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Reaves Utility Income Fund
Up to 7,367,417 Common Shares of Beneficial Interest
Reaves Utility Income Fund (the “Fund”) has entered into a distribution agreement dated September 19, 2022 (the “Distribution Agreement”) with Paralel Distributors
LLC (the “Distributor”), relating to the Fund’s common shares of beneficial interest, no par value (the “Common Shares”), offered by this prospectus supplement (the
“Prospectus Supplement”) and the accompanying Prospectus. In accordance with the terms of the Distribution Agreement, the Fund may offer and sell up to 8,000,000 of the
Fund’s Common Shares, from time to time through the Distributor in transactions that are deemed to be “at the market” as defined in Rule 415 under the Securities Act of
1933, as amended (the “Securities Act”) including sales made directly on the NYSE American or sales made to or through a market maker other than on an exchange. Of the
8,000,000 Common Shares that may be offered and sold under the Distribution Agreement, 632,583 Common Shares have been sold and 7,367,417 Common Shares are
available for sale. This Prospectus Supplement relates to the offer and sale of up to 7,367,417 of our Common Shares in transactions described in the Distribution Agreement.
Under the Investment Company Act of 1940, as amended (the “1940 Act”), the Fund may not sell any Common Shares at a price below the current net asset value (“NAV”) of
such Common Shares, exclusive of any distributing commission or discount.
The Fund is a diversified, closed-end management investment company which commenced investment operations in February 2004. The Fund’s investment objective is
to provide a high level of after-tax income and total return consisting primarily of tax-advantaged dividend income and capital appreciation. The Fund’s Common Shares are
listed on the NYSE American LLC (the “NYSE American”) under the symbol “UTG.” As of October 10, 2022, the last reported sale price for the Fund’s Common Shares
was $25.70 per share. As of October 10, 2022, the last reported NAV for the Fund’s Common Shares was $26.01.
This Prospectus Supplement replaces and supersedes the Fund’s prior prospectus supplement dated November 14, 2021. The Prior Prospectus Supplement, along with
the accompanying Prospectus, offered for sale up to 6,130,817 of our Common Shares in transactions deemed to be “at the market” as defined in Rule 415 under the
Securities Act. Of the 6,130,817 Common Shares offered for sale under the Prior Prospectus Supplement and accompanying Prospectus, 632,583 Common Shares were sold
by the Distributor pursuant to the Distribution Agreement, 5,077,802 Common Shares were sold by the Fund’s prior distributor pursuant to a prior distribution agreement,
while 420,432 Common Shares remained unsold.
The minimum price on any day at which Common Shares may be sold will not be less than the then current NAV per Common Share plus the per Common Share
amount of the commission to be paid to the Distributor (the “Minimum Price”). The Fund and the Distributor will determine whether any sales of Common Shares will be
authorized on a particular day. The Fund and the Distributor, however, will not authorize sales of Common Shares if the price per share of the Common Shares is less than the
Minimum Price. The Fund and the Distributor may elect not to authorize sales of Common Shares on a particular day even if the price per share of the Common Shares is
equal to or greater than the Minimum Price, or may only authorize a fixed number of Common Shares to be sold on any particular day. The Fund and the Distributor will have
full discretion regarding whether sales of Common Shares will be authorized on a particular day and, if so, in what amounts.
The Distributor may enter into sub-placement agent agreements with one or more selected dealers. The Distributor has entered into a sub-placement agent agreement,
dated September 14, 2022 (the “Sub-Placement Agent Agreement”), with UBS Securities LLC (the “Sub-Placement Agent”), relating to the Common Shares offered by this
Prospectus Supplement and the accompanying Prospectus. Under the terms of the Sub-Placement Agent Agreement, the Fund may offer and sell Common Shares from time to
time through the Sub-Placement Agent as sub-placement agent for the offer and sale of Common Shares. The Fund will compensate the Distributor with respect to sales of
Common Shares at a commission rate of 1.00% of the gross proceeds of the sale of Common Shares. Out of this commission, the Distributor will compensate the SubPlacement Agent at a rate of up to 0.80% of the gross sales proceeds of the sale of the Common Shares sold by the Sub-Placement Agent.
You may request a free copy of the SAI, the table of contents of which is on page 43 of the accompanying Prospectus, request a free copy of the Fund’s annual and semiannual reports, and request other information or make shareholder inquiries, by calling toll-free 1-800-644-5571 or by writing to the Fund at 1700 Broadway, Suite 1230,
Denver, Colorado 80290. The Fund’s annual and semi-annual reports also are available on the Fund’s website, free of charge, at www.utilityincomefund.com (information
included on the website does not form a part of this Prospectus Supplement or accompanying Prospectus), or from the SEC’s website (http://www.sec.gov). You can get the
same information free from the SEC’s website (http://www.sec.gov). You may also e-mail requests for these documents to publicinfo@sec.gov.

The Fund’s securities do not represent a deposit or obligation of, and are not guaranteed or endorsed by, any bank or other insured depository institution and are not
federally insured by the Federal Deposit Insurance Corporation, the Federal Reserve Board or any other government agency.
Investing in the Fund’s Common Shares involves certain risks. You could lose some or all of your investment. See “Risk Factors” beginning on page 27 of the
accompanying Prospectus. You should consider carefully these risks together with all of the other information contained in this Prospectus Supplement and the
accompanying Prospectus before making a decision to purchase the Fund’s Common Shares.
Neither the Securities and Exchange Commission (“SEC”) nor any state securities commission has approved or disapproved of these securities or determined
if this Prospectus Supplement or the accompanying Prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
Prospectus Supplement dated October 17, 2022
-------------------------------
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You should rely only on the information contained or incorporated by reference in this Prospectus Supplement and the accompanying Prospectus. The Fund has not
authorized any other person to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on it.
The Fund is not making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should not assume that the information
provided by this Prospectus Supplement and the accompanying Prospectus is accurate as of any date other than the date on the front of this Prospectus Supplement
and the accompanying Prospectus. The Fund’s business, financial condition and results of operations may have changed since that date.
ABOUT THIS PROSPECTUS SUPPLEMENT
This Prospectus Supplement, together with the accompanying Prospectus, as well as the information incorporated by reference herein and therein, set forth concisely the
information that you should know before investing. You should read and retain this Prospectus Supplement and the accompanying Prospectus, and the information
incorporated by reference herein and therein which contain important information, before deciding whether to invest in the Fund’s Common Shares. A Statement of
Additional Information (“SAI”), dated November 24, 2021, as supplemented from time to time, containing additional information, has been filed with the (“SEC”) and is
incorporated by reference in its entirety into this Prospectus Supplement and the accompanying Prospectus.
This Prospectus Supplement, the accompanying Prospectus and the SAI are part of a “shelf” registration statement that the Fund filed with the SEC. This Prospectus
Supplement describes the specific details regarding this offering, including the method of distribution. If information in this Prospectus Supplement is inconsistent with the
accompanying Prospectus or the SAI, you should rely on this Prospectus Supplement.
CAUTIONARY NOTICE REGARDING FORWARD-LOOKING STATEMENTS
This Prospectus Supplement, the accompanying Prospectus, the information incorporated by reference herein and therein, and the SAI contain “forward-looking
statements.” Forward-looking statements can be identified by the words “may,” “will,” “intend,” “expect,” “estimate,” “continue,” “plan,” “anticipate,” and similar terms and
the negative of such terms. By their nature, all forward-looking statements involve risks and uncertainties, and actual results could differ materially from those contemplated
by the forward-looking statements. Several factors that could materially affect the Fund’s actual results are the performance of the portfolio of securities the Fund holds, the
price at which the Fund’s Common Shares will trade in the public markets and other factors discussed in the Fund’s periodic filings with the SEC. Currently known risk
factors that could cause actual results to differ materially from the Fund’s expectations include, but are not limited to, the factors described in the “Risks” section of the
accompanying Prospectus. The Fund urges you to review carefully that section for a more detailed discussion of the risks of an investment in the Fund’s securities.
Although the Fund believes that the expectations expressed in the Fund’s forward-looking statements are reasonable, actual results could differ materially from those
projected or assumed in the Fund’s forward-looking statements. The Fund’s future financial condition and results of operations, as well as any forward-looking statements, are
subject to change and are subject to inherent risks and uncertainties, such as those disclosed in the “Risks” section of the accompanying Prospectus. All forward-looking
statements contained or incorporated by reference in this Prospectus Supplement or the accompanying Prospectus are made as of the date of this Prospectus Supplement or the
accompanying Prospectus, as the case may be. Except for the Fund’s ongoing obligations under the federal securities laws, the Fund does not intend, and the Fund undertakes
no obligation, to update any forward-looking statement.
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PROSPECTUS SUPPLEMENT SUMMARY
This is only a summary of information contained elsewhere in this Prospectus Supplement and the accompanying Prospectus. This summary does not contain all of the
information that you should consider before investing in the Fund’s common shares of beneficial interest (the “Common Shares”). You should carefully read the more detailed
information contained in this Prospectus Supplement and the accompanying Prospectus and the SAI, dated November 24, 2021, each as supplemented, especially the
information set forth under the heading “Risk Factors.”
The Fund
Reaves Utility Income Fund (the “Fund”) is a Delaware statutory trust registered as a diversified, closed-end management investment company under the Investment
Company Act of 1940, as amended (the “1940 Act”). An investment in the Fund may not be appropriate for all investors. There can be no assurance that the Fund will achieve
its investment objective.
Principal Investment Strategies
The Fund’s investment objective is to provide a high level of after-tax income and total return consisting primarily of tax-advantaged dividend income and capital
appreciation. The Fund pursues this objective by investing at least 80% of its total assets in the securities of domestic and foreign companies involved to a significant extent in
providing products, services or equipment for (i) the generation or distribution of electricity, gas or water, (ii) telecommunications activities or (iii) infrastructure operations,
such as airports, toll roads and municipal services (“Utilities” or the “Utility Industry”).
A company will be deemed to be involved in the Utility Industry to a significant extent if at least 50% of its assets, gross income or profits are committed to or derived
from activities in the areas described above. The remaining 20% of the Fund’s total assets may be invested in other securities including stocks, debt obligations and money
market instruments, as well as certain derivative instruments (described below) and other investments.
As used in this Prospectus Supplement and the accompanying Prospectus and SAI, the terms “debt securities” and “debt obligations” refer to bonds, debentures and
similar long and intermediate term debt investments and do not include short-term fixed income securities such as money market instruments in which the Fund may invest
temporarily pending investment of the proceeds of an offering and during periods of abnormal market conditions. The Fund may invest in preferred stocks and bonds of below
investment grade quality (i.e., “junk bonds”).
Under normal market conditions, the Fund invests at least 80% of its total assets in dividend-paying common and preferred stocks of companies in the Utility Industry.
In pursuing its objective, the Fund invests primarily in common and preferred stocks that pay dividends that qualify for federal income taxation at rates applicable to longterm capital gains (“tax-advantaged dividends”).
The Fund may invest in the securities of both domestic and foreign issuers, including those located in emerging market countries (i.e., a country not included in the
MSCI World Index, a free float-adjusted market capitalization weighted index that is designed to measure the equity market performance of developed markets).
As an alternative to holding foreign-traded securities, the Fund may invest in dollar-denominated securities of foreign companies that trade on U.S. exchanges or in the
U.S. over-the-counter market (including depositary receipts, which evidence ownership in underlying foreign securities).
To date, the Fund’s derivatives usage has been limited to equity options, including writing covered calls, the purchase of calls and the sale of puts. Options may be used
as both hedges against the value of existing holdings or as speculative trades as part of the Fund’s overall investment strategy.
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In addition, the Fund may choose to use interest rate swaps (or options thereon) from time to time for hedging purposes. Although the Fund does not currently use
interest rate swaps (or options thereon), the Fund may do so in the future, depending on the interest rate outlook of W.H. Reaves & Co., Inc. (the “Investment Adviser” or
“Reaves”) and other factors. Such usage would be limited to no more than 20% of the Fund’s total assets. The Fund may choose to use other derivatives from time to time, as
described in the SAI.
There is no assurance that the Fund will achieve its investment objective. Further, the Fund’s ability to pursue its investment objective, the value of the Fund’s
investments and the Fund’s NAV may be adversely affected by changes in tax rates and policies. Because the Fund’s investment objective is to provide a high level of aftertax yield and total return consisting primarily of dividend and interest income and capital appreciation, the Fund’s ability to invest, and the attractiveness of investing in,
equity securities that pay qualified dividend income in relation to other investment alternatives will be affected by changes in federal income tax laws and regulations,
including changes in the qualified dividend income provisions. Any proposed or actual changes in such rates, therefore, can significantly and adversely affect the after-tax
returns of the Fund’s investments in equity securities. Any such changes also could significantly and adversely affect the Fund’s NAV, as well as the Fund’s ability to acquire
and dispose of equity securities at desirable returns and price levels and the Fund’s ability to pursue its investment objective. The Fund cannot assure you as to the portion, if
any, of the Fund’s dividends that will be qualified dividend income.
Leverage. The Fund currently uses leverage through borrowing. More specifically, the Fund has entered into a credit agreement (the “Credit Agreement”) with State
Street Bank and Trust Company (“State Street”). As of April 30, 2022, the Fund had outstanding $450,000,000 in principal amount of borrowings from the Credit Agreement
representing approximately 19.92% of the Fund’s net assets (including assets attributable to the Fund’s use of leverage). State Street has the ability to terminate the Credit
Agreement upon 360-days’ notice or following an event of default. The Fund has no present intention of issuing preferred shares, although it has done so in the past and may
choose to do so in the future. The Fund also may borrow money as a temporary measure for extraordinary or emergency purposes. The provisions of the 1940 Act further
provide that the Fund may borrow or issue notes or debt securities in an amount up to 33 1/3% of its total assets or may issue preferred shares in an amount up to 50% of the
Fund’s total assets (including the proceeds from leverage).
Investment Adviser
W.H. Reaves & Co., Inc. serves as the Fund’s investment adviser. As of September 30, 2022, Reaves had approximately $2.9 billion of assets under management. The
Investment Adviser’s address is 10 Exchange Place, Jersey City, New Jersey 07302.
The Fund pays the Investment Adviser a management fee payable on a monthly basis at the annual rate of 0.575% of the Fund’s average daily total assets on assets up to
and including $2.5 billion and 0.525% of the Fund's average daily total assets on assets over $2.5 billion. As a result, the Investment Adviser is paid more if the Fund uses
leverage directly, which creates a potential conflict of interest for the Investment Adviser. The Investment Adviser will seek to manage that potential conflict by utilizing
leverage only when it determines such action is in the best interests of the Fund. For more information on the Adviser, as well as the fees and expenses, see “Summary of
Fund Expenses” and “Management of the Fund” on pages S-6 and 44 of the accompanying Prospectus.
The Offering
The Fund has entered into a distribution agreement dated September 19, 2022 (the “Distribution Agreement”) with Paralel Distributors LLC (the “Distributor”), pursuant
to which the Fund may offer and sell up to 8,000,000 Common Shares, from time to time, through the Distributor, in transactions that are deemed to be “at the market” as
defined in Rule 415 under the Securities Act of 1933, as amended (the “Securities Act”). Of the 8,000,000 Common Shares that may be offered and sold under the
Distribution Agreement, 632,583 Common Shares have been sold and 7,367,417 Common Shares are available for sale. This Prospectus Supplement relates to the offer and
sale of up to 7,367,417 of our Common Shares in transactions described in the Distribution Agreement. The minimum price on any day at which Common Shares may be sold
will not be less than the then current NAV per Common Share plus the per Common Share amount of the commission to be paid to the Distributor (the “Minimum Price”).
The Fund and the Distributor will determine whether any sales of Common Shares will be authorized on a particular day. The Fund and the Distributor, however, will not
authorize sales of Common Shares if the price per share of the Common Shares is less than the Minimum Price. The Fund and the Distributor may elect not to authorize sales
of Common Shares on a particular day even if the price per share of the Common Shares is equal to or greater than the Minimum Price, or may only authorize a fixed number
of Common Shares to be sold on any particular day. The Fund and the Distributor will have full discretion regarding whether sales of Common Shares will be authorized on a
particular day and, if so, in what amounts.
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This Prospectus Supplement replaces and supersedes the Prior Prospectus Supplement dated November 14, 2021. The Prior Prospectus Supplement, along with the
accompanying Prospectus, offered for sale up to 6,130,817 of our Common Shares in transactions deemed to be “at the market” as defined in Rule 415 under the Securities
Act. Of the 6,130,817 Common Shares offered for sale under the Prior Prospectus Supplement and accompanying Prospectus, 632,583 Common Shares were sold by the
Distributor pursuant to the Distribution Agreement, 5,077,802 Common Shares were sold by the Fund’s prior distributor pursuant to a prior distribution agreement, while
420,432 Common Shares remained unsold.
The Distributor may enter into sub-placement agent agreements with one or more selected dealers. The Distributor has entered into a sub-placement agent agreement
dated September 19, 2022 (the “Sub-Placement Agent Agreement”) with UBS Securities LLC (the “Sub-Placement Agent”), relating to the Common Shares offered by this
Prospectus Supplement and the accompanying Prospectus. In accordance with the terms of the Sub-Placement Agent Agreement, the Fund may offer and sell Common Shares
from time to time through the Sub-Placement Agent as sub-placement agent for the offer and sale of Common Shares. The Fund will compensate the Distributor with respect
to sales of Common Shares at a commission rate of 1.00% of the gross proceeds of the sale of Common Shares. Out of this commission, the Distributor will compensate the
Sub-Placement Agent at a rate of up to 0.80% of the gross sales proceeds of the sale of the Common Shares sold by the Sub-Placement Agent.
Use of Proceeds
The Fund estimates the net proceeds if all Common Shares in this offering are sold to be approximately $187,257,263. This figure is based on the sale of all the
Common Shares at the Fund’s October 10, 2022 market price of $25.70, the Distributor receiving a commission of 1.00% on the gross proceeds of the sales and the payment
of offering expenses estimated at $191,928.
Reaves anticipates that investment of the proceeds will be made in accordance with the Fund’s investment objective and policies as appropriate investment opportunities
are identified. It is currently anticipated that the Fund will be able to invest substantially all of the net proceeds of an offering of Common Shares in accordance with its
investment objective and policies within three months after the completion of such offering. Pending such investment, the proceeds will be held in high quality short-term
debt securities and instruments. A delay in the anticipated use of proceeds could lower returns and reduce the Fund’s distribution to holders of Common Shares (“Common
Shareholders”).
DIVIDENDS AND DISTRIBUTIONS
The Fund, acting pursuant to a Securities and Exchange Commission (“SEC”) exemptive order and with the approval of the Fund’s Board of Trustees (the “Board”), has
adopted a plan, consistent with its investment objectives and policies to support a level distribution consisting of income, capital gains and/or return of capital (the “Managed
Distribution Plan”). Under the Managed Distribution Plan, the Fund intends to make a monthly distribution to holders of its common shares at a level rate determined by the
Board from time to time, subject to the right of the Board to suspend, modify, or terminate the Managed Distribution Plan without notice at any time. As of October 10, 2022,
the distribution rate was $0.19 per Common Share on a monthly basis.
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Under the Managed Distribution Plan, to the extent that sufficient investment income is not available on a monthly basis, the Fund’s distributions may consist of longterm capital gains and/or return of capital in order to maintain the distribution rate. The amount of the Fund’s distributions pursuant to the Managed Distribution Plan are not
related to the Fund’s performance and, therefore, investors should not make any conclusions about the Fund’s investment performance from the amount of the Fund’s
distributions or from the terms of the Fund’s Managed Distribution Plan.
Any net capital gains earned by the Fund are distributed at least annually. Distributions to Common Shareholders are recorded by the Fund on the ex-dividend date.
Common Shareholders who elect not to participate in the Fund’s dividend reinvestment plan will receive all distributions in cash paid by check mailed directly to the
shareholder of record (or, if the Common Shares are held in street or other nominee name, then to such nominee). Additional information is available on page 29 in the
“Distributions” section of the accompanying Fund’s Prospectus.
CAPITALIZATION
Pursuant to the Distribution Agreement with the Distributor, the Fund may offer and sell up to 23,000,000 Common Shares from time to time through the Distributor for
the offer and sale of the Common Shares under this Prospectus Supplement and the accompanying Prospectus. There is no guarantee that there will be any sales of the Fund’s
Common Shares pursuant to this Prospectus Supplement and the accompanying Prospectus. The table below shows the Fund’s historical capitalization as of April 30, 2022
and the estimated capitalization of the Fund assuming the sale of all 7,367,417 Common Shares that were remaining to be sold as of October 10, 2022 under the Distribution
Agreement on a pro forma, as adjusted basis as of April 30, 2022. Actual sales, if any, of the Fund’s Common Shares, and the actual application of the proceeds thereof, under
this Prospectus Supplement and the accompanying Prospectus may be different than as set forth in the table below. In addition, the price per share of any such sale may be
greater or less than $25.70 depending on the market price of the Fund’s Common Shares at the time of any such sale. The Fund and the Distributor will determine whether any
sales of Common Shares will be authorized on a particular day. The Fund and the Distributor, however, will not authorize sales of Common Shares if the price per share of the
Common Shares is less than the Minimum Price. The Fund and the Distributor may elect not to authorize sales of Common Shares on a particular day even if the price per
share of the Common Shares is equal to or greater than the Minimum Price, or may only authorize a fixed number of Common Shares to be sold on any particular day. The
Fund and the Distributor will have full discretion regarding whether sales of Common Shares will be authorized on a particular day and, if so, in what amounts.
The following table sets forth the Fund’s capitalization:
•

on a historical basis as of April 30, 2022

•

on a pro forma as adjusted basis to reflect (1) the assumed sale of 7,367,417 of the Fund’s Common Shares at $25.70 share (the last reported sale price of the Fund’s
Common Shares on the NYSE American on October 10, 2022) in an offering under this Prospectus Supplement and the accompanying Prospectus, and (2) the
investment of net proceeds assumed from such offering in accordance with the Fund’s investment objective and policies, after deducting the assumed aggregate
commission of $1,893,426 (representing an estimated commission paid to the Distributor of 1.00% of the gross sales price per share in connection with the sale of
Common Shares effected by the Distributor in this offering) and estimated offering costs payable by the Fund of $191,928.
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Paid-in capital
Total Distributable Earnings
Net assets applicable to Common Shareholders

$
$
$

Actual
1,795,737,899
462,975,807
2,258,713,706

$
$
$

As Adjusted
1,982,995,162
462,975,807
2,445,970,969

Total Capitalization

$

2,258,713,706

$

2,445,970,969

SUMMARY OF FUND EXPENSES
The following table is intended to assist investors in understanding the fees and expenses (annualized) that an investor in Common Shares would bear, directly or
indirectly. The table is based on the capital structure of the Fund as of April 30, 2022.
The table shows Fund expenses as a percentage of net assets attributable to Common Shares. The following table should not be considered a representation of the Fund’s
future expenses. Actual expenses may be greater or less than those shown below.
As a Percentage of
Offering Price
1.00%
0.02%
None

Shareholder Transaction Expenses
Sales Load(1)
Expenses Borne by Common Shareholders of the Fund(1)
Dividend Reinvestment Plan Fees(2)

As a Percentage of
Net Assets
Attributable to
Common
Shares (1)
Annual Expenses
Investment Advisory Fees(3)
Interest Payments on Borrowed Funds(4)
Other Expenses(5)
Total Annual Fund Operating Expenses

0.69%
0.18%
0.35%
1.22%

Example
The purpose of the following table is to help a Common Shareholder understand the fees and expenses that such holder would bear directly or indirectly. The following
example illustrates the expenses that you would pay on a $1,000 investment in Common Shares, assuming (1) that the Fund incurs total annual expenses of 1.22% of its net
assets in years 1 through 10 (assuming borrowing equal to 19.92% of the Fund’s net assets) and (2) a 5% annual return.
1 year
Total Expenses Incurred

$

3 years
12

S-6

$

5 years
39

$

10 years
67

$

148

The example should not be considered a representation of future expenses. Actual expenses may be greater or less than those assumed. The example assumes that the
estimated “Other Expenses” set forth in the Annual Expenses tables are accurate and that all dividends and distributions are reinvested at NAV. Moreover, the Fund’s actual
rate of return may be greater or less than the hypothetical 5% annual return shown in the example.
(1)

Represents the estimated commission with respect to the Common Shares being sold under this Prospectus Supplement and the accompanying Prospectus. There is no
guarantee that there will be any sales of Common Shares under this Prospectus Supplement and the accompanying Prospectus. Actual sales of Common Shares under
this Prospectus Supplement and the accompanying Prospectus, if any, may be less than as set forth under “Capitalization” below. In addition, the price per Common
Share of any such sale may be greater or less than the price set forth under “Capitalization” above, depending on the market price of the Common Shares at the time of
any such sale.

(2)

There will be no brokerage charges with respect to Common Shares issued directly by the Fund under the dividend reinvestment plan. You will pay brokerage charges in
connection with open market purchases or if you direct the plan agent to sell your Common Shares held in a dividend reinvestment account.

(3)

The investment advisory fee is charged as a percentage of the Fund’s average daily total assets.

(4)

Assumes the use of leverage in the form of borrowing under the Credit Agreement representing 19.92% of the Fund’s net assets as of April 30, 2022 (including any
additional leverage obtained through the use of borrowed funds) at an average annual interest rate cost to the Fund of 0.90% applicable for the Fund’s six-month period
ended on April 30, 2022.

(5)

Other Expenses are estimated based on the Fund’s six-month period ended on April 30, 2022.

The purpose of the table and the example above is to help investors understand the fees and expenses that they, as Common Shareholders, would bear directly or
indirectly. For additional information with respect to the Fund’s expenses, see “Management of the Fund” on page 27 of the accompanying Prospectus.
USE OF PROCEEDS
Unless otherwise specified in this Prospectus Supplement and the accompanying Prospectus, the Investment Adviser anticipates that investment of the proceeds will be
made in accordance with the Fund’s investment objective and policies as appropriate investment opportunities are identified. It is currently anticipated that the Fund will be
able to invest substantially all of the net proceeds of an offering of Common Shares pursuant to this Prospectus Supplement and the accompanying Prospectus in accordance
with its investment objective and policies within three months after the completion of such offering. Pending such investment, the proceeds will be held in high quality shortterm debt securities and instruments. A delay in the anticipated use of proceeds could lower returns and reduce the Fund’s distribution to Common Shareholders.
MARKET AND NET ASSET VALUE INFORMATION
The common shares are listed on the NYSE American under the symbol “UTG” and began trading on the NYSE American on February 24, 2004. Shares of closedend investment companies often trade on an exchange at prices lower than NAV. The Fund’s common shares have traded in the market at both premiums to and discounts
from NAV. The following table shows, for each fiscal quarter since the quarter ended January 31, 2020; (i) high and low NAVs per common share, (ii) the high and low sale
prices per common share, as reported in the consolidated transaction reporting system, and (iii) the percentage by which the common shares traded at a premium over, or
discount from, the high and low NAVs per common share. The Fund’s NAV per common share is determined on a daily basis.
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Quarter Ended

2022

2021

2020

July 31
April 30
January 31
October 31
July 31
April 30
January 31
October 31
July 31
April 30
January 31

Market Price

Market Premium
(Discount)
to Net Asset Value at

Net Asset Value at

High

Low

Market
High

$34.50
$35.43
$35.44
$36.50
$35.61
$35.10
$34.60
$33.00
$36.47
$40.20
$38.90

$28.85
$30.76
$32.20
$32.34
$33.85
$30.50
$31.24
$30.10
$28.55
$19.45
$36.02

$34.20
$36.13
$34.78
$35.30
$34.20
$34.58
$33.62
$32.81
$32.20
$39.05
$38.56

Market
Low

Market
High

Market
Low

$28.56
$30.96
$32.55
$32.07
$33.92
$30.62
$31.29
$30.23
$28.82
$21.91
$35.68

0.88%
(1.94)%
1.90%
1.53%
4.04%
1.47%
1.46%
0.17%
10.43%
3.53%
1.41%

1.02%
(0.65)%
(1.08)%
1.81%
1.83%
1.18%
0.96%
0.46%
(0.49)%
(11.39)%
0.90%

As of October 10, 2022, the last reported closing sale price for the Fund’s Common Shares was $25.70 per share and the reported NAV on that date for the Fund’s
Common Shares was $26.01, representing a discount to NAV of (1.19)%. Market prices on that same date ranged from $26.29 to a low of $25.70, representing a premium to
NAV of 1.08% and a discount to NAV of (1.19)%, respectively.
PLAN OF DISTRIBUTION
The Fund has entered into the Distribution Agreement with Paralel Distributors LLC (the “Distributor”), pursuant to which the Fund may offer and sell up to 8,000,000
Common Shares, from time to time, through the Distributor, in transactions that are deemed to be “at the market” as defined in Rule 415 under the Securities Act.. The
minimum price on any day at which Common Shares may be sold will not be less than the Minimum Price, which will be equal to the then current NAV per Common Share
plus the per Common Share amount of the commission to be paid to the Distributor. The Fund and the Distributor will determine whether any sales of Common Shares will be
authorized on a particular day. The Fund and the Distributor, however, will not authorize sales of Common Shares if the price per share of the Common Shares is less than the
Minimum Price. The Fund and the Distributor may elect not to authorize sales of Common Shares on a particular day even if the price per share of the Common Shares is
equal to or greater than the Minimum Price, or may only authorize a fixed number of Common Shares to be sold on any particular day. The Fund and the Distributor will have
full discretion regarding whether sales of Common Shares will be authorized on a particular day and, if so, in what amounts.
The Distributor may enter into sub-placement agent agreements with one or more selected dealers. The Distributor has entered into the Sub-Placement Agent Agreement
with UBS Securities LLC relating to the Common Shares offered by this Prospectus Supplement and the accompanying Prospectus. In accordance with the terms of the SubPlacement Agent Agreement, the Fund may offer and sell Common Shares from time to time through the Sub-Placement Agent as sub-placement agent for the offer and sale
of Common Shares.
The Distributor (or the Sub-Placement Agent) will provide written confirmation to the Fund not later than the opening of the trading day on the NYSE American
following any trading day on which Common Shares are sold. Each confirmation will include the number of Common Shares sold on the preceding day, the net proceeds to
the Fund and the compensation payable by the Fund to the Distributor in connection with the sales.
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The Fund will compensate the Distributor with respect to sales of Common Shares at a commission rate of 1.00% of the gross proceeds of the sale of Common Shares.
Out of this commission, the Distributor will compensate the Sub-Placement Agent at a rate of up to 0.80% of the gross sales proceeds of the sale of the Common Shares sold
by the Sub-Placement Agent. There is no guarantee that there will be any sales of Common Shares under this Prospectus Supplement and the accompanying Prospectus.
Settlement for sales of Common Shares will occur on the second trading day following the date on which such sales are made in return for payment of the net proceeds
to the Fund. There is no arrangement for funds to be deposited in escrow, trust or similar arrangement.
In connection with the sale of Common Shares on behalf of the Fund, the Distributor may be deemed to be an “underwriter” within the meaning of the Securities Act,
and the compensation paid to the Distributor may be deemed to be underwriting commissions or discounts.
The Fund has agreed to indemnify the Distributor against certain civil liabilities, including liabilities under the Securities Act. The Distributor has agreed to indemnify
the Sub-Placement Agent against certain civil liabilities, including liabilities under the Securities Act.
The offering of Common Shares pursuant to the Distribution Agreement will terminate upon the earlier of (1) the sale of all Common Shares subject to the Distribution
Agreement or (2) the termination of the Distribution Agreement. The Distribution Agreement may be terminated at any time, without the payment of any penalty, by the Fund
or by the Distributor, on sixty days’ written notice to the other party.
The Common Shares may not be sold through the Distributor or the Sub-Placement Agent without delivery or deemed delivery of this Prospectus Supplement and the
accompanying Prospectus describing the method and terms of the offering of the Common Shares.
The Sub-Placement Agent, its affiliates or their respective employees hold or may hold in the future, directly or indirectly, investment interests in the Fund. The interests
held by the Sub-Placement Agent, its affiliates or their respective employees are not attributable to, and no investment discretion is held by, the Sub-Placement Agent, its
affiliates or their respective affiliates.
The principal business address of Paralel Distributors LLC is 1700 Broadway, Suite 1230, Denver, Colorado 80290. The principal business address of UBS Securities
LLC is 1285 Avenue of the America, New York, New York 10019.
DELAWARE STATUTORY TRUST ACT – CONTROL SHARE ACQUISITIONS
The Fund is organized as a Delaware statutory trust and thus is subject to the control share acquisition statute contained in Subchapter III of the Delaware Statutory Trust
Act (the “DSTA Control Share Statute”). The DSTA Control Share Statute applies to any closed-end investment company organized as a Delaware statutory trust and listed on
a national securities exchange, such as the Fund. The DSTA Control Share Statute became automatically applicable to the Fund on August 1, 2022.
The DSTA Control Share Statute defines “control beneficial interests” (referred to as “control shares” herein) by reference to a series of voting power thresholds and
provides that a holder of control shares acquired in a control share acquisition has no voting rights under the Delaware Statutory Trust Act (“DSTA”) or the Fund’s governing
documents with respect to the control shares acquired in the control share acquisition, except to the extent approved by the Fund’s shareholders by the affirmative vote of
two–thirds of all the votes entitled to be cast on the matter, excluding all interested shares (generally, shares held by the acquiring person and their associates and shares held
by Fund insiders).
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The DSTA Control Share Statute provides for a series of voting power thresholds above which shares are considered control shares. Whether one of these thresholds of
voting power is met is determined by aggregating the holdings of the acquiring person as well as those of his, her or its “associates.” These thresholds are:
•
•
•
•
•

10% or more, but less than 15% of all voting power;
15% or more, but less than 20% of all voting power;
20% or more, but less than 25% of all voting power;
30% or more, but less than a majority of all voting power; or
a majority or more of all voting power.

Under the DSTA Control Share Statute, once a threshold is reached, an acquirer has no voting rights with respect to shares in excess of that threshold (i.e., the “control
shares”) until approved by a vote of shareholders, as described above, or otherwise exempted by the Fund’s Board of Trustees. The DSTA Control Share Statute contains a
statutory process for an acquiring person to request a shareholder meeting for the purpose of considering the voting rights to be accorded control shares. An acquiring person
must repeat this process at each threshold level.
Under the DSTA Control Share Statute, an acquiring person’s “associates” are broadly defined to include, among others, relatives of the acquiring person, anyone in a
control relationship with the acquiring person, any investment fund or other collective investment vehicle that has the same investment adviser as the acquiring person, any
investment adviser of an acquiring person that is an investment fund or other collective investment vehicle and any other person acting or intending to act jointly or in concert
with the acquiring person.
Voting power under the DSTA Control Share Statute is the power (whether such power is direct or indirect or through any contract, arrangement, understanding,
relationship or otherwise) to directly or indirectly exercise or direct the exercise of the voting power of shares of the Fund in the election of the Fund’s Trustees (either
generally or with respect to any subset, series or class of trustees, including any Trustees elected solely by a particular series or class of shares, such as the preferred shares).
Thus, Fund preferred shares, including the Series B Preferred Shares, acquired in excess of the above thresholds would be considered control shares with respect to the
preferred share class vote for two Trustees.
Any control shares of the Fund acquired before August 1, 2022 are not subject to the DSTA Control Share Statute; however, any further acquisitions on or after August
1, 2022 are considered control shares subject to the DSTA Control Share Statute.
The DSTA Control Share Statute requires shareholders to disclose to the Fund any control share acquisition within 10 days of such acquisition, and also permits the
Fund to require a shareholder or an associate of such person to disclose the number of shares owned or with respect to which such person or an associate thereof can directly
or indirectly exercise voting power. Further, the DSTA Control Share Statute requires a shareholder or an associate of such person to provide to the Fund within 10 days of
receiving a request therefor from the Fund any information that the Fund’s Trustees reasonably believe is necessary or desirable to determine whether a control share
acquisition has occurred.
The DSTA Control Share Statute permits the Fund’s Board of Trustees, through a provision in the Fund’s governing documents or by Board action alone, to eliminate
the application of the DSTA Control Share Statute to the acquisition of control shares in the Fund specifically, generally, or generally by types, as to specifically identified or
unidentified existing or future beneficial owners or their affiliates or associates or as to any series or classes of shares. The DSTA Control Share Statute does not provide that
the Fund can generally “opt out” of the application of the DSTA Control Share Statute; rather, specific acquisitions or classes of acquisitions may be exempted by the Fund’s
Board of Trustees, either in advance or retroactively, but other aspects of the DSTA Control Share Statute, which are summarized above, would continue to apply. The DSTA
Control Share Statute further provides that the Board of Trustees is under no obligation to grant any such exemptions.
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The foregoing is only a summary of the material terms of the DSTA Control Share Statute. Shareholders should consult their own counsel with respect to the application
of the DSTA Control Share Statute to any particular circumstance.
ADDITIONAL INFORMATION
The Fund is subject to the informational requirements of the Securities Exchange Act of 1934, as amended, and the 1940 Act and in accordance therewith files reports
and other information with the SEC. Reports, proxy statements and other information filed by the Fund with the SEC pursuant to the informational requirements of such Acts
can be inspected and copied at the public reference facilities maintained by the SEC, 100 F Street, N.E., Washington, D.C. 20549. The SEC maintains a web site at
http://www.sec.gov containing reports, proxy and information statements and other information regarding registrants, including the Fund, that file electronically with the SEC.
This Prospectus Supplement and accompanying Prospectus constitutes part of a Registration Statement filed by the Fund with the SEC under the Securities Act and
the 1940 Act. This Prospectus Supplement and accompanying Prospectus omits certain of the information contained in the Registration Statement, and reference is hereby
made to the Registration Statement and related exhibits for further information with respect to the Fund and the Common Shares offered hereby. Any statements contained
herein concerning the provisions of any document are not necessarily complete, and, in each instance, reference is made to the copy of such document filed as an exhibit to the
Registration Statement or otherwise filed with the SEC. Each such statement is qualified in its entirety by such reference. The complete Registration Statement may be
obtained from the SEC upon payment of the fee prescribed by its rules and regulations or free of charge through the SEC’s website (http://www.sec.gov).
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Up to 7,367,417 Shares of Beneficial Interest

Reaves Utility Income Fund
PROSPECTUS SUPPLEMENT
October 17, 2022
Until November 11, 2022 (25 days after the date of this prospectus supplement), all dealers that effect transactions in these securities, whether or not participating in
this offering, may be required to deliver a prospectus. This is in addition to the dealers’ obligation to deliver a prospectus when acting as underwriters.
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