borrower certifying (i) resolotis adopted by the Borrower
approving and consenting to this Amendment andléueease in the Aggregate Commitments effectuagsgbl, (ii) incumbency, the articles
of incorporation, the bylaws and the existence goall standing of the Borrower, and (iii) providiogrtifications as to no Default and
representations and warranties substantially afogatin Section 4 to this Amendment;

(d) The delivery of a Form U-1 by the Borrower in foamd substance satisfactory to the Administrativerig

SECTION 8. G oveERNING L Aw . This Amendment will be governed by and will be domsd and enforced in accordance with the lawsef t
State of Kansas applicable to agreements maderapdned entirely within such State; provided thatAdministrative Agent and the Lenders
shall retain all rights arising under federal law.

SECTION 9. CLAIMS , C OUNTERCLAIMS , D EFENSES, R IGHTS OF SET -O FF. The Borrower hereby represents and warrants to the
Administrative Agent and Lenders that it has nowlealge of any facts that would support a claim,rgetclaim, defense or right of set-off.

SECTION 10. CouNTERPARTS . This Amendment may be signed in any number of apatts, and by different parties hereto in separat
counterparts, with the same effect as if the signestto each such counterpart were upon a singfieiment. All counterparts will be deemec
original of this Amendment.

[ Remainder of Page Intentionally Left Blank ]
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I NW ITNESS W HEREOF , the parties hereto have caused this Amendment éxéeuted as of the date first written above.

TORTOISE MLP FUND, INC.

By:

Name:
Title:
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BANK OF AMERICA, N.A. , as
Administrative Agen

By:

Name:
Title:
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BANK OF AMERICA, N.A ., as a Lende

By:

Name: Jeffrey P. Yoakun
Title: Senior Vice Presidel

Tortoise MLP Fund - Amendment No. 3 to Credit Agneat
S3



STIFEL BANK & TRUST , as a Lende

By:

Name:
Title:
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THE BANK OF NOVA SCOTIA , as a Lende

By:

Name:
Title:
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U.S. BANK, NATIONAL ASSOCIATION , as a
Lender

By:

Name:
Title:
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THIRD AMENDED AND RESTATED SCHEDULE 2.01

COMMITMENTS
AND APPLICABLE PERCENTAGES

Applicable
Lender Commitment Percentage
Bank of America, N.A. $30,000,000.0 46.15384615%
Stifel Bank & Trusi $ 7,500,000.0 11.53846153%
The Bank of Nova Scoti $20,000,000.0 30.76923077%
U.S. Bank, National Associatic $ 7,500,001 11.53846153%
Total $65,000,000.0 100.0000000C%

Third Amended and Restated Schedule :



EXHIBIT D
SECOND AMENDED AND RESTATED FORM OF BORROWING BASE CERTIFICATE

Status as of

To: Bank of America, N.A., as Administrative Age
Ladies and Gentlemen:

Reference is made to that certain Credit Agreentated as of September 24, 2010 (as amended estaxtended, supplemented or othen
modified in writing from time to time, the “ Agreemt;” the terms defined therein being used hereirhasein defined), amonfORTOISE
MLP FUND, INC., a Maryland corporation (“ Borrowé}, each lender from time to time party hereto ledtively, “ Lenders’ and
individually, a “ Lender’), andBANK OF AMERICA, N.A., as Administrative Agent.

The undersigned Responsible Officer hereby cestdie of the date hereof that he/she is the of Borrower, and
that, as such, he/she is authorized to executelaner this Certificate to Administrative Agent tre behalf of Borrower, and that:

The figures set forth i&chedule Aattached hereto, to be submitted monthly and vdttheequest for a Loan for determining the
Borrowing Base, are true, accurate and completd e date hereof.

To the knowledge of the undersigned, and as ofi@tte of this Certificate: (a) no Default or EvehDefault! has occurred and is
continuing under the provisions of the Credit Agneat or the other Loan Documents;

The representations and warranties of Borroweraioatl inArticle V of the Agreement, and/or any representations amtawiges of
Borrower or any other Loan Party that are containeghy document furnished at any time under annection with the Loan Documents,
true and correct in all material respects on anof éise date hereof, except to the extent that seplesentations and warranties specifically
refer to an earlier date, in which case they are &md correct as of such earlier date, and exieaptor purposes of this Compliance Certific
the representations and warranties contained isestionga) and(b) of Section 5.0%f the Agreement shall be deemed to refer to thetmo
recent statements furnished pursuant to cla{@eand(b) , respectively, oBection 6.0lof the Agreement, including the statements in
connection with which this Compliance Certificadedielivered.

! If a Default or Event of Default has occurred, thégsagraph is to be modified with an appropriaé¢eshent as to the nature thereof, the

period of existence thereof and what action thed@®weer has taken, is taking, or proposes to takk wispect theret
Second Amended and Restated Form of Borrowing Bastficate
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IN WITNESSWHEREOF, the undersigned has executed this Certificate as of

TORTOISE MLP FUND, INC.

By:

Name:
Title:

Second Amended and Restated Form of Borrowing Baséficate
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SCHEDULE A
To Borrowing Base

Aggregate Commitmen

Acceptable Assets (excluding Acceptable RestriGecurities)

33 1/3% of Acceptable Assets (excluding Accept&tdstricted Securities
Senior Securities Representing Indebtedness (ttharthe Loans

Initial Borrowing Base (Line ‘minus Line 4)

Maximum Acceptable Restricted Securit

10% of Initial Borrowing Bas

Actual Acceptable Restricted Securit

33 1/3% of Actual Acceptable Restricted Securi

Acceptable Restricted Securities included in BoingaBase (the lesser of Lines 6, 7 and
Total Borrowing Base (Line plus Line 10)

Total Outstanding

Available Commitments ((a) the lesser of Line Liore 11, minus (b) Line 12)

Exhibit D-3
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AMENDMENT NO. 4
TO
CREDIT AGREEMENT

T His A MENDMENT N 0. 4dated as of June 18, 2012 (thidrhendment”), is entered into by and amo@®RTOISE MLP FUND,
INC. , a Maryland corporation, as the Borrower (tH&otrower ") each Lender party hereto, aBANK OF AMERICA, N.A. , a national
banking association, as Administrative Agent (thdtinistrative Agent ).

R ECITALS

A. The Borrower, the Lenders and the Administrativeeiighave entered into that certain Credit Agreerdated as of September 24,
2010 as amended pursuant to that certain AmendNent thereto dated as of January 13, 2011, thttineAmendment No. 2 thereto dated as
of March 11, 2011 and that certain Amendment NiteBeto dated as of September 23, 2011 (as so @uetind “Credit Agreement”).

B. The Borrower, the Lenders and the Administrativeitghave agreed to certain amendments to the Gkgdéement to among other
things decrease the Aggregate Commitments of theérs and extend the Maturity Date.

C. The Amendment is subject to the representationsaemchnties of the Borrower and upon the termsamdliitions set forth in this
Amendment.

A GREEMENT

N ow , T HEREFORE , in consideration of the foregoing Recitals, anceotiood and valuable consideration, the receiptealedjuacy of
which are hereby acknowledged, and intending tegally bound, the Borrower, the Lenders and theniidstrative Agent hereby agree as
follows:

SECTION 1. DerINeD T ErMS . Capitalized terms used herein but not otherwisenddfherein shall have the meaning assigned to teusts
in the Credit Agreement.

SECTION 2. A MENDMENTS .

2.1 Section 1.01 of the Credit Agreement is hereby atadrby amending and restating the defined termatukity Date in its entirety to
read as follows:

Maturity Date ” means June 17, 2013; providedowever, that if such date is not a Business Day, the kitstate shall be the
immediately preceding Business Day.”

Tortoise MLP Func- Amendment No. 4 to Credit Agreem



2.2 Section 1.01 of the Credit Agreement is hereby atadrby inserting the new defined term “ Risk Ba€eghital Guideline$ to read
as follows:

““ Risk-Based Capital Guidelinésmeans (i) the risk-based capital guidelines fie&fin the United States on the date of this Agrest,
including transition rules, and (ii) the correspimdcapital regulations promulgated by regulatartharities outside the United States incluc
transition rules, and any amendments to such régntaadopted prior to the date of this Agreement.”

2.3Sections 3.03(a) and (b) of the Credit Agreemeath@reby amended and restated in their entiratyad as follows:

“3.03 Increased Costs.
(a) Increased Costs Generalllf any Change in Law shall:

(i) impose, modify, increase or deem applicable @serve, assessment, special deposit, compulsany insurance charge or similar
requirement against assets of, deposits with oth@rccount of, or credit extended or participateloly, any Lender (except any reserve
requirement contemplated by Section 3.03{e)

(i) subject any Lender to any tax of any kind wewaver with respect to this Agreement or changdésés of taxation of payments to
such Lender in respect thereof (except for IndeieahiTaxes or Other Taxes covered by Section 8rilithe imposition of, or any change in
rate of, any Excluded Tax payable by such Lendgr);

(iii) impose on any Lender or the London interbamérket any other condition, cost or expense afigatiis Agreement made by such
Lender;

and the result of any of the foregoing shall bentwease the cost to such Lender of making or ramiimtg any Loan or Commitments, or to
reduce the return received by such Lender in cdiorewith such Loans or Commitments, or to incretisecost to such Lender, or to reduce
the amount of any sum received or receivable bh sender hereunder (whether of principal, intecgsiny other amount) then, upon request
of such Lender, the Borrower will pay to such Lensiech additional amount or amounts as will compensuch Lender for such additional
costs incurred or reduction suffered.

(b) Capital Requirementdf any Lender determines that (i) any Changeaw!lor (ii) any change after the date of this Agreatrin the Risk
Based Capital Guidelines, affecting such LendeanyrLending Office of such Lender or such Lendaoiling company, if any, regarding
capital or liquidity requirements has or would hélve effect of reducing the rate of return on suehder’s capital or on the capital of such
Lenders holding company, if any, as a consequence oftgisement, the Commitments of such Lender or thenls made by such Lender |
level below that which such Lender or such Lendedkling company could have achieved but for suchr@e in Law or Risk Based Capital
Requirements (taking into consideration such Lesd®slicies and the policies of such Lender’s hafdcompany with respect to capital
adequacy), then from time to time the Borrower wdl to such Lender such additional amount or anscam will compensate such Lender or
such Lender’s holding company for any such reduacsiaffered.”

Tortoise MLP Fund Amendment No. 4 to Credit Agreem



2.4 Schedule 2.01 of the Credit Agreement is herebyral@e by amending and restating such Schedule @mtisety to read as set forth
on the Fourth Amended and Restated Schedule 2 istdmendment. Concurrently with this Amendmeetdming effective (i) the Borrow
shall prepay the Committed Loans outstanding ord#ite of this Amendment to the extent necessakgép the outstanding Committed Loans
(A) from exceeding the Aggregate Commitments asralee hereby and (B) ratable with the revised Aphlie Percentages as set forth on the
Fourth Amended and Restated Schedule 2.01. Th@Berrmay request Loans to fund required prepaymentsided that such Loans shall
not exceed the Aggregate Commitments as amendetyher

SECTION 3. L IMITATIONS ON A MENDMENT .

3.1 The amendments set forth@ections 2above are effective for the purposes set forthihened will be limited precisely as written ¢
will not be deemed to (a) be a consent to any ahe¥ndment, waiver or modification of any othemter condition of the Credit Agreemen
any other Loan Document, (b) otherwise prejudiceraght or remedy which the Lenders and the Adntiatsve Agent may now have or may
have in the future under or in connection with @redit Agreement or any other Loan Document obép consent to any future amendment,
waiver or modification of any other term or condlitiof the Credit Agreement or any other Loan Doauime

3.2This Amendment is to be construed in connectiohaitd as part of the Loan Documents and all tecorglitions, representations,
warranties, covenants and agreements set fortfeihdan Documents, except as herein waived, aebfigatified and confirmed and will
remain in full force and effect.

SECTION 4. R EPRESENTATIONS AND W ARRANTIES . The Borrower represents and warrants to the Lerateighe Administrative Agent as
follows:

4.1 Immediately after giving effect to this Amendmelmé representations and warranties of (i) the Boerawontained in Article V of the
Credit Agreement and (ii) each Loan Party containesgach other Loan Document shall be true ancectrexcept to the extent that such
representations and warranties specifically refert earlier date, in which case they shall beandcorrect as of such earlier date, and except
that the representations and warranties contamsdhbsections (a) and (b) of Section 5.05 of thediCiAgreement shall be deemed to refer to
the most recent statements furnished pursuanatses (a) and (b), respectively, of Section 6.h@Credit Agreement.

4.2 Immediately after giving effect to this Amendmemd, Default or Event of Default exists.

SECTION 5. E xPENSES. The Borrower agrees to pay to the Administrativeigupon demand, the amount of any and all reas®oalb-of-
pocket expenses, including the reasonable feesxpehses of its counsel, which the AdministratiggeAt may incur in connection with the
preparation, documentation, and negotiation of Amendment and all related documents.
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SECTION 6. REAFFIRMATION . The Borrower hereby reaffirms its obligations endach Loan Document (as amended hereby) to itk
party.
SECTION 7. ErFrecTIVENESS . This Amendment will become effective as of the deeeof upon:

(a) the execution and delivery of this Amendment, whethe same or different copies, by the Borrowachd_ender and the
Administrative Agent;

(b) the execution and delivery of amended and restdtdes to the Lenders;

(c) the delivery of a officer certificate by a RespdsiOfficer of the Borrower certifying (i) resolatis adopted by the Borrower
approving and consenting to this Amendment andléoeease in the Aggregate Commitments effectuagsebly, (ii) incumbency, the articles
of incorporation, the bylaws and the existence goul standing of the Borrower, and (iii) providicgrtifications as to no Default and
representations and warranties substantially afghtin Section 4 to this Amendment;

(d) Payment to the Administrative Agent for the accoofreach Lender in accordance with its Applicabéecentage, an upfront fee
equal to$43,750.0Q and

(e) The delivery of a Form U-1 by the Borrower in foamd substance satisfactory to the Administrativerig

SECTION 8. G overRNING L Aw . This Amendment will be governed by and will be domsd and enforced in accordance with the lawsef t
State of Kansas applicable to agreements maderapdned entirely within such State; provided thatAdministrative Agent and the Lenders
shall retain all rights arising under federal law.

SECTION 9. CLAIMS , C OUNTERCLAIMS , D EFENSES, R IGHTS OF SET -O FF. The Borrower hereby represents and warrants to the
Administrative Agent and Lenders that it has nowlealge of any facts that would support a claim,rgetclaim, defense or right of set-off.

SECTION 10. CouNTERPARTS . This Amendment may be signed in any number of apatts, and by different parties hereto in separat
counterparts, with the same effect as if the signeatto each such counterpart were upon a singfieiment. All counterparts will be deemec
original of this Amendment.

[Remainder of Page Intentionally Left Blank]
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I NW ITNESS W HEREOF , the parties hereto have caused this Amendmee executed as of the date first written above.

TORTOISE MLP FUND, INC.

By:

Name:
Title:
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BANK OF AMERICA, N.A., as
Administrative Agen

By:

Name:
Title:
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BANK OF AMERICA, N.A ., as a Lende

By:

Name: Jeffrey P. Yoakui
Title: Senior Vice Presidel
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STIFEL BANK & TRUST , as a Lende

By:

Name:
Title:
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THE BANK OF NOVA SCOTIA , as a Lende

By:

Name:
Title:
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U.S. BANK, NATIONAL
ASSOCIATION , as a Lende

By:

Name:
Title:
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FOURTH AMENDED AND RESTATED SCHEDULE 2.01

COMMITMENTS
AND APPLICABLE PERCENTAGES

Applicable
Lender Commitment Percentage
Bank of America, N.A. $27,500,000.0 45.83333333%
Stifel Bank & Trusi $ 7,000,000.0 11.66666666%
The Bank of Nova Scoti $18,500,000.0 30.83333333%
U.S. Bank, National Associatic $ 7,000,001 11.66666666%
Total $60,000,000.0 100.0000000C%

Fourth Amended and Restated Schedule 2.01



