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a currently valid OMB number. uming successful completion of the transformative event. Should the transformative event
not occur, Standard & Poor's would likely withdraw these preliminary ratings. o A preliminary recovery rating may be
assigned to an obligation that has a preliminary issue credit rating. sf The (sf) subscript is assigned to all issues and
issuers to which a regulation, such as the European Union Regulation on Credit Rating Agencies, requires the
assignment of an additional symbol which distinguishes a structured finance instrument or obligor (as defined in the
regulation) from any other instrument or obligor. The addition of this subscript to a credit rating does not change the
definition of that rating or our opinion about the issue's or issuer's creditworthiness. t This symbol indicates
termination structures that are designed to honor their contracts to full maturity or, should certain events occur, to
terminate and cash settle all of their contracts before their final maturity date. unsolicited Unsolicited ratings are those
credit ratings assigned at the initiative of Standard & Poor's and not at the request of the issuer or its agents.
INACTIVE QUALIFIERS (NO LONGER APPLIED OR OUTSTANDING) * This symbol indicated continuance of
the ratings is contingent upon Standard & Poor's receipt of an executed copy of the escrow agreement or closing
documentation confirming investments and cash flows. Discontinued use in August 1998. ¢ This qualifier was used to
provide additional information to investors that the bank may terminate its obligation to purchase tendered bonds if
the A-8 long-term credit rating of the issuer is below an investment-grade level and/or the issuer's bonds are deemed
taxable. Discontinued use in January 2001. pr The letters 'pr' indicate that the rating is provisional. A provisional
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rating assumes the successful completion of the project financed by the debt being rated and indicates that payment of
debt service requirements is largely or entirely dependent upon the successful, timely completion of the project. This
rating, however, while addressing credit quality subsequent to completion of the project, makes no comment on the
likelihood of or the risk of default upon failure of such completion. The investor should exercise his own judgment
with respect to such likelihood and risk. q A 'q' subscript indicates that the rating is based solely upon quantitative
analysis of publicly available information. Discontinued use in April 2001. r The ' modifier was assigned to
securities containing extraordinary risks, particularly market risks, that are not covered in the credit rating. The
absence of an 'r' modifier should not be taken as an indication that an obligation will not exhibit extraordinary
non-credit related risks. Standard & Poor's discontinued the use of the 't modifier for most obligations in June 2000
and for the balance of the obligations (mainly structured finance transactions) in November 2002. MOODY'S
INVESTORS SERVICE, INC. -- A BRIEF DESCRIPTION OF CERTAIN MOODY'S INVESTORS SERVICE,
INC. ("MOODY'S") RATING SYMBOLS AND THEIR MEANINGS (AS PUBLISHED BY MOODY'S)
FOLLOWS: LONG-TERM OBLIGATION RATINGS Moody's long-term ratings are opinions of the relative credit
risk of financial obligations with an original maturity of one year or more. They address the possibility that a financial
obligation will not be honored as promised. Such ratings use Moody's Global Scale and reflect both the likelihood of
default and any financial loss suffered in the event of default. AAA Obligations rated Aaa are judged to be of the
highest quality, with minimal credit risk. Aa Obligations rated Aa are judged to be of high quality and are subject to
very low credit risk. A-9 A Obligations rated A are considered upper-medium grade and are subject to low credit risk.
Baa Obligations rated Baa are subject to moderate credit risk. They are considered medium grade and as such may
possess certain speculative characteristics. Ba Obligations rated Ba are judged to have speculative elements and are
subject to substantial credit risk. B Obligations rated B are considered speculative and are subject to high credit risk.
Caa Obligations rated Caa are judged to be of poor standing and are subject to very high credit risk. Ca Obligations
rated Ca are highly speculative and are likely in, or very near, default, with some prospect of recovery of principal and
interest. C Obligations rated C are the lowest rated class and are typically in default with little prospect for recovery of
principal or interest. Note: Moody's applies numerical modifiers 1, 2, and 3 in each generic rating classification from
Aa through Caa. The modifier 1 indicates that the obligation ranks in the higher end of its generic rating category; the
modifier 2 indicates a mid-range ranking; and the modifier 3 indicates a ranking in the lower end of that generic rating
category. MEDIUM-TERM NOTE PROGRAM RATINGS Moody's assigns ratings to medium-term note (MTN)
programs and to the individual debt securities issued from them (referred to as drawdowns or notes). These ratings
may be expressed on Moody's general long-term or short-term rating sale, depending upon the intended tenor of the
notes to be issued under the program. A-10 MTN program ratings are intended to reflect the ratings likely to be
assigned to drawdowns issued from the program with the specific priority of claim (e.g., senior or subordinated).
However, the rating assigned to a drawdown from a rated MTN program may differ from the program if the
drawdown is exposed to additional credit risks besides the issuer's default, such as links to the defaults of other
issuers, or has other structural features that warrant a different rating. In some circumstances, no rating may be
assigned to a drawdown. Market participants must determine whether any particular note is rated, and if so, at what
rating level. Moody's encourages market participants to contact Moody's Ratings Desks or visit www.moody's.com
directly if they have questions regarding ratings for specific notes issued under a medium-term note program. Unrated
notes issued under an MTN program may be assigned an NR (not rated) symbol. SHORT-TERM OBLIGATION
RATINGS Moody's short-term ratings are opinions of the ability of issuers to honor short-term financial obligations.
Ratings may be assigned to issuers, short-term programs or to individual short-term debt instruments. Such obligations
generally have an original maturity not exceeding thirteen months, unless explicitly noted. Moody's employs the
following designations to indicate the relative repayment ability of rated issuers: P-1 Issuers (or supporting
institutions) rated Prime-1 have a superior ability to repay short-term debt obligations. P-2 Issuers (or supporting
institutions) rated Prime-2 have a strong ability to repay short-term debt obligations. P-3 Issuers (or supporting
institutions) rated Prime-3 have an acceptable ability to repay short-term obligations. NP Issuers (or supporting
institutions) rated Not Prime do not fall within any of the Prime rating categories. Note: Canadian issuers rated P-1 or
P-2 have their short-term ratings enhanced by the senior-most long-term rating of the issuer, its guarantor or
support-provider. A-11 U.S. MUNICIPAL SHORT-TERM OBLIGATION RATINGS There are three rating
categories for short-term municipal obligations that are considered investment grade. These ratings are designated as
Municipal Investment Grade (MIG) and are divided into three levels -- MIG 1 through MIG 3. In addition, those
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short-term obligations that are of speculative quality are designated SG, or speculative grade. MIG ratings expire at
the maturity of the obligation. MIG 1 This designation denotes superior credit quality. Excellent protection is afforded
by established cash flows, highly reliable liquidity support, or demonstrated broad-based access to the market for
refinancing. MIG 2 This designation denotes strong credit quality. Margins of protection are ample, although not as
large as in the preceding group. MIG 3 This designation denotes acceptable credit quality. Liquidity and cash-flow
protection may be narrow, and market access for refinancing is likely to be less well-established. SG This designation
denotes speculative-grade credit quality. Debt instruments in this category may lack sufficient margins of protection.
U.S. MUNICIPAL DEMAND OBLIGATION RATINGS In the case of variable rate demand obligations (VRDOs), a
two-component rating is assigned; a long or short-term debt rating and a demand obligation rating. The first element
represents Moody's evaluation of the degree of risk associated with scheduled principal and interest payments. The
second element represents Moody's evaluation of the degree of risk associated with the ability to receive purchase
price upon demand ("demand feature"), using a variation of the MIG rating scale, the Variable Municipal Investment
Grade or VMIG rating. When either the long- or short-term aspect of a VRDO is not rated, that piece is designated
NR, e.g., Aaa/NR or NR/VMIG 1. VMIG rating expirations are a function of each issue's specific structural or credit
features. A-12 VMIG 1 This designation denotes superior credit quality. Excellent protection is afforded by the
superior short-term credit strength of the liquidity provider and structural and legal protections that ensure the timely
payment of purchase price upon demand. VMIG 2 This designation denotes strong credit quality. Good protection is
afforded by the strong short-term credit strength of the liquidity provider and structural and legal protections that
ensure the timely payment of purchase price upon demand. VMIG 3 This designation denotes acceptable credit
quality. Adequate protection is afforded by the satisfactory short-term credit strength of the liquidity provider and
structural and legal protections that ensure the timely payment of purchase price upon demand. SG This designation
denotes speculative-grade credit quality. Demand features rated in this category may supported by a liquidity provider
that does not have an investment grade short-term rating or may lack the structural and/or legal protections necessary
to ensure the timely payment of purchase price upon demand. FITCH RATINGS -- A BRIEF DESCRIPTION OF
CERTAIN FITCH RATINGS ("FITCH") RATINGS SYMBOLS AND THEIR MEANINGS (AS PUBLISHED BY
FITCH) FOLLOWS: INTERNATIONAL ISSUER AND CREDIT RATING SCALES The Primary Credit Rating
Scales (those featuring the symbols 'AAA'-'D' and 'F1'-'D") are used for debt and financial strength ratings.
LONG-TERM RATING SCALES--ISSUER CREDIT RATING SCALES Rated entities in a number of sectors,
including financial and non-financial corporations, sovereigns and insurance companies, are generally assigned Issuer
Default Ratings (IDRs). IDRs opine on an entity's relative vulnerability to default on financial obligations. The
"threshold" default risk addressed by the IDR is generally that of the financial obligations whose non-payment would
best reflect the uncured failure of that entity. As such, IDRs also address relative vulnerability to bankruptcy,
administrative receivership or similar concepts, although the agency recognizes that issuers may also make
pre-emptive and therefore voluntary use of such mechanisms. A-13 In aggregate, IDRs provide an ordinal ranking of
issuers based on the agency's view of their relative vulnerability to default, rather than a prediction of a specific
percentage likelihood of default. AAA Highest credit quality. 'AAA' ratings denote the lowest expectation of default
risk. They are assigned only in cases of exceptionally strong capacity for payment of financial commitments. This
capacity is highly unlikely to be adversely affected by foreseeable events. AA Very high credit quality. 'AA' ratings
denote expectations of very low default risk. They indicate very strong capacity for payment of financial
commitments. This capacity is not significantly vulnerable to foreseeable events. A High credit quality. 'A' ratings
denote expectations of low default risk. The capacity for payment of financial commitments is considered strong. This
capacity may, nevertheless, be more vulnerable to adverse business or economic conditions than is the case for higher
ratings. BBB Good credit quality. 'BBB' ratings indicate that expectations of default risk are currently low. The
capacity for payment of financial commitments is considered adequate but adverse business or economic conditions
are more likely to impair this capacity. BB Speculative. 'BB' ratings indicate an elevated vulnerability to default risk,
particularly in the event of adverse changes in business or economic conditions over time; however, business or
financial flexibility exists which supports the servicing of financial commitments. B Highly speculative. 'B' ratings
indicate that material default risk is present, but a limited margin of safety remains. Financial commitments are
currently being met; however, capacity for continued payment is vulnerable to deterioration in the business and
economic environment. CCC Substantial credit risk. Default is a real possibility. A-14 CC Very high levels of credit
risk. Default of some kind appears probable. C Exceptionally high levels of credit risk. Default is imminent or
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inevitable, or the issuer is in standstill. Conditions that are indicative of a 'C' category rating of an issuer include: a. the
issuer has entered into a grace or cure period following non-payment of a material financial obligation; b. the issuer
has entered into a temporary negotiated waiver or standstill agreement following a payment default on a material
financial obligation; or c. Fitch Ratings otherwise believes a condition of 'RD' or 'D' to be imminent or inevitable,
including through the formal announcement of a coercive debt exchange. RD Restricted default. 'RD' ratings indicate
an issuer that in Fitch Ratings' opinion has experienced an uncured payment default on a bond, loan or other material
financial obligation but which has not entered into bankruptcy filings, administration, receivership, liquidation or
other formal winding-up procedure, and which has not otherwise ceased business. This would include: a. the selective
payment default on a specific class or currency of debt; b. the uncured expiry of any applicable grace period, cure
period or default forbearance period following a payment default on a bank loan, capital markets security or other
material financial obligation; c. the extension of multiple waivers or forbearance periods upon a payment default on
one or more material financial obligations, either in series or in parallel; or d. execution of a coercive debt exchange
on one or more material financial obligations. D Default. 'D' ratings indicate an issuer that in Fitch Ratings' opinion
has entered into bankruptcy filings, administration, receivership, liquidation or other formal winding-up procedure, or
which has otherwise ceased business. A-15 Default ratings are not assigned prospectively to entities or their
obligations; within this context, non-payment on an instrument that contains a deferral feature or grace period will
generally not be considered a default until after the expiration of the deferral or grace period, unless a default is
otherwise driven by bankruptcy or other similar circumstance, or by a coercive debt exchange. "Imminent" default
typically refers to the occasion where a payment default has been intimated by the issuer, and is all but inevitable.
This may, for example, be where an issuer has missed a scheduled payment, but (as is typical) has a grace period
during which it may cure the payment default. Another alternative would be where an issuer has formally announced a
coercive debt exchange, but the date of the exchange still lies several days or weeks in the immediate future. In all
cases, the assignment of a default rating reflects the agency's opinion as to the most appropriate rating category
consistent with the rest of its universe of ratings, and may differ from the definition of default under the terms of an
issuer's financial obligations or local commercial practice. Note: The modifiers "+" or "-" may be appended to a rating
to denote relative status within the major rating categories. Such suffixes are not added to the 'AAA' Long-Term IDR
category, or to Long-Term IDR categories below 'B'. Limitations of the Issuer Credit Rating Scale: Specific
limitations relevant to the issuer credit rating scale include: o The ratings do not predict a specific percentage of
default likelihood over any given time period. o The ratings do not opine on the market value of any issuer's securities
or stock, or the likelihood that this value may change. o The ratings do not opine on the liquidity of the issuer's
securities or stock. o The ratings do not opine on the possible loss severity on an obligation should an issuer default. o
The ratings do not opine on the suitability of an issuer as counterparty to trade credit. o The ratings do not opine on
any quality related to an issuer's business, operational or financial profile other than the agency's opinion on its
relative vulnerability to default. Ratings assigned by Fitch Ratings articulate an opinion on discrete and specific areas
of risk. The above list is not exhaustive, and is provided for the reader's convenience. A-16 SHORT-TERM
RATINGS -- SHORT-TERM RATINGS ASSIGNED TO ISSUERS OR OBLIGATIONS IN CORPORATE,
PUBLIC AND STRUCTURED FINANCE A short-term issuer or obligation rating is based in all cases on the
short-term vulnerability to default of the rated entity or security stream and relates to the capacity to meet financial
obligations in accordance with the documentation governing the relevant obligation. Short-Term Ratings are assigned
to obligations whose initial maturity is viewed as "short term" based on market convention. Typically, this means up
to 13 months for corporate, sovereign, and structured obligations, and up to 36 months for obligations in U.S. public
finance markets. F1 Highest short-term credit quality. Indicates the strongest intrinsic capacity for timely payment of
financial commitments; may have an added "+" to denote any exceptionally strong credit feature. F2 Good short-term
credit quality. Good intrinsic capacity for timely payment of financial commitments. F3 Fair short-term credit quality.
The intrinsic capacity for timely payment of financial commitments is adequate. B Speculative short-term credit
quality. Minimal capacity for timely payment of financial commitments, plus heightened vulnerability to near term
adverse changes in financial and economic conditions. C High short-term default risk. Default is a real possibility. RD
Restricted default. Indicates an entity that has defaulted on one or more of its financial commitments, although it
continues to meet other financial obligations. Applicable to entity ratings only. A-17 D Default. Indicates a
broad-based default event for an entity, or the default of a short-term obligation. Limitations of the Short-Term
Ratings Scale: Specific limitations relevant to the Short-Term Ratings scale include: o The ratings do not predict a
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specific percentage of default likelihood over any given time period. o The ratings do not opine on the market value of
any issuer's securities or stock, or the likelihood that this value may change. o The ratings do not opine on the liquidity
of the issuer's securities or stock. o The ratings do not opine on the possible loss severity on an obligation should an
obligation default. o The ratings do not opine on any quality related to an issuer or transaction's profile other than the
agency's opinion on the relative vulnerability to default of the rated issuer or obligation. Ratings assigned by Fitch
Ratings articulate an opinion on discrete and specific areas of risk. The above list is not exhaustive, and is provided
for the reader's convenience. ADDITIONAL INFORMATION 'Not Rated' or 'NR': A designation of 'Not Rated' or
'NR' is used to denote securities not rated by Fitch where Fitch has rated some, but not all, securities comprising an
issuance capital structure. 'Withdrawn': The rating has been withdrawn and the issue or issuer is no longer rated by
Fitch. Indicated in rating databases with the symbol 'WD'. A-18 PART C - OTHER INFORMATION Item 25:
Financial Statements and Exhibits 1. Financial Statements: The Registrant's audited financial statements, notes to the
financial statements and the report of independent public accounting firm thereon have been incorporated into Part B
of the Registration Statement by reference to Registrant's Annual Report for the fiscal year ended May 31, 2012
contained in its Form N-CSR, as described in the statement of additional information. 2. Exhibits: a.1 Declaration of
Trust dated March 25, 2004.(1) a.2 Amendment to Declaration of Trust dated October 27, 2008.(6) a.3 Amendment to
Declaration of Trust dated September 20, 2010.(6) b. By-Laws of Fund.(2) c. None. d. Form of Global Certificate.(3)
e. Terms and Conditions of the Dividend Reinvestment Plan.(4) f. None. g. Investment Management Agreement
between Registrant and First Trust Advisors L.P. dated December 20, 2010.(5) h.1 Form of Underwriting
Agreement.* h.2 Form of Sales Agreement.* i. None. j. Custodian Services Agreement dated May 26, 2004.(3) k.1
Transfer Agency Services Agreement dated May 26, 2004.(3) k.2 Administration and Accounting Services Agreement
dated May 26, 2004.(3) k.3 Revolving Credit and Security Agreement.(6) 1.1 Opinion and consent of Chapman and
Cutler LLP.** 1.2 Opinion and consent of Bingham McCutchen LLP.** m. None. n. Consent of Independent
Registered Public Accounting Firm.** o. None. p. Subscription Agreement dated May 18, 2004.(4) q. None. r.1 Code
of Ethics of Registrant.(4) r.2 Code of Ethics of First Trust Portfolios L.P.(4) r.3 Code of Ethics of First Trust
Advisors L.P.(4) s. Powers of Attorney.(6) * To be filed by amendment. ** Filed
herewith. (1) Filed on April 29, 2004 as an Exhibit to Registrant's Amended Registration Statement on Form N-2/A
(File No. 333-113978) and incorporated herein by reference. (2) Filed on July 30, 2010 as an Exhibit to Registrant's
Annual Report for Management Companies on Form N-SAR (File No. 811-21539) and incorporated herein by
reference. (3) Filed on August 23, 2004 as an Exhibit to Registrant's Amended Registration Statement on Form N-2/A
(File No. 333-115414) and incorporated herein by reference. (4) Filed on May 25, 2004 as an Exhibit to Registrant's
Amended Registration Statement on Form N-2/A (File No. 333-113978) and incorporated herein by reference. (5)
Filed on July 28, 2011 as an Exhibit to Registrant's Annual Report for Management Companies on Form N-SAR and
incorporated herein by reference. (6) Filed on September 28, 2012 as an Exhibit to Registrant's Registration Statement
on Form N-2 (File No. 333-184182) and incorporated herein by reference. Item 26: Marketing Arrangements
Reference is made to the form of underwriting agreement and/or sales agreement for the Registrant's common shares
to be filed in a post-effective amendment to the Registrant's Registration Statement and the section entitled "Plan of
Distribution" contained in Registrant's Prospectus, filed herewith as Part A of Registrant's Registration Statement.
Item 27: Other Expenses of Issuance and Distribution
Securities and Exchange Commission Fees $ 21,900
Financial Industry Regulatory Authority, Inc. Fees $ 10,000

Printing and Engraving Expenses $ 5,000

Legal Fees $125,000

Listing Fees $ -

Accounting Expenses $ 25,000

Blue Sky Filing Fees and Expenses $ -
Miscellaneous Expenses $ -

Total $186,900

Item 28: Persons Controlled by or under Common
Control with Registrant Not applicable. Item 29: Number of Holders of Securities At May 31, 2012

Title of Class Number of Record Holders

Common Shares, $0.01 par value 13,012
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Item 30: Indemnification Section 5.3 of the Registrant's
Declaration of Trust provides as follows: Section 5.3. Mandatory Indemnification. (a) Subject to the exceptions and
limitations contained in paragraph (b) below: (i) every person who is or has been a Trustee or officer of the Trust
(hereinafter referred to as a "Covered Person") shall be indemnified by the Trust against all liability and against all
expenses reasonably incurred or paid by him or her in connection with any claim, action, suit or proceeding in which
that individual becomes involved as a party or otherwise by virtue of being or having been a Trustee or officer and
against amounts paid or incurred by that individual in the settlement thereof; (ii) the words "claim," "action," "suit" or
"proceeding" shall apply to all claims, actions, suits or proceedings (civil, criminal, administrative or other, including
appeals), actual or threatened; and the words "liability" and "expenses" shall include, without limitation, attorneys'
fees, costs, judgments, amounts paid in settlement or compromise, fines, penalties and other liabilities. (b) No
indemnification shall be provided hereunder to a Covered Person: (i) against any liability to the Trust or the
Shareholders by reason of a final adjudication by the court or other body before which the proceeding was brought
that the Covered Person engaged in willful misfeasance, bad faith, gross negligence or reckless disregard of the duties
involved in the conduct of that individual's office; (ii) with respect to any matter as to which the Covered Person shall
have been finally adjudicated not to have acted in good faith in the reasonable belief that that individual's action was
in the best interest of the Trust; or (iii) in the event of a settlement involving a payment by a Trustee or officer or other
disposition not involving a final adjudication as provided in paragraph (b)(i) or (b)(ii) above resulting in a payment by
a Covered Person, unless there has been either a determination that such Covered Person did not engage in willful
misfeasance, bad faith, gross negligence or reckless disregard of the duties involved in the conduct of that individual's
office by the court or other body approving the settlement or other disposition or by a reasonable determination, based
upon a review of readily available facts (as opposed to a full trial-type inquiry) that that individual did not engage in
such conduct: (A) by vote of a majority of the Disinterested Trustees (as defined below) acting on the matter
(provided that a majority of the Disinterested Trustees then in office act on the matter); or (B) by written opinion of (i)
the then-current legal counsel to the Trustees who are not Interested Persons of the Trust or (ii) other legal counsel
chosen by a majority of the Disinterested Trustees (or if there are no Disinterested Trustees with respect to the matter
in question, by a majority of the Trustees who are not Interested Persons of the Trust) and determined by them in their
reasonable judgment to be independent. (c) The rights of indemnification herein provided may be insured against by
policies maintained by the Trust, shall be severable, shall not affect any other rights to which any Covered Person may
now or hereafter be entitled, shall continue as to a person who has ceased to be a Covered Person and shall inure to the
benefit of the heirs, executors and administrators of such person. Nothing contained herein shall limit the Trust from
entering into other insurance arrangements or affect any rights to indemnification to which Trust personnel, including
Covered Persons, may be entitled by contract or otherwise under law. (d) Expenses of preparation and presentation of
a defense to any claim, action, suit, or proceeding of the character described in paragraph (a) of this Section 5.3 shall
be advanced by the Trust prior to final disposition thereof upon receipt of an undertaking by or on behalf of the
Covered Person to repay such amount if it is ultimately determined that the Covered Person is not entitled to
indemnification under this Section 5.3, provided that either: (i) such undertaking is secured by a surety bond or some
other appropriate security or the Trust shall be insured against losses arising out of any such advances; or (ii) a
majority of the Disinterested Trustees acting on the matter (provided that a majority of the Disinterested Trustees then
in office act on the matter) or legal counsel meeting the requirement in Section 5.3(b)(iii)(B) above in a written
opinion, shall determine, based upon a review of readily available facts (as opposed to a full trial-type inquiry), that
there is reason to believe that the Covered Person ultimately will be found entitled to indemnification. As used in this
Section 5.3 a "Disinterested Trustee" is one (i) who is not an "Interested Person" of the Trust (including anyone who
has been exempted from being an "Interested Person" by any rule, regulation or order of the Commission), and (ii)
against whom none of such actions, suits or other proceedings or another action, suit or other proceeding on the same
or similar grounds is then or had been pending. () With respect to any such determination or opinion referred to in
clause (b)(iii) above or clause (d)(ii) above, a rebuttable presumption shall be afforded that the Covered Person has not
engaged in willful misfeasance, bad faith, gross negligence or reckless disregard of the duties involved in the conduct
of such Covered Person's office in accordance with pronouncements of the Commission. Item 31: Business and Other
Connections of Investment Advisers The information in the Statement of Additional Information under the captions
"Management of the Fund--Trustees and Officers" is hereby incorporated by reference. Item 32: Location of Accounts
and Records. First Trust Advisors L.P. maintains the Declaration of Trust, By-Laws, minutes of trustees and

non
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shareholders meetings and contracts of the Registrant, all advisory material of the investment adviser, all general and
subsidiary ledgers, journals, trial balances, records of all portfolio purchases and sales, and all other required records.
Item 33: Management Services Not applicable. Item 34: Undertakings 1. Registrant undertakes to suspend the offering
of its shares until it amends its prospectus if (1) subsequent to the effective date of its Registration Statement, the net
asset value declines more than 10 percent from its net asset value as of the effective date of the Registration
Statement, or (2) the net asset value increases to an amount greater than its net proceeds as stated in the prospectus. 2.
Not applicable. 3. Not applicable. 4. The Registrant undertakes (a) to file, during any period in which offers or sales
are being made, a post-effective amendment to this Registration Statement: (1) to include any prospectus required by
Section 10(a)(3) of the Securities Act of 1933; (2) to reflect in the prospectus any facts or events arising after the
effective date of the registration statement (or the most recent post-effective amendment thereof) which, individually
or in the aggregate, represent a fundamental change in the information set forth in the registration statement; and (3) to
include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement; (b) that, for the purpose of
determining liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of those securities at that time
shall be deemed to be the initial bona fide offering thereof; and (c) to remove from registration by means of a
post-effective amendment any of the securities being registered which remain unsold at the termination of the
offering; (d) that, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, if the
Registrant is subject to Rule 430C; each prospectus filed pursuant to Rule 497(b), (c), (d) or (e) under the Securities
Act of 1933, shall be deemed to be part of and included in this Registration Statement as of the date it is first used
after effectiveness. Provided, however, that no statement made in this Registration Statement or prospectus that is part
of this registration statement or made in a document incorporated or deemed incorporated by reference into this
registration statement or prospectus that is art of this registration statement will, as to a purchaser with a time of
contract of sale prior to such first use, supercede or modify any statement that was made in this registration statement
or prospectus that was part of this registration statement or made in any such document immediately prior to such date
of first use; (e) that for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any
purchaser in the initial distribution of securities: The undersigned Registrant undertakes that in a primary offering of
securities of the undersigned Registrant pursuant to this registration statement, regardless of the underwriting method
used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer
or sell such securities to the purchaser: (1) any preliminary prospectus or prospectus of the undersigned Registrant
relating to the offering required to be filed pursuant to Rule 497 under the Securities Act of 1933; (2) the portion of
any advertisement pursuant to Rule 482 under the Securities Act of 1933 relating to the offering containing material
information about the undersigned Registrant or its securities provided by or on behalf of the undersigned Registrant;
and (3) any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.
5. The Registrant undertakes that: a. For purposes of determining any liability under the Securities Act of 1933, the
information omitted from the form of prospectus filed as part of a registration statement in reliance upon Rule 430A
and contained in the form of prospectus filed by the Registrant under Rule 497(h) under the Securities Act of 1933
shall be deemed to be part of the Registration Statement as of the time it was declared effective; and b. For the
purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a
form of prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of the securities at that time shall be deemed to be the initial bona fide offering thereof. 6. The Registrant
undertakes to send by first class mail or other means designed to ensure equally prompt delivery, within two business
days of receipt of a written or oral request, any Statement of Additional Information. 7. Upon each issuance of
securities pursuant to this Registration Statement, the Registrant undertakes to file a form of prospectus and/or
prospectus supplement pursuant to Rule 497 and a post-effective amendment to the extent required by the Securities
Act of 1933 and the rules and regulations thereunder, including, but not limited to a post-effective amendment
pursuant to Rule 462(c) or Rule 462(d) under the Securities Act of 1933. SIGNATURES Pursuant to the requirements
of the Securities Act of 1933 and the Investment Company Act of 1940, the Registrant has duly caused this
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in this City of
Wheaton, and State of Illinois, on the 7th day of November, 2012. FIRST TRUST SENIOR FLOATING RATE
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INCOME FUND II By: /s/ Mark R. Bradley Mark R. Bradley, President and
Chief Executive Officer Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has
been signed below by the following persons in the capacities and on the date indicated.

SIGNATURE TITLE
DATE President and

Chief Executive November 7, 2012 /s/ Mark R. Bradley Officer (Principal Executive
Officer) Mark R. Bradley

Chief Financial Officer, Chief Accounting Officer and Treasurer November 7, 2012 /s/
James M. Dykas (Principal Financial and Accounting Officer) James M. Dykas

James A. Bowen(1)
Chairman of the Board and Trustee ) ) ) Richard E. Erickson(1) Trustee ) ) ) Thomas R. Kadlec(1) Trustee ) BY: /s/
W. Scott Jardine ) ) W. Scott Jardine Robert F. Keith(1) Trustee ) Attorney-In-Fact ) November 7,
2012 ) Niel B. Nielson(1) Trustee ) )

(1) Original powers of attorney authorizing James A. Bowen, Mark R.
Bradley, W. Scott Jardine, Kristi A. Maher and Eric F. Fess to execute Registrant's Registration Statement, and
Amendments thereto, for each of the trustees of the Registrant on whose behalf this Registration Statement is filed,
were previously executed and filed on September 28, 2012 as an Exhibit to the Registrant's Registration Statement on
Form N-2 (File No. 333-184182). INDEX TO EXHIBITS 1.1 Opinion and consent of Chapman and Cutler LLP. 1.2
Opinion and consent of Bingham McCutchen LLP. n. Consent of Independent Registered Public Accounting Firm.
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