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PROSPECTUS <
NUVEEN

tnvestmenls

$14,830,000

Nuveen Michigan Dividend Advantage
Municipal Fund

MUNIFUND TERM PREFERRED SHARES
1,483,000 Shares, 2.30% Series 2

Liquidation Preference $10 Per Share

The Offering. Nuveen Michigan Dividend Advantage Municipah&us offering 1,483,000 MuniFund Term Preferredu®is, 2.30% Series 2015 (“Series 2015 MTP Shareit)) a
liguidation preference of $10 per share (“MTP Shelj)e The Fund intends to use the net proceeds fimnsale of MTP Shares to refinance and redeemf dfle Fund’s outstanding
Municipal Auction Rate Cumulative Preferred ShafdsuniPreferred ™ shares”), and to maintain the Fursdeveraged capital structure. Certain of the unadters and their affiliates or
their customers own or are obligated to repurchimsthe future MuniPreferred shares and, as a resuky benefit from any such redemption. See “PratsigeSummary—The Offering.”

The Fund. The Fund is a diversified, closed-end managéineastment company. The Fund’s investment oltire to provide current income exempt from ragigderal and
Michigan income tax and to enhance portfolio valelative to the municipal bond market by invesiimgax-exempt municipal bonds that the Fund's itmest adviser believes are
underrated or undervalued or that represent muratiparket sectors that are undervalued.

L|st|ng. Application has been made to list the MTP Sharethe NYSE Amex so that trading on such exchaitiggegin within 30 days after the date of thimgpectus, subject to not
of issuance. Prior to the expected commencemerading on the NYSE Amex, the underwriters domteinid to make a market in the MTP Shares. Consdgugris anticipated that, prior
to the commencement of trading on the NYSE Amenryastment in the MTP Shares will be illiquid dralders of MTP Shares may not be able to sell shehes as it is unlikely that a
secondary market for the MTP Shares will develbp.decondary market does develop prior to the cenvement of trading on the NYSE Amex, holders &f Stffares may be able to sell
such shares only at substantial discounts fronr figaiidation preference. The trading or “ticker’ysnbol is “NZW Pr C.”

Investing in MuniFund Term Preferred Shares involgaisks. Se¢ Risks” beginning on page 4¢

PRICE $10 A SHARE

Underwriting Discounts Proceed:s
Price to Public and Commissiong to the Fund?
Per Share $10.00 $0.15 $9.85

Total $14,830,00( $222,45C $14,607,55(



1 Total expenses of issuance and distribution, exegudnderwriting discounts and commissions, arévested to be $330,00

The Fund has granted the underwriters the righttechase up to 148,300 additional MTP Shares apilgic offering price, less underwriting discouatsd commissions, within 30
days of the date of this prospectus solely to cover-allotments, if any. If such option is exegdisn full, the Price to Public, Underwriting Disgots and Commissions and Proceeds to
the Fund will be $16,313,000, $244,695 and $16 3®8, respectively. S¢ Underwriter” on page 65 of this prospectt

The Securities and Exchange Commission and stateises regulators have not approved or disappibtieese securities or determined if this prospeistusuthful or complete. Any
representation to the contrary is a criminal offens

Book-Entry Only. It is expected that the MTP Shares will bevdgd to the underwriters in book-entry form omiypugh the facilities othe Depository Trust Company, on or ak
November 15, 201(

CUSIP No. 67070W 301

Sole Structuring Coordinator Joint Book Runner

MORGAN STANLEY OF A MERRILL LYNCH CITI  UBS INVESTMENT BANKVELLS FARGO SECURITIE
Co-Managers

RAYMOND JAMES NUVEEN INVESTMENTS, LLC
November 9, 201



(continued from previous page)

Investment Strategies Under normal circumstances, the Fund investeadt 80% of its Managed Assets (as defined betomunicipal
securities and other related investments the incfsora which is exempt from regular federal and Nijeim income taxes. Under normal
circumstances, the Fund will invest at least 80%isoManaged Assets in investment grade secuthias at the time of investment, are rated
within the four highest grades (Baa or BBB or bdttey at least one nationally recognized statistieding organization (“NRSRO”) or are
unrated but judged to be comparable quality byRhad’s investment adviser, Nuveen Asset ManagemenEurttemay invest up to 20% of
Managed Assets in municipal securities that attitine of investment are rated below investment gaadee unrated but judged to be
comparable quality by Nuveen Asset Management. &fe than 10% of the Fund’s Managed Assets may\®siad in municipal securities
rated below B3/B- or that are unrated but judgedbéoof comparable quality by Nuveen Asset Manager8eourities of below investment
grade quality are regarded as having predominagggculative characteristics with respect to capatitpay interest and repay principal, a
are commonly referred to as junk bonds. Manage@t&sme net assets, including assets attributadkenty principal amount of any borrowin
(including the issuance of commercial paper or spend any Preferred Stock (as defined herein)tanting. There is no assurance that the
Fund will achieve its investment objectives. “The Fund’s Investments.”

Fixed Dividend Rate Series 2015 MTP Shar 2.30% per annur

The Fixed Dividend Rate may be adjusted in theteafeanchange in the credit rating of the MTP Sisaes described herein. See “Description
of MTP Shares—Dividends and Dividend Periods.”

Dividends. Dividends on the MTP Shares will be payable tmgnThe first dividend period for the MTP Shavdd commence on the first
date of original issuance of MTP Shares and en®ecember 31, 2010 and each subsequent dividenddoeill be a calendar month (or the
portion thereof occurring prior to the redemptiohsuich MTP Shares). Dividends will be paid on trst business day of the month n
following a dividend period and upon redemptioritef MTP Shares, except that dividends paid witpeesto any dividend period consisti

of the month of December in any year will be paidtee last business day of December. Except fofitdtedividend period, dividends with
respect to any monthly dividend period will be deetl and paid to holders of record of MTP Sharethar names shall appear on the
registration books of the Fund at the close of bess on the 15th day of such monthly dividend gddoif such day is not a business day, the
next preceding business day). Dividends with resSjoethe first dividend period for the MTP ShardB e declared and paid to holders of
record of such MTP Shares as their names appedh@mnegistration books of the Fund at the closbusiness on December 29, 2010.

Redemption The Fund is required to redeem the MTP ShaneBecember 1, 2015 unless earlier redeemed or @ased by the Fund. In
addition, MTP Shares are subject to optional anaddeory redemption in certain circumstances. ABefember 1, 2011, the Series 2015
MTP Shares will be subject to redemption at théoopof the Fund, subject to payment of a premiurough November 30, 2012, and at |
thereafter. The Series 2015 MTP Shares also wiluigect to redemption, at the option of the Fuatdyar in the event of certain changes in
the credit rating of the MTP Shares, as describeictin. See “Description of MTP Shares—Redemption.”

Tax Exemption. The dividend rate for MTP Shares assumes et enonth’s distribution is comprised solely ofidénds exempt from
regular federal and Michigan income taxes, althoagbortion of those dividends may be subject tdederal alternative minimum tax. From
time to time, the Fund may be required to alloaatpital gains and/or ordinary income to a given rios distribution on MTP Shares. To the
extent that it does so, the Fund will contemporaisomake a separate, supplemental distributioanoAmount that, when combined with the
total amount of regular tax-exempt income, capi@ihs and ordinary income in the monthly distributiis intended to make the two
distributions equal on an after-tax basis (deteredibased upon the maximum marginal federal inc@xeates in effect at the time of such
payment) to the amount of the monthly distributfanhad been entirely comprised of dividends epiefrom regular federal and Michige
income taxes. Alternatively (particularly in caseisere the amount of capital gains or ordinary ineoto be allocated to the MTP Shares is
small), the Fund will satisfy the requirement ttehte capital gains or ordinary income to MTP Sésby making a supplemental distribution
of



(continued from previous page)

such gains or income to holders of MTP Shares, andrabove the monthly dividend that is fully exefngm regular federal and Michigan
income taxes. If, in connection with a redemptibM®P Shares, the Fund allocates capital gains mlirtary income to a distribution on MTP
Shares without having made either a contemporansopplemental distribution of an additional amoontn alternative supplemental
distribution of capital gains and/or ordinary incemit will cause an additional amount to be distitiéd to holders of MTP Shares whose
interests are redeemed, which amount, when combiuitadhe total amount of regular tax-exempt incooapital gains and ordinary income
allocated in the distribution, is intended to make distribution and the additional amount equalaonafter-tax basis (determined based upon
the maximum marginal federal income tax rates featfat the time of such payment) to the amoutiteotlistribution if it had been entirely
comprised of dividends exempt from regular feder@dme tax. Investors should consult with their danadvisors before making an
investment in the MTP Shares. See “Tax Matters” dbeiscription of MTP Shares—Dividends and Dividdheliods—Distribution with
respect to Taxable Allocations.”

Priority of Payment. MTP Shares will be senior securities that represtatk of the Fund and are senior, with priorityaithrespects, to the
Funds common shares as to payments of dividends aia distribution of assets upon dissolution, lication or winding up of the affairs of
the Fund. MTP Shares will have equal priority ap&yments of dividends and as to distribution sk#s upon dissolution, liquidation or
winding up of the affairs of the Fund with otheefarred shares currently outstanding. The Fund msaye additional preferred shares on
parity with MTP Shares, subject to certain limitats. The Fund may not issue additional classeharkes that are senior to MTP Shares ¢
other outstanding preferred shares of the Fundogsayments of dividends or as to distribution afeds upon dissolution, liquidation or
winding up of the affairs of the Fund. See “Destiap of MTP Shares.” The Fund, as a fundamentalgypimay not issue debt securities that
rank senior to MTP Shares. In addition, as a fundatal policy, the Fund may not borrow money, exéept banks for temporary or
emergency purposes, or for repurchase of its shaggect to certain restrictions. See “Investmiestrictions” in the Statement of Additional
Information.

Redemption and Paying Ager The redemption and paying agent for MTP Shaii#de State Street Bank and Trust Company, Canton
Massachusett:

Adviser. Nuveen Asset Management, the Fund’s investadeiger, is responsible for determining the FunaVerall investment strategies
and their implementation.

You should read this prospectus, which contain®oiapt information about the Fund, before decidimigether to invest in MTP Shares and
retain it for future reference. A Statement of Aiddial Information, dated November 9, 2010, andt asay be supplemented, containing
additional information about the Fund has beendfileith the Securities and Exchange Commission suntcbrporated by reference in its
entirety into this prospectus. You may requesea tropy of the Statement of Additional Informatiba,table of contents of which is on pagt
of this prospectus, annual and semi-annual reptrshareholders, when available, and other infoiimraabout the Fund, and make
shareholder inquiries by calling (800) 257-8787hbyrwriting to the Fund, or from the Fund’s webghétp://www.nuveen.com). The
information contained in, or that can be acces$edugh, the Fund’s website is not part of this pectus. You also may obtain a copy of the
Statement of Additional Information (and other mfiation regarding the Fund) from the Securities &ahange Commission’s website
(http://www.sec.gov).

MTP Shares do not represent a deposit or obligat@fand are not guaranteed or endorsed by, any ban other insured depositor
institution, and are not federally insured by theeldleral Deposit Insurance Corporation, the Federa¢§erve Board or any other governme
agency.
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You should rely only on the information containacbr incorporated by reference to this prospediess have not authorized anyone to
provide you with information different from thatmmined in this prospectus. We are offering to BHIP Shares and seeking offers to buy
MTP Shares, only in jurisdictions where offers @ates are permitted. The information containedhis prospectus is accurate only as of the
date of this prospectus, regardless of the tingetfery of this prospectus or any sale of MTP 8k



PROSPECTUS SUMMARY

This is only a summary. You should review the rdetailed information contained elsewhere in thisgpectus and in the Statement of
Additional Information (th¢‘SAI”), including the Fund’s Statement Establishiagd Fixing the Rights and Preferences of MuniFliedm
Preferred Shares (tr“Statement”),attached as Appendix A to the SAI, prior to makingnvestment in the Fund, especially the infororate
forth under the headin“Risks.” Capitalized terms used but not definedhis prospectus shall have the meanings givendb serms in the

Statement.

The Fund

The Offering

Nuveen Michigan Dividend Advantage Municipal Futite(“Fund”) is a diversified,
closed-end management investment company. The &andimon shares, $0.01 par
value, are traded on the NYSE Amex under the syrfitaIWV.” See “Description of
Outstanding Shares—Common Shares.” The Fund comedengestment operations on
September 25, 2001. As of September 30, 2010,uhd Rad 2,054,786 common shares
outstanding and 571 preferred shares outstandiefeffed shares previously offered by
the Fund are referred to as “MuniPreferréd” sharesuction rate preferred shares
(“ARPS"). MTP Shares, as defined below, and angogiteferred shares, including
MuniPreferred shares, that may then be outstarati@gollectively referred to as
“Preferred Stoc”

The Fund is offering 1,483,000 MuniFund Term PreférShares, 2.30% Series 2(
(“Series 2015 MTP Shares” or “MTP Sharesi)a purchase price of $10 per share. |
Shares are being offered by the underwriters ligtater “Underwriters.” The Fund has
granted the underwriters the right to purchaseoup48,300 additional MTP Shares to
cover over-allotments. Unless otherwise specificsiiiited, the information throughout
this prospectus does not take into account thelgedssuance to the underwriters of
additional MTP Shares pursuant to their right tochase additional MTP Shares to cc
overallotments. The Fund intends to use the net pracked the sale of MTP Shares
refinance and redeem all of the outstanding Muti@red shares, and to maintain the
Fund'’s leveraged capital structure. Certain undiéever and their affiliates, including
Merrill Lynch, Pierce, Fenner & Smith Incorporaté&itigroup Global Markets Inc., UE
Securities LLC and Wells Fargo Securities, LLC rently own or are obligated to
repurchase in the future outstanding MuniPrefesteates. In addition, customers of
certain underwriters and their affiliates currerdlyn outstanding MuniPreferred shares.
Upon the successful completion of this offeringesh outstanding MuniPreferred shares
may be redeemed or purchased by the Fund withethproceeds of the offering as set
forth in “Use of Proceeds.” Although such a redeémpbr purchase would be done in
accordance with the Investment Company Act of 184(Gamended (the “1940 Act”) in a
manner that did not favor these underwriters,iatéis or customers, the underwriters or
their affiliates may nonetheless be deemed to platamaterial benefit from the offering
of the MTP Shares due to such redemption or puecimtuding, for certain c

1



Who May Want to Invest

Fixed Dividend Rate

the underwriters and their affiliates, potentialybstantial financial relief and/or relief
related to legal and regulatory matters associatddcurrently illiquid MuniPreferred
shares

The first issuance date of the MTP Shares upogltsng of this offering is referred to
herein as the “Date of Original Issue.” MTP Shawikbe senior securities that
constitute stock of the Fund and are senior, witbripy in all respects, to the Fund’s
common shares as to payments of dividends anddisttibution of assets upon
dissolution, liquidation or winding up of the affaiof the Fund. MTP Shares will have
equal priority as to payments of dividends andoadigtributions of assets upon
dissolution, liquidation or winding up of the affaiof the Fund and will be in parity in .
respects with MuniPreferred shares outstanding.Fthnel may not issue additional
classes of shares that are senior to Preferred 8to payments of dividends and as to
distribution of assets upon dissolution, liquidatar winding up of the affairs of the
Fund.

You should consider your investment goals, timezoms and risk tolerance before
investing in MTP Shares. An investment in MTP Skasenot appropriate for all
investors and is not intended to be a completesimvent program. MTP Shares are
designed as an intermediate-term investment todaheve the after-tax income and
capital preservation goals of investors, and nat ttading vehicle. MTP Shares may be
an appropriatinvestment for you if you are seekir

« Current income exempt from regular federal and ligigh income taxes;

« Consistent monthly dividend

« Return of your capital investment after a limitedh of 5 years;

« A se_CL_Jrity that benefits from significant o-collateralization and related protecti
provisions;

« Municipal market exposure through the Fund (rathan a single municipal issue
that diversifies credit risk by investing in margcarities and various essential-
service sectors

« Potential for daily liquidity and transparency affed by NYSE Amex listing, once
the MTP Shares begin trading on such exchangetispated; anc

« An intermediate-term fixed income investment wititgmtially less price volatility
than longe-dated fixed income securitie

However, keep in mind that you will need to assuhgerisks associated with .
investment in MTP Shares and the Fund. See “Risks.”

MTP Shares pay a dividend at a fixed rate of 2.3@%¥annum of the $10 liquidation
preference per share (t“Fixed Dividend Rat”). The

2



Dividend Payments

Term Redemption

Fixed Dividend Rate is subject to adjustment irtaiarcircumstances (but will not in any
event be lower than the 2.30% Fixed Dividend R&e “Description of MTP Shares—
Dividends and Dividend Periods—Fixed Dividend Rate;-Adjustments to Fixed
Dividend Rat—Rating? and“—Default Perioc”

The holders of MTP Shares will be entitled to reeetumulative cash dividends a
distributions on each such share, when, as anetclded by, or under authority granted
by, the Board of Trustees, out of funds legallyilade for payment. Dividends on the
MTP Shares will be payable monthly. The first desd period for the MTP Shares will
commence on the Date of Original Issue of MTP Sharel end on December 31, 2010
and each subsequent dividend period will be a dalemonth (or the portion thereof
occurring prior to the redemption of such MTP Skafeach dividend period a
“Dividend Period”). Dividends will be paid on thiest Business Day of the month next
following a Dividend Period and upon redemptiorthef MTP Shares, except that
dividends paid with respect to any Dividend Peodsisting of the month of December
in any year will be paid on the last Business DRpecember (each payment date a
“Dividend Payment Date”). Except for the first Dieind Period, dividends with respect
to any monthly Dividend Period will be declared gradd to holders of record of MTP
Shares as their names shall appear on the registiaioks of the Fund at the close of
business on the 15th day of such monthly Divideeddd (or if such day is not a
Business Day, the next preceding Business Day)dBids with respect to the first
Dividend Period of the Series 2015 MTP Shareshdgldeclared and paid to holders of
record of such MTP Shares as their names appeeargistration books of the Fund at
the close of business on December 29, 2010. Sesctpéon of MTP Shares—
Dividends and Dividend Perio(’

“Business Day’means any calendar day on which the New York SEbaihange is ope
for trading.

On account of the foregoing provisions, only thédkecs of MTP Shares on the record
date for a Dividend Period will be entitled to reeedividends and distributions payable
with respect to such Dividend Period, and holdéfg©oP Shares who sell shares before
such a record date and purchasers of MTP Sharepwibase shares after such a re
date should take the effect of the foregoing priowis into account in evaluating the pr
to be received or paid for such MTP Shares.

The Fund is required to provide for the mandatedemption of all outstanding Ser
2015 MTP Shares on December 1, 2015 at a redemptice equal to $10 per share plus
an amount equal to accumulated but unpaid dividémelgon (whether or not earned or
declared but excluding interest thereon) to (butweding) the redemption date (the
“Term Redemption Pri"). No amendmen

3



Mandatory Redemption for
Asset Coverage and Effective
Leverage Ratio

alteration or repeal of the obligations of the Ftmdedeem all of the Series 2015 MTP
Shares on December 1, 2015 can be effected witheyirior unanimous vote or consent
of the holders of Series 2015 MTP Shares. See ‘fijggn of MTP Shares—
Redemptior”

Asset Coverage If the Fund fails to have Asset Coverage (dsdd below) of at least
225% as of the close of business on any Businegobavhich such Asset Coverage is
required to be calculated and such failure is no¢@ as of the close of business on the
date that is 30 calendar days following such Bussirigay (the “Asset Coverage Cure
Date”), the Fund will redeem within 30 calendar slay the Asset Coverage Cure Date
shares of Preferred Stock equal to the lesse) tdidiminimum number of shares of
Preferred Stock that will result in the Fund havisset Coverage of at least 230% and
(ii) the maximum number of shares of Preferred Btbat can be redeemed out of
monies expected to be legally available; and, @find’s sole option, the Fund may
redeem a number of shares of Preferred Stock @imaushares of Preferred Stock
required to be redeemed) that will result in thad-having Asset Coverage of up to and
including 285%. The Preferred Stock to be redeemay include at the Fund’s sole
option any number or proportion of MTP Shares. TRIShares are to be redeemed in
such an event, they will be redeemed at a redemptice equal to their $10 liquidation
preference per share plus accumulated but unpaidedids thereon (whether or not
declared, but excluding interest thereon) to (batweding) the date fixed for such
redemptior(the“Mandatory Redemption Pri").

Effective Leverage Rati If the Effective Leverage Ratio (as defineddwél of the

Fund exceeds 50% as of the close of business oBasipess Day on which such ratic
required to be calculated and such failure is no¢@ as of the close of business on the
date that is 30 calendar days following such Bussirigay (the “Effective Leverage Ratio
Cure Date”), the Fund will within 30 calendar ddéglowing the Effective Leverage
Ratio Cure Date cause the Fund to have an EffetBverage Ratio that does not exceed
50% by (A) engaging in transactions involving datiag to the floating rate securities
not owned by the Fund and/or the inverse floatatg securities owned by the Fund,
including the purchase, sale or retirement ther@)fredeeming a sufficient number of
shares of Preferred Stock, which at the Fund’s gpimn may include any number or
proportion of MTP Shares, in accordance with tliengeof such Preferred Stock, or (C)
engaging in any combination of the actions contaepl by (A) and (B) above. Any
MTP Shares so redeemed will be redeemed at apeicehare equal to the Mandatory
Redemption Price. See “Portfolio Composition—Mup#iSecurities—Inverse Floating
Rate Securiti€” and“—Floating Rate Securitie”

4



Optional Redemption

Federal and Michigan State Income Taxe

As of December 1, 2011, Series 2015 MTP Shareseiubject to optional redemption
(in whole or from time to time, in part) at the saption of the Fund out of monies
legally available therefor, at the redemption ppee share equal to the sum of the $10
liquidation preference per share plus (i) an ihpi@mium of 1.00% of the liquidation
preference (with such premium declining by 0.5%rgwx months so that by December
1, 2012 there will cease to be a premium) andatiipmount equal to accumulated but
unpaid dividends thereon (whether or not earneteolared but excluding interest
thereon) to (but excluding) the date fixed for suetiemption. See “Description of MTP
Shares—Redemption— Optional Redemption.” The pefrioch the Date of Original
Issue to the date that the MTP Shares are sulbjactch optional redemption is referred
to herein as the “Non-Call Period.” In additionthe optional redemption described
above, the MTP Shares will also be subject to oplioedemption on any Business Day
during a Rating Downgrade Period with respect thadTP Shares at the redemption
price per share equal to the sum of the $10 lididdgreference per share (without any
additional premium) plus an amount equal to accated! but unpaid dividends thereon
(whether or not earned or declared, but excluditgrést thereon) to (but excluding) the
date fixed for redemption. A “Rating Downgrade Bdtimeans any period during whi
the MTP Shares are rated A+ or lower by StandaRb&r’s Financial Services, LLC, a
subsidiary of The McGraw-Hill Companies, Inc. (“S§PA1 or lower by Moody’s
Investors Service, Inc. (“Moody’s”) and A+ or lowly Fitch Ratings, Inc. (“Fitch”)See
“Description of MTP Shar—Redemptior”

Because under normal circumstances the Fund wilshsubstantially all of its assets
municipal securities that pay interest exempt fregular federal and Michigan income
taxes, the dividends designated by the Fund as ieterest dividends received by a
holder of MTP Shares will be similarly exempt. Tdieidends received by a holder of
MTP Shares may be subject to other state and taxas. A portion of the income from
the Fund’s portfolio securities, and in turn them®pt-interest dividends paid to holders
of MTP Shares, may be subject to the federal ater@ minimum tax, so MTP Shares
may not be a suitable investment if you are sulietiis tax. Taxable income or gain
earned by the Fund will be allocated proportionatelholders of Preferred Stock and
common shares, based on the percentage of tofakrfe Stock dividends relative to
common share dividend

The Fund has elected to be treated, and intencisrntinue to qualify each year, as a
regulated investment company under Subchapter eointernal Revenue Code of
1986, as amended (the “Code”), and generally doesxpect to be subject to federal
income tax.



Ratings

It is a condition of the underwriters’ obligatiompurchase MTP Shares that MTP Shares
will be rated, as of the Date of Original Issuec@ttain minimum levels by Rating
Agencies (as defined in this prospectus) desigriayetie Fund’s Board of Trustees.
There can be no assurance that such ratings witidietained at the level originally
assigned through the term of the MTP Shares. Tiegsamay be changed, suspended or
withdrawn in the Rating Agenciediscretion. The Fund, however, will use commergi
reasonable efforts to cause at least one Rating@g@s defined in this prospectus) to
publish a credit rating with respect to MTP Shdoeso long as MTP Shares are
outstanding. The Fixed Dividend Rate will be subjecan increase in the event that the
ratings of the MTP Shares by the Rating Agenciesach downgraded below such
minimum levels or if no Rating Agency is then ratithe shares. See “Description of
MTP Shares—Dividends and Dividend Periods—Adjustntertixed Dividend Rate—
Ratings.” The Board of Trustees of the Fund hasitite to terminate the designation of
any of the Rating Agencies for purposes of the NEMares, provided that at least one
Rating Agency continues to maintain a rating wethpect to the MTP Shares. In such
event, any rating of such terminated Rating Agetzyhe extent it would have been
taken into account in any of the provisions of thEP Shares which are described in this
prospectus or included in the Statement, will lszedjarded, and only the ratings of the
ther-designated Rating Agencies will be taken into aaotc

On August 31, 2010 S&P published a Request for Centrooncerning its new proposal
(the “S&P Proposal”) to change its methods andragsions for rating certain “market
value securities,” including those issued by reged closed-end funds such as the MTP
Shares to be issued by the Fund. The S&P Propefiakd “market value securities” as
those whose source of repayment is liquidationgeds generated from open market
sales of assets (in the Fund’s case, portfolior#iées), rather than cash flow generated
by assets held to maturity. S&P has requested cantznem the S&P Proposal and the
comment period ended October 29, 2010. S&P statdafter the comment period
expired, it would review the comments and publipbated criteria methodology and
assumptions, which would be applicable to all @nding S&P ratings of market value
securities. S&P has not yet published updatedr@itaethodology and assumptions. -
updated criteria, if adopted by S&P, may be theesamproposed or may differ based
upon comments received by S&P. Under the currer® B8oposal, when rating market
value securities (including MTP Shares) issuedheyRund, S&P would substantially
increase the reductions in value, or “haircutsglegal to the Fund’s portfolio securities
compared with its present methodology. Due to tleseased haircuts, any market
value securities issued by the Fund (including MeFRares) in the future may be
ineligible for a AAA rating from S&P. In additiomny market value securities (includi
the MTP Shares offered hereby) that had a ratirgfk from S&P prior to the adoptio
of the



Asset Coverage

Effective Leverage Ratic

proposed criteria may be unable to maintain suthgafter the adoption of such crite
if adopted as proposed. In the event that S&P doades the MTP Shares, the Fixed
Dividend Rate would not change. However, if eacthefother Rating Agencies also
downgrades the MTP Shares, the Fixed Dividend Ratdd increase. See “Description
of MTP Shares—Dividends and Dividend Periods—Adjuestts to Fixed Dividend
Rate—Ratings.” Nevertheless, a downgrade by S&Rdcadversely affect the market
pricing and liquidity of the MTP Shares. There t@nno assurance that S&P will or will
not take any action with respect to the S&P Proposthat any such action would not
result in a downgrade of MTP Shares. Further, tharebe no assurance that any other
Rating Agency will not also alter its rating crigeresulting in downgrades of ratings,
which could further adversely affect the marketiog and liquidity of MTP Shares.

If the Fund fails to maintain at least 225% “assmterage” as of the close of business on
each Business Day, the MTP Shares may become stbj@andatory redemption as
provided above. “Asset coverage” for Preferred Biscalculated pursuant to Section 18
(h) of the 1940 Act, as in effect on the date ef 8tatement, and is determined on the
basis of values calculated as of a time within d8rh (only including Business Days)
preceding each daily determination (“Asset Covefagee “Description of MTP
Share—Asset Coverag”

The Fund estimates that on the Date of Originaldsthe Asset Coverage, based on the
composition of its portfolio as of August 31, 20h80d after giving effect to (i) the
issuance of MTP Shares offered hereby (assumingsh@nce of $14,830,000 in
aggregate liquidation preference of MTP Shareg),(@n$552,450 of underwriting
discounts and commissions and estimated offerisgsdor such MTP Shares, assuming
the redemption of $14,275,000 liquidation prefeeeatEMuniPreferred shares, will be
305%. The Fund’s net investment income coverageedtzted by dividing the Fund’s
net investment income by the distributions fromineestment income to preferred
shareholders—has averaged approximately 1,459% September 25, 2001 through
August 31, 2010. Net investment income coveragerheed significantly year over year
since the Fund' inception, and there is no assurance that hisdacbverage levels can
maintained.

If the Fund’s Effective Leverage Ratio exceeds 5¥6f the close of business on any
Business Day, the MTP Shares may become subjecataatory redemption as provic
above.

The “Effective Leverage Ratio” on any date meamsdghotient of the sum of (A) the
aggregate liquidation preference of the Fund’s ftaesecurities” (as that term is defined
in the 1940 Act) that are stock, excluding, withduplication, (1) any such senior
securities for



Voting Rights

Liquidation Preference

Investment Objectives and Policie:

which the Fund has issued a notice of redemptiahegther has delivered Deposit
Securities to the paying agent for such PrefertedkSor otherwise has adequate Deposit
Securities on hand for the purpose of such redematnd (2) the Fund’s outstanding
Preferred Stock that is to be redeemed with natgeds from the sale of the MTP She
for which the Fund has delivered Deposit Securitiethe paying agent for such
Preferred Stock or otherwise has adequate Depesitriies on hand for the purpose of
such redemption; (B) the aggregate principal amofittie Fund’s “senior securities
representing indebtedness” (as that term is defiméte 1940 Act); and (C) the
aggregate principal amount of floating rate semgihot owned by the Fund that
correspond to the associated inverse floatingsaterities owned by the Fund; divided
by the sum of (A) the market value (determineddocadance with the Fund’s valuation
procedures) of the Fursltotal assets (including amounts attributablestda securities
less the amount of the Fund’s accrued liabilit@s€r than liabilities for the aggregate
principal amount of senior securities represenitiigbtedness, including floating rate
securities); and (B) the aggregate principal amofifibating rate securities not owned
by the Fund that correspond to the associatedsevimating rate securities owned by
Fund.

Except as otherwise provided in the Fund’s Dedlamadf Trust or as otherwise required
by law, (i) each holder of MTP Shares shall betletito one vote for each MTP Share
held by such holder on each matter submitted tote @f shareholders of the Fund and
(ii) the holders of outstanding Preferred Stock ahdommon shares shall vote together
as a single class; provided that holders of PrefeBtock, voting separately as a class,
shall elect at least two of the Fund'’s trusteeswiticelect a majority of the Fund'’s
trustees to the extent the Fund fails to pay divitdeon any Preferred Stock in an amount
equal to two full years of dividends on that stoBke “Description of MTP Shares—
Voting Rights”

The liguidation preference of MTP Shares will b&® $Er share (th“Liquidation
Preference”). In the event of any liquidation, dission or winding up of the affairs of
the Fund, whether voluntary or involuntary, thedsss of MTP Shares will be entitled to
receive a liquidation distribution per share edoahe Liquidation Preference plus an
amount equal to all unpaid dividends and distriimgiaccumulated to (but excluding)
date fixed for distribution or payment (whethemot earned or declared by the Fund,
excluding interest thereon). S“Description of MTP Shar—Liquidation Rights”

The Fund’s investment objectives are to provideentrincome exempt from regular
federal and Michigan income tax and to enhancdguartvalue relative to the municipal
bond market by investing in taxxempt municipal bonds that Nuveen Asset Manage
believes are underrated or undervalued or thaesepit municipal market sectors that are
undervalued. Under normal circumstances, the |
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Investment Adviser

Legal Proceedings

invests at least 80% of its Managed Assets aselitielow in municipal securities and
other related investments the income from whiagtxismpt from regular federal and
Michigan income taxes. Under normal circumstanttesfund will invest at least 80%
its Managed Assets in investment grade securttigts at the time of investment, are
rated within the four highest grades (Baa or BBBeitter) by at least one NRSRO or are
unrated but judged to be of comparable qualityigyFunds investment adviser, Nuve
Asset Management. The Fund may invest up to 2086 dlanaged Assets in municipal
securities that at the time of investment are raeddw investment grade or are unrated
but judged to be of comparable quality by Nuveeseddlanagement. No more than
10% of the Fund’s Managed Assets may be investetuimicipal securities rated below
B3/B- or that are unrated but judged to be of camaiple quality by Nuveen Asset
Management. Municipal securities of below investtrggade quality are regarded as
having predominately speculative characteristidh wespect to capacity to pay interest
and repay principal, and are commonly referredstjuak bonds. See “RisksEredit anc
Below Investment Grade Risk.” Managed Assets ar@seets, including assets
attributable to any principal amount of any bormegs (including the issuance of
commercial paper or notes) and any Preferred Siatdtanding. During temporary
defensive periods and in order to keep the Furabé €ully invested, the Fund may
invest up to 100% of its net assets in short-tetvestments including high quality, short-
term securities that may be either tax-exemptxatke. A portion of the dividends from
MTP Shares may be subject to the federal alter@atiinimum tax. There is no assura
that the Fund will achieve its investment objecivBee The Fun’'s Investment”

Nuveen Asset Management is the F's investment adviser, responsible for determining
the Fund’s overall investment strategy and its engntation. See “Management of the
Func—Investment Adviser and Portfolio Manag”

Nuveen Investments, LLC, a registered broker-desffdiate of Nuveen Asset
Management that is involved in the offering of thend’s MTP Shares, has received
notice of certain charges that may be brought agéiby the Financial Industry
Regulatory Authority (“FINRA”) in connection witthe marketing of MuniPreferred
shares. See “Underwriters.”

Certain Nuveen leveraged closed-end funds (notidtiey the Fund) were named as
nominal defendants in putative shareholder dexieadiction complaints filed in the
Circuit Court of Cook County, Illinois, ChanceryJision (the “Complaints”). The
Complaints, filed on behalf of purported holderghaf funds’ common shares, also name
Nuveen Asset Management as a defendant, togetiiecurirent and former officers a

a trustee of each of the funds (together with thrinal defendants, collectively, the
“Defendants”). The Complaints allege that the Ddterts breached their fiduciary duties
by favoring



the interests of holders of each fund’s ARPS okiesé¢ of its common shareholders in
connection with each fund’'s ARPS refinancing andéalemption activities. See “Legal
Proceeding”

Listing Application has been made to list the MTP SharetherNYSE Amex so that trading on
such exchange will begin within 30 days after thtedf this prospectus, subject to
notice of issuance. Prior to the expected commennoéof trading on the NYSE Amex,
the underwriters do not intend to make a markéténMTP Shares. Consequently, it is
anticipated that, prior to the commencement ofitgudn the NYSE Amex, an
investment in the MTP Shares will be illiquid analders of MTP Shares may not be ¢
to sell such shares as it is unlikely that a seapntharket for the MTP Shares will
develop. If a secondary market does develop poithé commencement of trading on
NYSE Amex, holders of MTP Shares may be able tiosseh shares only at substan
discounts from their liquidation preference. Thaltng or “ticker” symbol is “NZW Pr
c”

Redemption and Paying Agen The Fund has entered into an amendment to its feraAgency and Service Agreement
with State Street Bank and Trust Company, Cantasddchusetts (th&@€&demption an
Paying Agent”) for the purpose of causing the Farticinsfer agent and registrar to serve
as transfer agent and registrar, dividend disbgragent, and redemption and paying
agent with respect to MTP Shar

Risks Risk is inherent in all investing. Therefore, befanvesting in MTP Shares you should
consider certain risks carefully. The primary risksnvesting in the Fund, and in MTP
Shares irparticular, are

Risks of Investing in MTP Shares

« Interest Rate Ri~—MTP Shares. MTP Shares pay dividends at a fixed dividend
rate. Prices of fixed income investments vary isebr with changes in market
yields. The market yields on intermediate term sées comparable to MTP Shar
may increase, which would likely result in a deelin the secondary market price of
MTP Shares prior to the term redemption date. &e"a—Secondary Market and
Delayed Listing Risl’

« Secondary Market and Delayed Listing RiskBecause the Fund has no prior
trading history for exchange-listed preferred shaitds difficult to predict the
trading patterns of MTP Shares, including the difeccosts of trading MTP Shares.
Moreover, MTP Shares will not be listed on a stegkhange until up to 30 days
after the date of this prospectus and during this period an investment in MTP
Shares will be illiquid. Even after the MTP Shaags listed on the NYSE Amex as
anticipated, there is a risk that the market forAVShares may be thinly traded and
relatively illiquid compared to the market for othgpes of securities, with the
spread between the bid and asked prices consigeyeddter than the spreads of
other securities with comparable terms, credinggiand tax-advantaged income
features
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Ratings Risk The Fund expects that, at issuance, the MTPeShill be rated &
certain minimum levels by Rating Agencies desigtdte the Fund’s Board of
Trustees, and that such ratings will be a requirgragissuance of such shares by
underwriters pursuant to an underwriting agreemEmere can be no assurance that
the MTP Shares will receive any particular ratimepi any of Moody’s, S&P or
Fitch (each, a “Rating Agency”), or that any suatings will be maintained at the
level originally assigned through the term of th& RShares. In the event that on
more of the Rating Agencies do not issue a ratimthe MTP Shares at all or at the
minimum level required, the issuance and sale oPNEhares in this offering may
not be completed. Ratings do not eliminate or rateghe risks of investing in MTP
Shares. A rating issued by a Rating Agency is tmdyopinion of the entity issuing
the rating at that time, and is not a guarantde gsiality, or an assurance of the
future performance, of the rated security (in tdse, MTP Shares). In addition, the
manner in which the Rating Agency obtains and pseg information about a
particular security may affect the Rating Agenafslity to timely react to changes
in an issuer’s circumstances (in this case, tha}-thrat could influence a particular
rating. A Rating Agency could downgrade MTP Shavdsch may make MTP
Shares less liquid in the secondary market andceetharket prices. As described
above under “Ratings,” S&P is currently considerauppting the S&P Proposal,
which may result in S&P downgrading the MTP Shafsr such proposal becomes
effective. In the event that S&P downgrades the NEHares, the Fixed Dividend
Rate would only increase if each of the other Rpfigencies also downgrades the
MTP Shares. Nevertheless, a downgrade by S&P aaludrsely affect the market
pricing and liquidity of the MTP Shares. There &@nno assurance that S&P will or
will not take any action with respect to the S&Bpsal or that any such action
would not result in a downgrade of MTP Shares.artthere can be no assurance
that any other Rating Agency will not also alterriating criteria resulting in
downgrades of ratings, which could further adversdiiect the market pricing and
liquidity of MTP Shares

Early Redemption Ris The Fund may voluntarily redeem MTP Shares ay be
forced to redeem MTP Shares to meet regulatoryirements and the asset cover
requirements of the MTP Shares. Such redemptioysh@mat a time that is
unfavorable to holders of MTP Shares. The Fund etste voluntarily redeem MTP
Shares before the Term Redemption Date to the etktahmarket conditions allow
the Fund to issue other preferred shares or debtifies at a rate that is lower than
the Fixed Dividend Rate on MTP Shares. For furthiarmation, see Description o
MTP Share—Redemptio” and“—Asset Coverag”
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Tax Risk. To qualify for the favorable U.S. federal income teeatment generall
accorded to regulated investment companies, amibreg things, the Fund must
derive in each taxable year at least 90% of itsgiocome from certain prescribed
sources. If for any taxable year the Fund doegjnalify as a regulated investment
company, all of its taxable income (including iet mapital gain) would be subject to
tax at regular corporate rates without any dedadto distributions to stockholders,
and such distributions would be taxable as ordimiaridends to the extent of the
Fund'’s current and accumulated earnings and prdfits value of MTP Shares may
be adversely affected by changes in tax rates alicigs. Because dividends from
MTP Shares are generally not expected to be sutgeegular federal or Michigan
income taxation, the attractiveness of such sharedation to other investment
alternatives is affected by changes in federal mhldan income tax rates or chan
in the tax-exempt treatment of dividends on MTPr8&aA portion of the dividends
from MTP Shares may be subject to the federalradtére minimum tax. See “Tax
Matters” See also the opinion of counsel included as Appe@di the SAI

Credit Crisis and Liquidity Risk. General market uncertainty and extraordinary
conditions in the credit markets, including the meipal market, may impact the
liquidity of the Fund’s investment portfolio, which turn, during extraordinary
circumstances, could impact the Fund’s distribugiand/or the liquidity of the Term
Redemption Liquidity Account (as described undeesExiption of MTP Shares”).
Further, there may be market imbalances of sedliedsbuyers of MTP Shares during
periods of extreme illiquidity and volatility. Sucharket conditions may lead to
periods of thin trading in any secondary marketMdP Shares and may make
valuation of MTP Shares uncertain. As a resultsiiread between bid and asked
prices is likely to increase significantly suchttha MTP Shares investor may have
greater difficultyselling his or her MTP Shares. Less liquid and nvailatile trading
environments could result in sudden and signifie@hiation increases or declines
MTP Shares

Inflation Risk. Inflation is the reduction in the purchasirayer of money
resulting from the increase in the price of goodd services. Inflation risk is the ri
that the inflation-adjusted (or “real”) value of Emwvestment in MTP Shares or the
income from that investment will be worth lesshie future. As inflation occurs, the
real value of MTP Shares and dividends on MTP Shdeelines

Reinvestment Ri—MTP Shares. Given the five-year term and potential for garl
redemption of MTP Shares, holders of MTP Shares fameg an increased
reinvestment risk, which is the risk that the ratan an investment purchased with
proceeds from the sale or redemption of MTP Shawagbe lower than the return
previously obtained from an investment in MTP Ske

12



General Risks of Investing in the Fund

Credit and Below Investment Grade RiskCredit risk is the risk that one or mc
municipal securities in the Fund’s portfolio wikdine in price, or the issuer thereof
will fail to pay interest or principal when due,dagise the issuer experiences a
decline in its financial status. Credit risk isfieased when a portfolio security is
downgraded or the perceived creditworthiness ofdbier deteriorates. The Fund
may invest up to 20% (measured at the time of imvest) of its Managed Assets in
municipal securities that are rated below investngeade or that are unrated but
judged to be of comparable quality by Nuveen Ad&mhagement. If a municip.
security satisfies the rating requirements desdrdf#ve at the time of investment
and is subsequently downgraded below that ratiregFund will not be required to
dispose of the security. If a downgrade occurs,é¢mvAsset Management will
consider what action, including the sale of theusigg is in the best interests of the
Fund and its shareholders. Municipal securitiesaddw investment grade quality :
regarded as having predominately speculative ctexistics with respect to the
issuer’s capacity to pay interest and repay pradoighen due, and are more
susceptible to default or decline in market value tb adverse economic and
business developments than investment grade mah&ggurities. Also, to the
extent that the rating assigned to a municipal sgcim the Fund’s portfolio is
downgraded by any NRSRO, the market price anddiguof such security may be
adversely affected. The market values for municgeglurities of below investment
grade quality tend to be volatile, and these s&earare less liquid than investment
grade municipal securities. For these reasons)asiment in the Fund, compared
with a portfolio consisting solely of investmentgde securities, may experience the
following:

. increased price sensitivity resulting from a deteriing economic
environment and changing interest ra

. greater risk of loss due to default or decliningditr quality;

. adverse issuer specific events that are more likketgnder the issut
unable to make interest and/or principal paymeanid

. the possibility that a negative perception of tbéoty investment grade
market develops, resulting in the price and lioyidif below investment
grade securities becoming depressed, and thisinegerception could
last for a significant period of tim

Municipal Securities Market Risk. Investing in the municipal securities mar
involves certain risks. The municipal securitiegkeais one in which dealer firms
make markets in bonds on a principal basis usiai groprietary capital, and duril
the
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recent market turmoil these firms’ capital becamneesely constrained. As a result,
some firms were unwilling to commit their capitalgurchase and to serve as a
dealer for municipal securities. The amount of puisiformation available about the
municipal securities in the Fund’s portfolio is geally less than that for corporate
equities or bonds, and the Fund'’s investment perfoce may therefore be more
dependent on Nuveen Asset Management’s analytidities than if the Fund were
to invest in stocks or taxable bonds. As noted abthe secondary market for
municipal securities also tends to be less wellettgped or liquid than many other
securities markets, which may adversely affectiied’s ability to sell its municipz
securities at attractive prices or at prices appnaking those at which the Fund
currently values then

Concentration in Michigan Issuers. The Fund’s policy of investing primarily in
municipal obligations of issuers located in Michigaakes the Fund more
susceptible to adverse economic, political or raefguy occurrences affecting such
issuers

Risks Specific to Michiga The Fund is more exposed to risks affectingess of
Michigan municipal securities than a municipal béuad that invests more widely.
The State of Michigan is facing severe economicfeawél challenges brought on by
the prolonged recession. The broad decline in aoanactivity has resulted in an
unemployment rate of 13.6% in 2009, which was tlyéédst in the nation. The
dramatic job loss has had a significant adverseanpn the revenue of the State
its local governments. See “Risks—General Risksweésting in the Fund—
Concentration Risk” and Appendix A of this prospescf‘Factors Affecting
Municipal Securities in Michige”).

Interest Rate Ri—The Fund Generally, when market interest rates riseglt
prices fall, and vice versa. Interest rate risthisrisk that the municipal securities in
the Fund’s portfolio will decline in value becawusfancreases in market interest
rates. In typical market interest rate environmgthis prices of longer-term
municipal securities generally fluctuate more thanes of shorter-term municipal
securities as interest rates char

Inverse Floating Rate Securities RiskThe Fund may invest up to 15% of its
assets in inverse floating rate securities. Typicaiverse floating rate securities
represent beneficial interests in a special purprese (sometimes called a “tender
option bond trust”) formed by a third party sponfmorthe purpose of holding
municipal securities. See “Portfolio Composition—hikipal Securities—Inverse
Floating Rate Securities.” In general, income oreise floating rate securities will
decrease when interest rates increase and inardeseinterest rates decrease.
Investments in inverse floating rate securities malyject the Fund to the risks of
reduced or eliminated interest payments and loslspsncipal. In addition, inverse
floating rate securities may increase or decreaselue at a greater rate than the
underlying interest rate, which effectively leveeaghe Fund’s investment. As a
result, the
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market value of such securities generally will berenvolatile than that of fixed rate
securities

The Fund may invest in inverse floating rate sdmgissued by special purpc

trusts that have recourse to the Fund. In Nuveeaeidanagement’s discretion, the
Fund may enter into a separate shortfall and foere agreement with the third
party sponsor of a special purpose trust. The Foag enter into such recourse
agreements (i) when the liquidity provider to tipedal purpose trust requires such
an agreement because the level of leverage irpthaad purpose trust exceeds the
level that the liquidity provider is willing to spprt absent such an agreement; ar
(ii) to seek to prevent the liquidity provider froeollapsing the special purpose trust
in the event that the municipal obligation heldha trust has declined in value. St
an agreement would require the Fund to reimbumsehtind party sponsor of the
trust, upon termination of the trust issuing theeirse floater, the difference between
the liquidation value of the bonds held in the tarsd the principal amount due to
holders of floating rate securities. In such instm the Fund may be at risk of loss
that exceeds its investment in the inverse floatatg securities

The Fun’s investments in inverse floating rate securitissiéd by special purpo
trusts that have recourse to the Fund may be highbraged. The structure and
degree to which the Fund’s inverse floating ratugées are highly leveraged will
vary based upon a number of factors, includingsike of the trust itself and the
terms of the underlying municipal security heldiispecial purpose trust. An inverse
floating rate security generally is considered hidaveraged if the principal amount
of the shortterm floating rate interests issued by the relaf@etial purpose trust is
excess of three times the principal amount of tiverise floating rate securities
owned by the trust (the ratio of the principal amioof such short-term floating rate
interests to the principal amount of the inversatihg rate securities is referred tc
the “gearing”). In the event of a significant deeliin the value of an underlying
security, the Fund may suffer losses in exceskeatnount of its investment (up to
an amount equal to the value of the municipal sgesmunderlying the inverse
floating rate securities) as a result of liquidgtapecial purpose trusts or other
collateral required to maintain the FU's anticipated effective leverage rai

The economic effect of leverage through the Fupdizhase of inverse floating rate
securities creates an opportunity for increasedmeeime and returns, but also
creates the possibly that the Fund’s Idegwn returns will be diminished if the cost
leverage exceeds the return on the inverse floatitegsecurities purchased by the
Fund.

Inverse floating rate securities have varying deg@f liquidity based upon tt
liquidity of the underlying securities depositedaiispecial purpose trust. The market
price of inverse floating rate securities is moodatile than the underlying securities
due to leverage. The leverage attributable to suatrse floating rate securities may
be“called awa” on relatively short notice ar
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Governing Law

therefore may be less permanent than more traditfonms of leverage. In certain
circumstances, the likelihood of an increase invitlatility of net asset value and
market price of the common shares may be greatehéoFund to the extent that it
relies on inverse floating rate securities to aohia significant portion of its desired
effective leverage ratio. The Fund may be requicestll its inverse floating rate
securities at less than favorable prices, or ligtgdther Fund portfolio holdings in
certain circumstances, including, but not limitedthe following:

. If the Fund has a need for cash and the secuiiti@special purpos
trust are not actively trading due to adverse ntarkaditions;

. If special purpose trust sponsors (as a collegioeip or individually)
experience financial hardship and consequently segkminate their
respective outstanding special purpose trusts

. If the value of an underlying security declinesndigantly (to a level
below the notional value of the floating rate sé@s issued by the trust)
and if additional collateral has not been postethieyFund

Insurance Risk The Fund may purchase municipal securitiesahatdditionally
secured by insurance, bank credit agreementsconwesccounts. The credit quality
of the companies that provide such credit enhanntsmweill affect the value of those
securities. Many significant providers of insuraf@emunicipal securities have
recently incurred significant losses and as a tesuth losses have reduced the
insurers’ capital and called into question themto@ued ability to perform their
obligations under such insurance if they are catbedio so in the future. The
insurance feature of a municipal security doegguatrantee the full payment of
principal and interest through the life of an ireiobligation or the market value of
the insured obligation. See “Risks—General Riskkeésting in the Fund—
Insurance Ris/’

Reinvestment Ri—the Fund. With respect to the Fund, reinvestment risk is
risk that income from the Fund’s portfolio will de if and when the Fund invests
the proceeds from matured, traded or called bohdseket interest rates that are
below the Fun's portfolic's current earnings rat

Anti-Takeover Provisions. The Fund’s Declaration of Trust and By-Lawsduigie
provisions that could limit the ability of othertéies or persons to acquire control
the Fund or convert the Fund to open-end statwes:‘Gertain Provisions in the
Declaration of Trust and E-Laws”

For additional risks of investing in MTP Shares getheral risks of the Fund, see
“Risks.”

The Declaration of Trust and the Statement are m@¢eeby the laws of the
Commonwealth of Massachuse
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FINANCIAL HIGHLIGHTS

The following Financial Highlights table is interdito help a prospective investor understand thelBuimancial performance for the
periods shown. Certain information reflects finahcesults for a single common share or MuniPrefitghare of the Fund. The total returns in
the table represent the rate an investor would kaveed or lost on an investment in common shdrésed-und (assuming reinvestment of all
dividends). The information with respect to thefisyear ended February 28, 2010 has been auditEdnist & Young LLP, whose report for
the fiscal year ended February 28, 2010, along thighfinancial statements of the Fund includingFimeancial Highlights for each of the
periods indicated therein, are included in the Fe2®10 Annual Report. The information with resgedhe six months ended August 31, 2
is unaudited and is included in the Fund’s 2010 iS&nmual Report. Results of the interim period aot necessarily indicative of the results of
the full year. Copies of the Annual Report and S&mmual Report may be obtained from www.sec.golyovisiting www.nuveen.com. The
information contained in, or that can be acceskealigh, the Fund’s website is not part of this pextus. Past results are not indicative of
future performance.

The following per share data and ratios have begeiwetl from information provided in the financightements.
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FINANCIAL HIGHLIGHTS

Information contained in the table below underhibadings “Per Share Operating Performance” andd®&upplemental Data” shows
the operating performance of the Fund since thentencement of operations.

Selected data for a Common share outstanding thougach period:

Year Endec
February 28, July 31,
2011(d; 200¢
2010 (@) 2008
PER SHARE OPERATING PERFORMANCE —_—
Beginning Common Share Net Asset Va $ 14.1¢ $ 12.6¢ $ 13.6¢ $ 14.7:
Investment Operation
Net Investment Incom 0.4f 0.91 0.5¢ 0.94
Net Realized/Unrealized Gain (Lo 0.5¢€ 1.32 (2.00 (0.95)
Distributions from Net Investment Income
Preferred Shareholder (0.01 (0.09) (0.1%) (0.29
Distributions from Capital Gains to Preferred
Shareholders 0.0C 0.0C 0.0(k*** (0.02)
Total 1.0C 2.2C (0.59) (0.27)
Less Distributions
Net Investment Income to Common Shareholi (0.39) (0.72) (0.39) (0.71)
Capital Gains to Common Sharehold 0.0C 0.0C (0.01) (0.07)
Total (0.39) (0.72) (0.40) (0.7¢)
Discount from Common Shares Repurchased and R 0.0C 0.01 0.0C 0.0C
Offering Costs and Preferred Share Underwriting
Discounts 0.0C 0.0cC 0.0cC 0.0C
Ending Common Share Net Asset Va $ 14.7¢ $ 14.1¢ $ 12.6¢ $ 13.6¢
Ending Market Valut $ 13.9¢ $ 12.4: $ 10.77 $ 13.1C
Total Returns
Based on Market Value 15.99% 22.5&% (14.49% (8.10%
Based on Common Share Net Asset Val 7.1% 17.7(% (4.20% (1.95%
Ratios/Supplemental Date
Ending Net Assets Applicable to Common Shares (' $30,38" $29,127 $26,23¢ $ 28,28t
Ratios to Average Net Assets Applicable to Commor
Shares Before Reimbursement
Expenses Including Interest( 1.30%*** 1.35% 1.48%*** 1.3%%
Expenses Excluding Intere 1.28%*** 1.33% 1.48%*** 1.34%
Net Investment Incom 6.1290*** 6.4&% 7.0590*** 6.22%
Ratios to Average Net Assets Applicable to Commor
Shares After Reimbursementtt:
Expenses Including Interest( 1.1500*** 1.15% 1.22%0*** 1.07%
Expenses Excluding Intere 1.15%0*** 1.1% 1.22%0*** 1.05%
Net Investment Incom 6.28%0*** 6.68% 7.25%*** 6.55%
Portfolio Turnover Rat 4% 6% 4% 18%
Preferred Shares at End of Peri
Aggregate Amount Outstanding (0C $14,27¢ $14,27¢ $14,92¢ $ 16,00(
Liquidation Value Per Shal $25,00( $25,00( $25,00( $ 25,00(
Asset Coverage Per Sh $78,217 $76,01( $68,94¢ $ 69,19:

* Total Return Based on Market Value is the combametif changes in the market price per share andffhet of reinvested divide
income and reinvested capital gains distributidfresy, at the average price paid per share atitine of reinvestment. The last
dividend declared in the period, which is typicallgid on the first business day of the followingmiig is assumed to be reinvested
at the ending market price. The actual reinvestrfarthe last dividend declared in the period nelketplace over several days, and
in some instances may not be based on the mairiket po the actual reinvestment price may be diffefrom the price used in the
calculation. Total returns are not annualiz



*%

Total Return Based on Common Share Net Asset Maltiee combination of changes in Common share setavalue, reinvested
dividend income at net asset value and reinvestpdat gains distributions at net asset valuenyf. & he last dividend declared in
the period, which is typically paid on the firstdiness day of the following month, is assumed teelevested at the ending net
asset value. The actual reinvestment price fotastedividend declared in the period may often a&sell on the Fund’s market price
(and not its net asset value), and therefore majiffexent from the price used in the calculatidotal returns are not annualize
After expense reimbursement from the Adviser, wizgmglicable. Expense ratios do not reflect the cddo of custodian fee credi
earned on the Fu'’s net cash on deposit with the custodian bank, evapplicable
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Year Ended July 31,

2002(b;
2007 2006 2005 2004 2003
$ 14.9¢ $ 15.4¢ $ 14.8: $ 14.3( $ 14.4: $ 14.3:
0.95 0.97 0.9¢ 0.9¢ 0.9¢ 0.7€
(0.1 (0.40) 0.62 0.47 (0.20) 0.22
(0.24) (0.20) (0.11) (0.05) (0.07) (0.07)
0.0Ck*+* 0.0C 0.0¢ 0.0C 0.0¢ 0.0¢
0.57 0.37 1.5¢ 1.41 0.72 0.91
(0.77) (0.87) (0.8¢) (0.8 (0.86) (0.69)
(0.01) 0.0C 0.0C 0.0C 0.0¢ 0.0¢
(0.79) (0.87) (0.8¢) (0.89) (0.86) (0.69)
0.0¢ 0.0C 0.0¢ 0.0C 0.0¢ 0.0¢
0.0¢ 0.0C 0.01 0.0C 0.0z (0.19)
$ 14.7¢ $ 14.9¢ $ 15.4¢ $ 14.8: $ 14.3( $ 14.4:
$ 15.1( $ 15.81 $ 16.7¢ $ 14.6¢ $ 15.1( $ 14.6¢
0.4€% (0.47)% 21.30% 2.9%% 9.1% 2.0(%
3.7% 2.46% 10.41% 10.0(% 5.01% 5.21%
$30,43¢ $30,82: $31,82 $30,53¢ $29,44: $29,67¢
1.3¢% 1.31% 1.27% 1.26% 1.2%% 1.3E0/++*
1.35% 1.31% 1.27% 1.26% 1.28% 1.3E0++*
5.8%% 5.92% 5.95% 6.1%% 6.15% 6.00%%6***
0.9%% 0.86% 0.82% 0.81% 0.82% 0.90%%***
0.96% 0.86% 0.82% 0.81% 0.82% 0.9(%%***
6.28% 6.37% 6.35% 6.6(% 6.61% 6.450/p***
19% 8% 8% % 2% 21%
$16,00( $16,00( $16,00( $16,00( $16,00( $16,00(
$25,00( $25,00( $25,00( $25,00( $25,00( $25,00(

$72,56! $73,16! $74,72( $72,71¢ $71,00¢ $71,37¢

***  Annualized.

***x  Rounds to less than $.01 per sh

T The amounts shown are based on Common share ezniiv.

Tt Ratios do not reflect the effect of dividend payiseon Preferred shareholders; Net Investment Inceaties reflect income earned
and expenses incurred on assets attributable ferRye shares

(@) For the seven months ended February 28, 2

(b)  For the period September 25, 2001 (commencemesptexations) through July 31, 20(

(c)  The expense ratios in the above table reflect, gnotimer things, the interest expense deemed to lheem paid by the Fund «
floating rate certificates issued by the speciappse trusts for the self-deposited inverse flaaleld by the Fund, as described in
Footnote —Inverse Floating Rate Securities in the most reshateholder repor

(d)  For the six months ended August 31, 2010. Unauc
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THE FUND

The Fund is a diversified, closed-end managemerssiment company registered under the 1940 ActFLimel was organized as a
Massachusetts business trust on June 1, 1999 pitsua Declaration of Trust governed by the lafvhe Commonwealth of Massachusetts
(the “Declaration of Trust”). The Fund’'s common dgaare listed on the NYSE Amex under the symb@WN’ The Fund’s principal office is
located at 333 West Wacker Drive, Chicago, llline@506, and its telephone number is (800) 257-8787.

The table below provides information on MuniPreéershares since 2002.

Amount Outstanding

Exclusive of Asset Coverag Asset Coverag
Treasury Involuntary Liquidation
Period Ended Securities Per Share* Preference Per Share Ratio**
July 31, 200: 64C $ 71,37 $ 25,00( 285%
July 31, 200z 64C $ 71,00¢ $ 25,00( 284%
July 31, 200« 64C $ 72,71t $ 25,00( 291%
July 31, 200¢ 64C $ 74,72 $ 25,00( 29%
July 31, 200¢ 64C $ 73,16 $ 25,00( 29%%
July 31, 2007 64C $ 72,56 $ 25,00( 29(%
July 31, 200¢ 64C $ 69,19 $ 25,00( 277%
February 28, 20( 597 $  68,94¢ $ 25,00( 27€%
February 28, 201 571 $ 76,01( $ 25,00( 304%
August 31, 201( 571 $ 78,21% $ 25,00( 31%%

* Calculated by dividing net assets (including neess attributable to preferred shares) at periadogrthe number of MuniPreferred
shares outstanding at period e
**  Calculated by dividing Asset Coverage Per Sharkbgluntary Liquidation Preference Per Shi

The following provides information about the Fundigtistanding shares as of September 30, 2010.

Amount Held by the

Amount Authorized . Amount Outstanding
Fund or for its
Title of Class Account
Common unlimitec — 2,054,78!
MuniPreferrec unlimitec
Series W 10,00( — 571
MTP unlimitec

Series 201! — — —
USE OF PROCEEDS

The net proceeds of the offering will be approxienat14,277,550 or $15,738,305 if the underwrigarcise the overallotment optior
full, after payment of the underwriting discountelazommissions and estimated offering costs. Thlfutends to use the net proceeds from
the sale of MTP Shares to refinance and redeeof gk Fund’s outstanding MuniPreferred shares,tandaintain the Fund’leveraged capit
structure. To the extent the underwriters purclaaitional shares to cover overallotments, thegeds to the Fund from such additional
purchase will be invested in accordance with thed®iinvestment policies. Such redemption of thenNueferred shares is expected to occur
within four weeks of the closing of the offering.
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CAPITALIZATION

The following table sets forth the capitalizatiditiee Fund as of August 31, 2010, and as adjusteile effect to (i) the issuance of all
MTP Shares offered hereby (assuming that the urritera/ overallotment option is not exercised) dindthe redemption of all outstanding
MuniPreferred shares with the proceeds of the reseiaf MTP Shares. Fewer than all of the Fund’staading MuniPreferred shares may be

redeemed. The “as adjusted” information is illusteaonly.

MuniPreferred shares, $25,000 stated value peeshtliquidation value; unlimited shares
authorized (571 shares outstanding and no shatstanding, as adjusted, respectivel

MTP Shares, $10 stated value per share, at liqoidatlue; unlimited shares authorized; (no she
outstanding and 1,483,000 shares outstanding,jasted, respectively)

COMMON SHAREHOLDERY EQUITY:

Common shares, $.01 par value per share; unlirsiades authorized, 2,054,786 shares outstan
Paic-in surplus**

Undistributed net investment incor

Accumulated net realized gain (loss) from investtaemd derivative transactio

Net unrealized appreciation (depreciation) of inresits and derivative transactic

Net assets applicable to common shi

* None of these outstanding shares are held by dhéaccount of the Fun

*%

issuance will be capitalized and amortized ovellifeeof the MTP Share«

SUPPLEMENTAL PORTFOLIO INFORMATION

Actual
August 31, 201

(unaudited)

$14,275,00

$ —

$  20,54¢
29,127,93
419,83
(1,334,70)
2,153,12!

$30,386,73

As Adjusted
August 31, 201!

(unaudited)

$ —

$14,830,00

$  20,54¢
29,127,93
419,83
(1,334,70)
2,153,12!

$30,386,73

Assumes a total of $552,450 of underwriting diséewmd commissions and other estimated offerintsafgshe MTP Shares’

Set forth below are selected historical data (unéed) relating to the Fund and its portfolio holdigs at each period noted.

August 31
2010
OPERATING PERFORMANCE RATIOS
Asset Coverage(i 31%%
Net Investment Income Coverage 4,50(%
Structural Leverage(« 32%
Effective Leverage(d 33%

(a)
©
()

Calculated by dividin¢Net Investment Incon” by “Distributions from Net Investment Income to PreéerShareholder”

assets less liabilities and indebtedness not repted by senior securitie:
Effective Leverage Ratio is previously definedhe prospectus summary under the hea“Effective Leverage Rati"
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February 28,
2010 2009
304% 27%
3,03% 415%
33% 36%
34% 37%

July
31,
2008
277%
392%
36%
38%

Based on 1940 Act requirements that are describéus prospectus under the heac*Description of MTP Share- Restrictions on Dividend, Redemption and Other Rays”

Based on the inverse of the Asset Coveragi® Raeaning the ratio of the Fund’s total deb#rify, and the involuntary liquidation preferencéPoéferred Stock to the Fund’s total



PORTFOLIO DATA

(a)
(b)
(©
()

Total Managed Assets (000s)

Number of Issuers(t

Number of Issuers in Defat

Average Issuer Holding (000s)(

Top 10 Issuers (as % of Total Investmel
Average Effective Maturity on Securities (yee
Average Duration (year:

AMT Bonds (as % of Total Investmen
Inverse Floaters (as % of Total Investments

Net assets applicable to common shares plus Pedf&tock at liquidation valu

August 31
2010

$44,66:
5C

$ 89¢
47.02%

16.0(

4.71
9.84%
2.4%

February 28,

2010 2009

$43,40: $41,16:

46 48

$ 94¢ $ 84c
47.0% 45.62%

15.6¢ 16.41

5.6¢ 7.57
9.92% 9.81%
2.3&% 1.4€%

Issuer is defined as the legal entity or obligat tthevelops, registers and sells municipal seesrftr the purpose of financing its operatic
Calculated by dividing the market value of the neipal securities in the Fu’s portfolio by the number of issue
Inverse floating rate securities (sometinefenred to as “inverse floaters”) are securitie®géhinterest rates bear an inverse relationshipetinterest rate on another security or the
value of an index. Se“Portfolio Compositio—Municipal Securitie—Inverse Floating Rate Securiti”

CREDIT QUALITY (AS % OF TOTAL MUNICIPAL
BONDS)(a),(b)

AAA/U.S. Guaranteei
AA

A

BBB

BB or lower

N/R

August 31
2010

44%
22%
22%
7%
1%
4%

10C(%

February 28,

2010 2009
41% 41%
22% 33%
26% 12%

5% 9%
1% 1%
5% 4%
10C% 10C%

(@) The percentages shown in the table above may téfiecatings on certain bonds whose insurer hpsréenced downgrade

(b) Under normal market conditions, the Fund will inviés net assets in a portfolio of municipal setiesi that are exempt from regular federal and Mjahiincome taxe:

PORTFOLIO COMPOSITION (AS % OF TOTAL
INVESTMENTS)
Consumer Staple
Education and Civic Organizatio
Health Care
Housing/Multifamily
Industrials
Long-Term Care
Tax Obligation/Genere
Tax Obligation/Limitec
Transportatior
U.S. Guarantee
Utilities
Water and Sewe

22

August 31
2010

0.8%
4.1%
10.5%
4.6%
1.1%
—%
29.6%
11.2%
1.7%
13.7%
12.7%
9.9%

100.(%

February 28,

2010 2009
0.% 0.7%
2.8% 4.4%
9.8% 10.(%
4.7% 4.4%
1.1% 1.1%
—% 0.5%

32.% 33.6%

11.1% 10.5%
0.€% 0.4%

14.1% 12.&%

12.6% 12.2%
9.7% 9.2%

100.(% 100.(%

July 31,
2008

$44,28¢
46

$ 94¢
46.5%

17.0C

6.9¢
9.6<%
0.64%

July
31,
2008

40%
33%
15%
4%
2%
6%

10C%

July
31,
2008

0.2%
4.7%
11.2%
4.1%
1.C%
0.7%
29.4%
10.€%
—%
14.€%
11.%
11.8%
100.(%



DESCRIPTION OF MTP SHARES

The following is a brief description of the ternfdWil P Shares, including specific terms of SerieE52RITP Shares. This is not a comp
description and is subject to and entirely quatifiey reference to the Fund’s Declaration of Trustlahe Statement. These documents are filed
with the Securities and Exchange Commission abigho the Fund’s registration statement of whikis prospectus is a part and the
Statement also is attached as Appendix A to the@S#dies may be obtained as described under “Ab&lénformation.” Many of the terms in
this section have a special meaning. Any capitdlizems in this section that are not defined hdnerheaning assigned to them in the
Statement.

General

At the time of issuance the MTP Shares will beyfplhid and nc-assessable and have no preemptive, conversiorchbamge rights c
rights to cumulative voting. MTP Shares will rarguelly with shares of all other Preferred Stockhaf Fund including outstanding
MuniPreferred shares, if any, and with any otheieseof preferred shares of the Fund that mighisbeed in the future, as to payment of
dividends and the distribution of the Fund’s assgisn dissolution, liquidation or winding up of th#airs of the Fund. MTP Shares and all
other Preferred Stock of the Fund are senior aévidends and distributions to the Fuadommon shares. The Fund may issue additionals
of Preferred Stock in the future that will be clfied as MuniFund Term Preferred Shares, and anki saeries, together with the MTP Shares,
are herein collectively referred to as “MuniFundmePreferred Shares.”

Except in certain limited circumstances, holderMd®P Shares will not receive certificates represgntheir ownership interest in such
shares, and the MTP Shares will be representedgigbal certificate to be held by the Securitiep@story for the MTP Shares. The
Depository Trust Company will initially act as Seities Depository with respect to the MTP Shares.

Dividends and Dividend Periods

General. The following is a general description of diehds and dividend periods. The holders of MTP &hwiill be entitled to recei
cumulative cash dividends and distributions on sh@dres, when, as and if declared by, or undeoatigranted by, the Board of Trustees,
out of funds legally available for payment and iefprence to dividends and distributions on comsttares of the Fund, calculated separately
for each Dividend Period for such MTP Shares attivtddend Rate for such MTP Shares in effect dusaogh Dividend Period, on an amount
equal to the Liquidation Preference for such MTRr8h. The Dividend Rate is computed on the basis3&0-day year consisting of twelve 30-
day months. Dividends so declared and payablebsipaid to the extent permitted under state lawthedDeclaration of Trust, and to the
extent available, in preference to and priorityroaey dividend declared and payable on the comrhares.

Fixed Dividend Rate The Fixed Dividend Rate is an annual rate.80% for Series 2015 MTP Shares. The Fixed Divideate for
MTP Shares may be adjusted in certain circumstaiasding a change in the credit rating of suchShares and/or upon the occurrence of
certain events resulting in a “Default Period” ¢edined below) (the Fixed Dividend Rate as it mayabjusted is referred to as the “Dividend
Rate”).

Payment of Dividends and Dividend PeriodsDividends on the MTP Shares will be payable montfilye first Dividend Period for the
MTP Shares will commence on the Date of Originalitssof MTP Shares and end on December 31, 2018auntdsubsequent Dividend Period
will be a calendar month (or the portion thereafuwcing prior to the redemption of such MTP SharBsyidends will be paid on the Dividend
Payment Date—the first Business Day of the montt fatlowing a Dividend Period and upon redemptadrthe MTP Shares, except that
dividends paid with respect to any Dividend Pegodsisting of the month of December in any yeat bélpaid on the last Business Day of
December. Except for the first Dividend Period idé@nds with respect to any monthly Dividend Periolli be declared and paid to holders of
record of MTP Shares as their names shall appe#reoregistration books of the Fund at the closkeusiness on the 15th day of such monthly
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Dividend Period (or if such day is not a Businesgy [The next preceding Business Day). Dividendb waspect to the first Dividend Period of
the Series 2015 MTP Shares will be declared andltpanolders of record of such MTP Shares as tiagines appear on the registration books
of the Fund at the close of business on Decemhe2®9. Dividends payable on any MTP Shares for@eniod of less than a full monthly
Dividend Period, including in connection with thest Dividend Period for such shares or upon ameneption of such shares on

any redemption date other than on a Dividend Paymate, will be computed on the basis of a 360ykzar consisting of twelve 30-day
months and the actual number of days elapsed foparod of less than one month.

On account of the foregoing provisions, only thédbos of MTP Shares on the record date for a Divideeriod will be entitled to recei
dividends and distributions payable with respeduoh Dividend Period, and holders of MTP Shares sdll shares before such a record date
and purchasers of MTP Shares who purchase shagesath a record date should take the effecteofdhegoing provisions into account in
evaluating the price to be received or paid fohsMd P Shares.

Adjustment to Fixed Dividend Rate—Ratingslf the highest credit rating assigned on aatedo outstanding MTP Shares by any of
Moody’s, S&P or Fitch is equal to one of the rasirggt forth in the table below, the Dividend Raipl@able to such outstanding MTP Shares
for such date will be computed or adjusted by mlylihg the Fixed Dividend Rate by the applicableceatage (expressed as a decimal) set
forth opposite the applicable highest credit ragngassigned on such date to such outstanding Mi@ReS by any such Rating Agency as set
forth in the table below.

Dividend Rate Adjustment Schedule

S&P Moody’s Fitch Applicable Percentage
“AAA" “Aac” “AAA” 100%
“AA+" to “AA-" “Aal” to “Aa3’ “AA+" to “AA-" 110%
“A+H to “A_H “Al” to HA3H “A+H to HA_H 125%
“BBB+" to “BBB-" “Baal’ to “Baal” “BBB+" to “BBB-" 150%
“BB+" and lower “Bal” and lower “BB+"” and lower 200%

If no Rating Agency is rating outstanding MTP Sisatae Dividend Rate applicable to the MTP Shavestich date shall be adjusted by
multiplying the Fixed Dividend Rate for such shaog200%.

The Board of Trustees of the Fund has the rigk¢rtminate the designation of any of S&P, Moody’d &itch as a Rating Agency for
purposes of the MTP Shares, provided that at mastRating Agency continues to maintain a ratinipwespect to the MTP Shares. In such
event, any rating of such terminated Rating Agetmyhe extent it would have been taken into actouany of the provisions of the MTP
Shares which are described in this prospectusctrded in the Statement, will be disregarded, amy the ratings of the then-designated
Rating Agencies will be taken into account. If &iRg Agency replaces any credit rating used indéermination of the Dividend Rate with a
replacement credit rating, references to the replacedit rating shall thereafter refer to the aepment credit rating. No adjustment to the
Dividend Rate shall result in the Dividend Ratengdiess than the Fixed Dividend Rate.

Adjustment to Fixed Dividend Rate—Default Periodlhe Dividend Rate will be adjusted to the Defaudtdrin the following
circumstances. Subject to the cure provisions beto\Default Period” with respect to MTP Shared wilmmence on a date the Fund fails to
deposit with the Redemption and Paying Agent by 2roon, New York City time, on the (i) applicalde/idend Payment Date, Deposit
Securities sufficient to pay the full amount of atiyidend on MTP Shares payable on such Dividendreat Date (a “Dividend Default”) or
(i) applicable Redemption Date (as defined beld»gposit Securities sufficient to pay the full ambaf the redemption price payable on such
Redemption Date (a “Redemption Default” and, togethith a Dividend Default, referred to as a “DdfguSubject to the cure provisions in
the next paragraph below, a Default Period witipeesto a Dividend Default or a Redemption Defahhll end on the Business Day on which,
by 12:00 noon, New York City time, an amount edoadll unpaid dividends and any unpaid redemptiocepshall have
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been deposited irrevocably in trust in same-dag$umith the Redemption and Paying Agent. In the adsa Default, the applicable dividend
rate for each day during the Default Period willdagial to the Default Rate. The “Default Rate”doy calendar day shall be equal to the
applicable Dividend Rate in effect on such day filvs percent (5%) per annum.

No Default Period with respect to a Dividend DefaulRedemption Default will be deemed to commehtge amount of any dividend
or any redemption price due (if such default isswely due to the willful failure of the Fund)dgposited irrevocably in trust, in same-day
funds with the Redemption and Paying Agent by 12x@0n, New York City time, on a Business Day tlsatdt later than three Business Days
after the applicable Dividend Payment Date or Reatem Date, together with an amount equal to théable Rate applied to the amount and
period of such non-payment based on the actual euoflcalendar days comprising such period divioe@60.

Mechanics of Payment of Dividends Not later than 12:00 noon, New York City tine®, a Dividend Payment Date, the Fund is required
to deposit with the Redemption and Paying Agenfigaht funds for the payment of dividends in tloenh of Deposit Securities. Deposit
Securities will generally consist of (i) cash oslea&quivalents; (ii) direct obligations of the WmnitStates or its agencies or instrumentalities that
are entitled to the full faith and credit of theitéd States (“U.S. Government Obligationsii) Gecurities that constitute municipal secusta
described in this prospectus, including municipaidis and notes, other securities issued to finandeefinance public projects, and other
related securities and derivative instruments orgatxposure to municipal bonds, notes and seeatriliat provide for the payment of income
that is exempt from federal income taxes (“Munitipaligations”) that have credit ratings from aa$¢ one NRSRO that is the highest
applicable rating generally ascribed by such NR$&®unicipal Obligations with substantially similsrms; (iv) investments in money
market funds registered under the 1940 Act thalifjuander Rule 2a# under the 1940 Act and certain similar investnvetiicles that invest
Municipal Obligations, U.S. Government Obligatimrsany combination thereof; or (v) any letter oddit from a bank or other financial
institution that has a credit rating from at leasé NRSRO that is the highest applicable ratingegadly ascribed by such NRSRO to bank
deposits or shortierm debt of similar banks or other financial indions, in each case either that is a demand atibig payable to the holder
any Business Day or that has a maturity date, ntandeedemption date or mandatory payment dateguliag the relevant Redemption Date,
Dividend Payment Date or other payment date. Thelfloes not intend to establish any reserves éop#yment of dividends.

All Deposit Securities paid to the Redemption aagirRent Agent for the payment of dividends will kdchin trust for the payment of
such dividends to the holders of MTP Shares. Divildewill be paid by the Redemption and Payment Agethe holders of MTP Shares as
their names appear on the registration books ofthml. Dividends that are in arrears for any pagidend Period may be declared and paid at
any time, without reference to any regular Dividétayment Date. Such payments are made to hold&i3 BfShares as their names appear on
the registration books of the Fund on such dateerceeding 15 calendar days preceding the paydaatthereof, as may be fixed by the
Board of Trustees. Any payment of dividends in arsewill first be credited against the earliestuanalated but unpaid dividends. No interest
or sum of money in lieu of interest will be payaliigespect of any dividend payment or paymentaronMTP Shares which may be in arre
See “—Adjustment to Fixed Dividend Rate—DefaultiBer’

Upon failure to pay dividends for at least two yedhe holders of MTP Shares will acquire certaiditonal voting rights. See “Moting
Rights” below. Such rights shall be the exclusiemedy of the holders of MTP Shares upon any fatloigay dividends on MTP Shares.
Distributions with respect to Taxable Allocations.

Holders of MTP Shares will be entitled to receimsbgen, as and if declared by the Board of Trusteesof funds legally available
therefor, additional distributions payable withpest to Taxable Allocations (as defined below) trat paid with respect to such shares in
accordance with one of the procedures describ#tkifollowing three paragraphs as set forth below.
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Each year, the Fund will allocate exempt inter@égtldnds, ordinary income dividends, and capitahghstributions, between its comm
shares and Preferred Stock, including MTP Shangsrdportion to the total dividends paid to eaasslduring or with respect to such year.
“Tax Matters—Federal Income Tax Treatment of Hoddefr MTP Shares.” The Fund may provide notice toRledemption and Paying Agent
prior to the commencement of any Dividend PeriadMdP Shares of the amount of a Taxable Allocatlwat will be made in respect of such
MTP Shares for such Dividend Period (a “Notice akable Allocation”). Such Notice of Taxable Allowat will state the amount of the
dividends payable in respect of MTP Shares for fdigfdend Period that will be treated as a Taxaklecation and the amount of any
Additional Amount Payments (as defined below) tgbh&l in respect of such Taxable Allocation. If tend provides a Notice of Taxable
Allocation with respect to dividends payable on M3Rares for a Dividend Period, the Fund will, imi&idn to and in conjunction with the
payment of such dividends payable, make a supplhdistribution in respect of each MTP Share faetsDividend Period of an additional
amount equal to the Additional Amount Payment péyabrespect of the Taxable Allocation paid ontsMTP Share for such Dividend
Period. In general, the Fund intends to provideidéstof Taxable Allocations as contemplated by plaisagraph.

If the Fund does not provide a Notice of Taxabllédtion as provided above with respect to a Taxallbcation that is made in respect
of MTP Shares, the Fund may make one or more sopgpital distributions on such MTP Shares equaléathount of such Taxable
Allocation. Any such supplemental distribution @spect of such shares may be declared and paidyottese, without reference to any regular
Dividend Payment Date, to the holders of such MTBr8s as their names appear on the registratickshmfdhe Fund on such date, not
exceeding 15 calendar days preceding the payménbflauch supplemental distribution, as may bediky the Board of Trustees.

If in connection with a redemption of MTP Shardé®& Fund makes a Taxable Allocation without haviitigeg given advance notice
thereof or made one or more supplemental distobstas described above, the Fund will direct thdeRgption and Paying Agent to send an
Additional Amount Payment in respect of such Tagabllocation to each holder of such shares at findther’'s address as the same appears or
last appeared on the record books of the Fund.

The Fund will not be required to pay Additional Aumd Payments with respect to any MTP Shares wiheet to any net capital gains or
other taxable income determined by the InternaleRae Service to be allocable in a manner diffefremd the manner used by the Fund.

The term “Taxable Allocation” as used above meuuith respect to MTP Shares, the allocation of agtyaapital gains or other income
taxable for federal income tax purposes to a divideaid in respect of such shares. The term “Adid#ti Amount Payment” means a payment
to a holder of MTP Shares of an amount which, wiagen together with the aggregate amount of Taxalibeations made to such holder to
which such Additional Amount Payment relates, watddse such holder’s dividends in dollars (aftdefal income tax consequences) from
the aggregate of such Taxable Allocations anddletad Additional Amount Payment to be equal todbkar amount of the dividends that
would have been received by such holder if the athofisuch aggregate Taxable Allocations would Haeen excludable (for federal income
tax purposes) from the gross income of such hoiech Additional Amount Payment will be calculat@dvithout consideration being given
to the time value of money; (ii) assuming that wédier of MTP Shares is subject to the federal aitBve minimum tax with respect to
dividends received from the Fund; and (iii) assugrttmat each Taxable Allocation and each Additidkmlount Payment (except to the extent
such Additional Amount Payment is designated asxampt-interest dividend under Section 852(b)(ShefCode) would be taxable in the
hands of each holder of MTP Shares at the maximangimeal regular federal individual income tax rafglicable to ordinary income or net
capital gains, as applicable, or the maximum maigiegular federal corporate income tax rate applito ordinary income or net capital
gains, as applicable, whichever is greater, inctfie the time such Additional Amount Payment iglpa

Restrictions on Dividend, Redemption and Other Payrants

No full dividends and distributions will be decldrer paid on MTP Shares for any Dividend Perioda part of a Dividend Period, unless
the full cumulative dividends and distributions dbeough the most recent
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dividend payment dates for all outstanding shaféeferred Stock (including shares of other sesfdgluniFund Term Preferred Shares) have
been, or contemporaneously are, declared and lpaidgh the most recent dividend payment datesdoln share of Preferred Stock. If full
cumulative dividends and distributions due havelea®n paid on all outstanding shares of Preferteck®f any series, any dividends and
distributions being declared and paid on MTP Sheii#tde declared and paid as nearly pro rata @sipée in proportion to the respective
amounts of dividends and distributions accumul@tedunpaid on the shares of each such series tdrRré Stock on the relevant dividend
payment date. No holders of MTP Shares will betletito any dividends and distributions in excefsfulb cumulative dividends and
distributions as provided in the Statement.

For so long as any MuniFund Term Preferred Shaesustanding, the Fund will not: (x) declare anyidend or other distribution
(other than a dividend or distribution paid in coomrstock of the Fund) in respect of the commonkstd¢he Fund, (y) call for redemption,
redeem, purchase or otherwise acquire for congidarany such common stock, or (z) pay any proceédse liquidation of the Fund in
respect of such common stock, unless, in each (asanmediately thereafter, the Fund shall be @gmpliance with the 200% asset coverage
limitations set forth under the 1940 Act, (B) alinsulative dividends and distributions of sharealbgeries of MuniFund Term Preferred Sh
of the Fund and all other series of Preferred Staoking on a parity with the MTP Shares due oprar to the date of the applicable divide
distribution, redemption, purchase or acquisitibalshave been declared and paid (or shall have beelared and sufficient funds or Deposit
Securities as permitted by the terms of such PedeBtock for the payment thereof shall have begosited irrevocably with the applicable
paying agent) and (C) the Fund shall have depoBiggabsit Securities with the Redemption and Pagiggnt in accordance with the
requirements described herein with respect to antiihg MuniFund Term Preferred Shares of any sésibg redeemed pursuant to a Term
Redemption or Asset Coverage or Effective Leveldgadatory Redemption resulting from the failuretmnply with the Asset Coverage or
Effective Leverage Ratio as described below forolta Notice of Redemption shall have been giveshall have been required to be given in
accordance with the terms described herein onior far the date of the applicable dividend, disitibn, redemption, purchase or acquisition.

Except as required by law, the Fund will not redesmy MTP Shares unless all accumulated and unpaitedds and distributions on all
outstanding MTP Shares and other series of Pref@taeck ranking on a parity with the MTP Shareswispect to dividends and distributions
for all applicable past dividend periods (whethenot earned or declared by the Fund) (x) shaleHaeen or are contemporaneously paid or
(y) shall have been or are contemporaneously detland Deposit Securities or sufficient funds inadance with the terms of such Preferred
Stock) for the payment of such dividends and distions shall have been or are contemporaneouglysited with the Redemption and Paying
Agent or other applicable paying agent, providenyéver, that the foregoing shall not prevent theepase or acquisition of outstanding MTP
Shares pursuant to an otherwise lawful purchasxarange offer made on the same terms to holdexs @fitstanding MTP Shares and any
other series of Preferred Stock for which all acalated and unpaid dividends and distributions heatebeen paid.

As a fundamental policy, the Fund may not issue deburities that rank senior to MTP Shares othen for temporary or emergency
purposes. See the SAl, “Investment Restrictionsiiér the 1940 Act, the Fund may not (i) declare dimidend with respect to any preferred
shares if, at the time of such declaration (anerafiving effect thereto), asset coverage witheespo any borrowings of the Fund that are
senior securities representing indebtedness (&sediih the 1940 Act), would be less than 200%s(arh other percentage as may in the future
be specified in or under the 1940 Act as the mimmasset coverage for senior securities represeimitgptedness of a closed-end investment
company as a condition of declaring dividends srmpieferred shares) or (ii) declare any otheridistion on the preferred shares or purchas
redeem preferred shares if at the time of the datiten or redemption (and after giving effect thejeasset coverage with respect to such
borrowings that are senior securities represeritidgbtedness would be less than 300% (or such ihggreentage as may in the future be
specified in or under the 1940 Act as the minimwwsea coverage for senior securities representihgbiredness of a closed-end investment
company as a condition of declaring distributigng,chases or redemptions of its shares). Notwitlastay the 1940 Act’s requirements, MTP
Shares have a higher Asset Coverage (as definguifposes of the MTP Shares) of at least 225%adsté 200%.
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“Senior securities representing indebtedness” gdlyaneans any bond, debenture, note or similagabbn or instrument constituting a
security (other than shares of capital stock) andesmcing indebtedness and could include the Fuoldigations under any borrowings. For
purposes of determining asset coverage for seaturgies representing indebtedness in connectitnthe payment of dividends or other
distributions on or purchases or redemptions daflstthe term “senior security” does not include @ngmissory note or other evidence of
indebtedness issued in consideration of any logension or renewal thereof, made by a bank orrgiheson and privately arranged, and not
intended to be publicly distributed. The term “sergecurity” also does not include any such proarissote or other evidence of indebtedness
in any case where such a loan is for temporarygae® only and in an amount not exceeding 5% ofdhee of the total assets of the Fund at
the time when the loan is made; a loan is presuwmeér the 1940 Act to be for temporary purposéssfrepaid within 60 calendar days and is
not extended or renewed; otherwise it is presunsédmbe for temporary purposes. For purposes tfradening whether the 200% and 300%
statutory asset coverage requirements describeceamply in connection with dividends or distrilaurts on or purchases or redemptions of
preferred shares, such asset coverages may béatattan the basis of values calculated as of a tiithin 48 hours (only including Business
Days) next preceding the time of the applicabledeination.

Asset Coverage

If the Fund fails to maintain Asset Coverage deast 225% as of the close of business on eaclm&sDay, the MTP Shares v
become subject to mandatory redemption as pro\heémlv. Asset Coverage means “asset coverage” lafsa of senior security which is a
stock, as defined for purposes of Section 18(hhefL940 Act as in effect on the date of the Statgndetermined on the basis of values
calculated as of a time within 48 hours (only intthg Business Days) next preceding the time of slethrmination. For purposes of this
determination, no MTP Shares or other PreferredkSsball be deemed to be outstanding for purpokteaomputation of Asset Coverage fif,
prior to or concurrently with such determinatioither (A) sufficient Deposit Securities or otheffaient funds (in accordance with the terms
of such Preferred Stock) to pay the full redemppace for such Preferred Stock (or the portiondléto be redeemed) shall have been
deposited in trust with the paying agent for sucdfétred Stock and the requisite notice of redeompfibr such Preferred Stock (or the portion
thereof to be redeemed) shall have been given)sicient Deposit Securities or other sufficiénnds (in accordance with the terms of such
Preferred Stock) to pay the full redemption priceduch Preferred Stock (or the portion theredfdaedeemed) shall have been segregated by
the Fund and its custodian from the assets of timel fn the same manner as described under “—TewheRption Liquidity Account and
Liquidity Requirement” below with respect to theglidity Requirement applicable to the MTP Sharesuch event, the Deposit Securities or
other sufficient funds so deposited or segregatadl ot be included as assets of the Fund forgrep of the computation of Asset Coverage.

Effective Leverage Ratio

If the Func's Effective Leverage Ratio exceeds 50% as of theeobf business on any Business Day, the MTP Shaagdecome subje
to mandatory redemption as provided below. Theé€éffe Leverage Ratio” on any date means the quiodiethe sum of (A) the aggregate
liguidation preference of the Fund'’s “senior setbesi’ (as that term is defined in the 1940 Act)tttuge stock for purposes of the 1940 Act,
excluding, without duplication, (1) any such sersecurities for which the Fund has issued a naticedemption and either has delivered
Deposit Securities or sufficient funds (in accoramwith the terms of such senior securities) topdngng agent for such senior securities or
otherwise has adequate Deposit Securities or giifitunds on hand for the purpose of such redemptnd (2) any such senior securities that
are to be redeemed with net proceeds from theo$dhee MTP Shares, for which the Fund has delivé&¥edosit Securities or sufficient funds
the paying agent for such Preferred Stock or ottserivas adequate Deposit Securities or sufficiemi$ on hand for the purpose of such
redemption; (B) the aggregate principal amounheffund’s “senior securities representing indetesdh(as that term is defined in the 1940
Act); and (C) the aggregate principal amount offilog rate securities not owned by the Fund thetespond to the associated inverse floating
rate securities owned by the Fund; divided by tira sf (A) the market value (determined in accor@awith the Fund’s valuation procedures)
of the Fund'’s total assets (including amountstaitéble to senior securities), less the amourtt@fund’s accrued liabilities (other than
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liabilities for the aggregate principal amount eh®r securities representing indebtedness, inatufloating rate securities); and (B) the
aggregate principal amount of floating rate se@sibot owned by the Fund that correspond to thedated inverse floating rate securities
owned by the Fund.

Redemption

Term Redemptio. The Fund is required to provide for the maadatedemption (th“ Term Redemptic”) of all of the Series 201
MTP Shares on December 1, 2015 (the “Term Redemtate”), at a redemption price equal to the Ligtiich Preference per share plus an
amount equal to accumulated but unpaid divideneisetin (whether or not earned or declared but ekgudterest thereon) to (but excluding)
the Term Redemption Date (the “Term RedemptionePyic

Mandatory Redemption for Asset Coverage and Effetteverage Ratio.

Asset Coverage. If the Fund fails to have Asset Coverage déast 225% as provided in the Statement and suicineas not cured as
of the close of business on the Asset Coverage Date, the Fund will fix a redemption date and pextto redeem the number of shares of
Preferred Stock as described below at a pricelmmesequal to the liquidation price per share efapplicable Preferred Stock, which in the
case of the MTP Shares is equal to the Liquidaficeference per Share plus accumulated but unpaikedids and distributions thereon
(whether or not earned or declared but excluditgr@st thereon) to (but excluding) the date fixedrédemption by the Board of Trustees (the
“Mandatory Redemption Price”). The Fund will redeeut of funds legally available the number of skayEPreferred Stock (which may
include at the sole option of the Fund any numlegroportion of MTP Shares) equal to the lessdr)dhe minimum number of shares of
Preferred Stock, the redemption of which, if deereldave occurred immediately prior to the operdhbusiness on the Asset Coverage Cure
Date, would result in the Fund having Asset Coveraigat least 230% and (ii) the maximum numberhairss of Preferred Stock that can be
redeemed out of funds expected to be legally aviailem accordance with the Declaration of Trusth&f Fund and applicable law.
Notwithstanding the foregoing sentence, in the etleat shares of Preferred Stock are redeemed amirsoi the Statement, the Fund may a
sole option, but is not required to, redeem a sigffit number of MTP Shares that, when aggregatédatiner shares of Preferred Stock
redeemed by the Fund, permits the Fund to haveregbect to the shares of Preferred Stock (incuMiP Shares) remaining outstanding
after such redemption, Asset Coverage on such Asatrage Cure Date of as much as 285%. The Fuhdffect a redemption on the date
fixed by the Fund, which date will not be laterrtZ0 calendar days after the Asset Coverage Cuies Becept that if the Fund does not have
funds legally available for the redemption of dltlee required number of MTP Shares and other shafr@referred Stock which have been
designated to be redeemed or the Fund otherwissaisle to effect such redemption on or prior t&&8@ndar days after the Asset Coverage
Cure Date, the Fund will redeem those MTP Shardo#rer shares of Preferred Stock which it was lentmbredeem on the earliest practice
date on which it is able to effect such redemption.

If fewer than all of the outstanding MTP Sharestarbe redeemed pursuant to the Asset Coverageatagdedemption provisions
above, the MTP Shares to be redeemed will be seledther (i) pro rata among MTP Shares, (ii) lyolo(iii) in such other manner as the
Board of Trustees of the Fund may determine taabveahd equitable.

Effective Leverage Ratio. If the Fund fails to comply with the Effectiteverage Ratio (as defined above) requirement #seoflose of
business on any Business Day on which such congglindetermined and such failure is not cured #iseoclose of business on the Effective
Leverage Ratio Cure Date, the Fund will within 2§ sl following the Effective Leverage Ratio Cure ®etuse the Fund to have an Effective
Leverage Ratio of 50% or less by (A) engaging amsiactions involving or relating to the floatingeraecurities not owned by the Fund and/or
the inverse floating rate securities owned by thed; including the purchase, sale or retiremenetbfe (B) redeeming in accordance with the
Fund’s Declaration of Trust a sufficient numbesbéres of Preferred Stock, which at the Fund’s gpton may include any number or
proportion of MuniFund Term Preferred Shares, gré@yaging in any combination of the actions comiated by clauses (A) and (B). Any
MTP Shares so redeemed will be redeemed at apeicghare equal to the Mandatory Redemption Price.
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On the Redemption Date for a redemption contemgliayeclause (B) in the paragraph above, the Futichai redeem more than the
maximum number of shares of Preferred Stock thatearedeemed out of funds expected to be legadlifable therefor in accordance with
Fund’s Declaration of Trust and applicable lawthE Fund is unable to redeem the required numbklTéf Shares and other shares of
Preferred Stock which have been designated todeersed in accordance with clause (B) in the papdga®ove due to the unavailability of
legally available funds, the Fund will redeem thbSEP Shares and other shares of Preferred Stoakhwhivas unable to redeem on the
earliest practicable date on which it is able feafsuch redemption.

If fewer than all of the outstanding MTP Sharestarbe redeemed pursuant to the Effective LeveRag® mandatory redemption
provisions above, the MTP Shares to be redeemédevdelected either (A) pro rata among MTP ShgRJshy lot or (C) in such other manr
as the Board of Trustees of the Fund may detertoibe fair and equitable.

Optional Redemption On any Business Day following the expiratidrite Non-Call Period for MTP Shares or on any Bass Day
during a Rating Downgrade Period for MTP Shareduiting a Business Day during the Non-Call Permdsiuch MTP Shares (any such
Business Day, an “Optional Redemption Date”), thad-may redeem in whole or from time to time intmautstanding MTP Shares, at a
redemption price equal to the Liquidation Prefeegptusan amount equal to all unpaid dividends and distiiims accumulated to (but
excluding) the Optional Redemption Date (whethemairearned or declared by the Fund, but excludhitegest thereonplusthe applicable
Optional Redemption Premium per share (as calalla¢tow) (the “Optional Redemption Price”). The ‘tiopal Redemption Premium” with
respect to each MTP Share will be an amount equal t

« if the Optional Redemption Date does not occurrdué Rating Downgrade Period but occurs on or &feember 1, 2011 and prior
to June 1, 2012, 1.00% of the Liquidation Prefeeg

« if the Optional Redemption Date does not occurrdue Rating Downgrade Period but occurs on or dftee 1, 2012 and prior
December 1, 2012, 0.5% of the Liquidation Prefeegioc

. if the Optional Redemption Date either occurs dydarRating Downgrade Period or occurs on or afegdnber 1, 2012, 0.00% of
the Liquidation Preferenc

If fewer than all of the outstanding MTP Sharestarbe redeemed pursuant to the optional redemptiovisions above, the MTP Shares
to be redeemed will be selected either (i) pro am@ng MTP Shares, (ii) by lot or (iii) in such ethmanner as the Board of Trustees of the
Fund may determine to be fair and equitable. Stulgethe provisions of the Statement and applicke the Fund’s Board of Trustees will
have the full power and authority to prescribettirens and conditions upon which MTP Shares wiltdgeemed from time to time.

The Fund may not on any date deliver a notice @émgption to redeem any MTP Shares pursuant togtieral redemption provisions
described above unless on such date the Fund hdalde Deposit Securities for the Optional ReddampbDate contemplated by such notice of
redemption having a Market Value not less tharatheunt (including any applicable premium) due tbos of MTP Shares by reason of the
redemption of such MTP Shares on such Optional Retlen Date.

Redemption Procedures The Fund will file a notice of its intention tedeem with the Securities and Exchange Commissias to
provide the 30 calendar day notice period contetedlay Rule 23c-2 under the 1940 Act, or such shardtice period as may be permitted by
the Securities and Exchange Commission or its.staff

If the Fund shall determine or be required to retdda whole or in part, MTP Shares, it will delivemnotice of redemption (a “Notice of
Redemption”) by overnight delivery, by first classil, postage prepaid or by electronic means tdthders of such MTP Shares to be
redeemed, or request the Redemption and PayingtAgeibehalf of the Fund, to promptly do so by ongint delivery, by first class mail or by
electronic means.
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A Notice of Redemption will be provided not moreath45 calendar days prior to the date fixed foenegtion in such Notice of Redemption
(the “Redemption Date”). Each Notice of Redemptioih state: (i) the Redemption Date; (i) the numioé MTP Shares to be redeemed;

(iii) the CUSIP number(s) of such MTP Shares; thg applicable Redemption Price of MTP Shares teeleemed on a per share basis; (v) if
applicable, the place or places where the certé{sa for such MTP Shares (properly endorsed agiasd for transfer, if the Board of Trustees
of the Fund will so require and the Notice of Regdéon states) are to be surrendered for paymetiteofedemption price; (vi) that dividends
on MTP Shares to be redeemed will cease to acctenfutam and after the redemption date; and (vi) plhovisions of the Statement under
which such redemption is made. If fewer than alllMShares held by any holder are to be redeemedldtiee of Redemption mailed to such
holder shall also specify the number of MTP Shawdse redeemed from such holder or the method tefieéning such number. The Fund may
provide in any Notice of Redemption relating teedemption contemplated to be effected pursuanStagement that such redemption is
subject to one or more conditions precedent andttiea=und will not be required to effect such magdon unless each such condition has been
satisfied. No defect in any Notice of Redemptiomelivery thereof will affect the validity of redgation proceedings except as required by
applicable law.

If the Fund gives a Notice of Redemption, thenmgt tme from and after the giving of such NoticeR#demption and prior to 12:00
noon, New York City time, on the Redemption Datel(g as any conditions precedent to such redempiave been met or waived by the
Fund), the Fund will (i) deposit with the Redemptend Paying Agent Deposit Securities having amegggge Market Value at the time of
deposit no less than the redemption price of thé>Nbhares to be redeemed on the Redemption Daf@)agiste the Redemption and Paying
Agent irrevocable instructions and authority to plag applicable redemption price to the holders1®P Shares called for redemption on the
Redemption Date. The Fund may direct the RedemptimhPaying Agent with respect to the investmeratyf Deposit Securities consisting of
cash so deposited prior to the Redemption Datejiged that the proceeds of any such investmentheilhvailable at the opening of business
on the Redemption Date as same day funds. Notaitlgig the foregoing, if the Redemption Date isTeem Redemption Date, then such
deposit of Deposit Securities (which may come irolgtor in part from the Term Redemption Liquiditg@unt described below) will be made
no later than 15 calendar days prior to the TermeRetion Date.

Upon the date of the deposit of Deposit Securliiethe Fund for purposes of redemption of MTP Shaa# rights of the holders of MTP
Shares so called for redemption shall cease amirtate except the right of the holders thereokteive the Term Redemption Price,
Mandatory Redemption Price or Optional RedemptioceRthereof, as applicable (any of the foregoiefg@ired to herein as the “Redemption
Price”), and such MTP Shares shall no longer bengeleoutstanding for any purpose whatsoever (otfzer the transfer thereof prior to the
applicable Redemption Date and other than the aglaiion of dividends thereon in accordance withtdrens of the MTP Shares up to (but
excluding) the applicable Redemption Date). Thedrwill be entitled to receive, promptly after thede@mption Date, any Deposit Securitie
excess of the aggregate Redemption Price of MTeSitalled for redemption on the Redemption Date: Beposit Securities so deposited
that are unclaimed at the end of 90 calendar days the Redemption Date will, to the extent peraditby law, be repaid to the Fund, after
which the holders of MTP Shares so called for reutéan shall look only to the Fund for payment o tRedemption Price. The Fund will be
entitled to receive, from time to time after thed@mption Date, any interest on the Deposit Seesrgb deposited.

On or after a Redemption Date, each holder of Mii&&s in certificated form (if any) that are subjecredemption will surrender the
certificate(s) evidencing such MTP Shares to thedrat the place designated in the Notice of Rediemind will then be entitled to receive
the Redemption Price, without interest, and indage of a redemption of fewer than all MTP Shaepsasented by such certificate(s), a new
certificate representing MTP Shares that were edéemed.

Notwithstanding the other redemption provisionscdégd herein, except as otherwise required by thevFund will not redeem any
MTP Shares unless all accumulated and unpaid didisland distributions on all outstanding MTP Shares shares of other series of Prefe
Stock ranking on a parity with the MTP Shares wébpect to dividends and distributions for all &gible past dividend periods (whether or
not earned or
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declared by the Fund) (x) shall have been or améecaporaneously paid or (y) shall have been ocanéemporaneously declared and Deposit
Securities or sufficient funds (in accordance wiith terms of such Preferred Stock) for the payméstich dividends and distributions shall
have been or are contemporaneously deposited gtReédemption and Paying Agent as set forth hepeavijded that the Fund will not be
prevented from the purchase or acquisition of anding MTP Shares pursuant to an otherwise lawdtthase or exchange offer made on the
same terms to holders of all outstanding MTP Shanelsany other series of Preferred Stock for whithccumulated and unpaid dividends
distributions have not been paid.

If any redemption for which a Notice of Redemptitas been provided is not made by reason of thenabs# legally available funds of
the Fund in accordance with the Declaration of Tafishe Fund and applicable law, such redempti@il be made as soon as practicable tt
extent such funds become available. No Redemptifault will be deemed to have occurred if the Fhad failed to deposit in trust with the
Redemption and Paying Agent the applicable RedemBrice with respect to any shares where (1) thtichl of Redemption relating to such
redemption provided that such redemption was stibjezne or more conditions precedent and (2) aich sondition precedent has not been
satisfied at the time or times and in the mannecigigd in such Notice of Redemption. Notwithstanglthe fact that a Notice of Redemption
has been provided with respect to any MuniFund Tereferred Shares, dividends may be declared addpasuch MuniFund Term Preferred
Shares in accordance with their terms if DeposiuB#es for the payment of the Redemption Pricewath MuniFund Term Preferred Shares
shall not have been deposited in trust with thedRgation and Paying Agent for that purpose.

The Fund may, in its sole discretion and withoshareholder vote, modify the redemption procedutifs respect to notification of
redemption for the MTP Shares, provided that suoHifitation does not materially and adversely aftee holders of MTP Shares or cause
Fund to violate any applicable law, rule or regolat

Term Redemption Liquidity Account and Liquidity Requirement

On or prior to June 1, 2015 ( t“Liquidity Account Initial Dat"), the Fund will cause its custodian to segregatemesgins of appropria
identification on its books and records or otheeaniisaccordance with its custodian’s normal proceslufrom the other assets of the Fund (the
“Term Redemption Liquidity Account”) Deposit Sedigs or any other security or investment ownedhgyRund that is rated not less than A3
by Moody’s, A- by S&P, A- by Fitch or an equivalemating by any other NRSRO (each a “Liquidity Acabinvestment” and collectively the
“Liquidity Account Investments™ith a Market Value (as defined in the Statemeqt)a to at least 110% of the Term Redemption Amdgas
defined below) with respect to such MTP Shares. Teem Redemption Amountfor MTP Shares is equal to the Term RedemptioneRode
paid on the Term Redemption Date, based on the euofMTP Shares then outstanding, assuming fergbrpose that the Dividend Rate in
effect at the Liquidity Account Initial Date willebthe Dividend Rate in effect until the Term Red&ampDate. If, on any date after the
Liquidity Account Initial Date, the aggregate Matrkéalue of the Liquidity Account Investments inckdlin the Term Redemption Liquidity
Account for MTP Shares as of the close of businasany Business Day is less than 110% of the TezdeRiption Amount, then the Fund v
cause the custodian and Nuveen Asset Managemtakda@ll such necessary actions, including segregassets of the Fund as Liquidity
Account Investments, so that the aggregate Markdie/of the Liquidity Account Investments includadhe Term Redemption Liquidity
Account is at least equal to 110% of the Term Rextm Amount not later than the close of businesshe next succeeding Business Day.
With respect to assets of the Fund segregatedoasdity Account Investments with respect to the M3lRares, Nuveen Asset Management, on
behalf of the Fund, will be entitled to instrucetbustodian on any date to release any Liquidityoiot Investments from such segregation and
to substitute therefor other Liquidity Account Isteents not so segregated, so long as (i) thesasktite Fund segregated as Liquidity
Account Investments at the close of business oh date have a Market Value (as defined in the Statg) equal to 110% of the Term
Redemption Amount and (ii) the assets of the Faglegyated as Deposit Securities at the close @fidsson such date have a Market Value
equal to the Liquidity Requirement (if any) (as f®th below) that is applicable to such date. Faad will cause the custodian not to permit
any lien, security interest or encumbrance to keated or
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permitted to exist on or in respect of any Liquiditccount Investments included in the Term Redeampliiquidity Account, other than liens,
security interests or encumbrances arising by tiperaf law and any lien of the custodian with resipto the payment of its fees or repayment
for its advances.

The Market Value of the Deposit Securities helthie Term Redemption Liquidity Account for the MTR&Bes, from and after the 15th
day of the calendar month that is the number ofthmpreceding the month of the Term Redemption Bageified in the table set forth below,
will not be less than the percentage of the TermeRgtion Amount for the MTP Shares set forth bet@posite such number of months (the
“Liquidity Requirement”), but in all cases subjéatthe cure provisions of described below:

Value of Deposit
Securities as Percentag

Number of Months of Term Redemption
Preceding Amount

20%
40%
60%
80%
10C%

PNWAO

If the aggregate Market Value of the Deposit S¢imsrincluded in the Term Redemption Liquidity Aood for the MTP Shares as of the
close of business on any Business Day is lessttieahiquidity Requirement for such Business Dagntithe Fund will cause the segregation of
additional or substitute Deposit Securities in ezsf the Term Redemption Liquidity Account, sattthe aggregate Market Value of the
Deposit Securities included in the Term Redemptiiouidity Account is at least equal to the LiquidRequirement not later than the close of
business on the next succeeding Business Day.

The Deposit Securities included in the Term Red@ngtiquidity Account may be applied by the Furdjts discretion, towards
payment of the Term Redemption Price. Upon the siepy the Fund with the Redemption and Paying Agéeposit Securities having an
initial combined Market Value sufficient to effetie redemption of the MTP Shares on the Term RetlemPate, the requirement of the Ft
to maintain the Term Redemption Liquidity Accoustdescribed above will lapse and be of no furtbesef and effect.

Liquidation Rights

In the event of any liquidation, dissolution or ding up of the affairs of the Fund, whether voluptar involuntary, the holders of
MuniFund Term Preferred Shares will be entitledeteive out of the assets of the Fund availablelifgribution to shareholders, after
satisfying claims of creditors but before any disttion or payment shall be made in respect otctiramon stock, a liquidation distribution
equal to the Liquidation Preference of $10 perahglus an amount equal to all unpaid dividendsdisulibutions accumulated to (but
excluding) the date fixed for such distributionparyyment (whether or not earned or declared by timel Fout excluding interest thereon), and
such holders shall be entitled to no further pgréitton in any distribution or payment in connentisith any such liquidation, dissolution or
winding up.

If, upon any liquidation, dissolution or winding opthe affairs of the Fund, whether voluntary mrdluntary, the assets of the Fund
available for distribution among the holders ofMliniFund Term Preferred Shares, and any othetandsg shares of Preferred Stock, shall
be insufficient to permit the payment in full tockuholders of MuniFund Term Preferred Shares oLihaidation Preference plus accumulated
and unpaid dividends and distributions and the arsodue upon liquidation with respect to such ostteres of Preferred Stock, then the
available assets shall be distributed among thaehslof such MuniFund Term Preferred Shares an sther series of Preferred Stock ratably
in proportion to the respective preferential licatidn amounts to which they are entitled. In cotivacwith any liquidation, dissolution or
winding up of the affairs of the Fund whether vaany or involuntary, unless and until the LiquidstiPreference on each outstanding
MuniFund Term Preferred Share plus accumulatecuapdid dividends and distributions has been pafdlirio the
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holders of MuniFund Term Preferred Shares, no divit$, distributions or other payments will be madeand no redemption, repurchase or
other acquisition by the Fund will be made by thedrin respect of, the common stock of the Fund.

Neither the sale of all or substantially all of gm@perty or business of the Fund, nor the mexgersolidation or reorganization of the
Fund into or with any other business or statutaugtt corporation or other entity, nor the mergensolidation or reorganization of any other
business or statutory trust, corporation or othmityeinto or with the Fund will be a dissolutidiquidation or winding up, whether voluntary or
involuntary, for purposes of the provisions relgtto liquidation set forth in the Statement.

Voting Rights

Except as otherwise provided in the F's Declaration of Trust, the Statement, or as ottsernequired by applicable law, each holde
MTP Shares will be entitled to one vote for eachm3hare held by such holder on each matter sulthtdta vote of shareholders of the Fund
and the holders of outstanding shares of Prefe&3tedk, including the MTP Shares, will vote togetivith holders of shares of common stock
of the Fund as a single class. Under applicabksraf the NYSE Amex, the Fund is currently requietiold annual meetings of shareholders.

In addition, the holders of outstanding sharesrefd?red Stock, including the MTP Shares, will Inéitted, as a class, to the exclusion of
the holders of all other securities and classeonfmon stock of the Fund, to elect two trusteah®fFund at all times. The holders of
outstanding shares of common stock and PrefermekSincluding MTP Shares, voting together as glsiclass, will elect the balance of the
trustees of the Fund.

Notwithstanding the foregoing, if (i) at the closfebusiness on any dividend payment date for divildeon any outstanding share of
Preferred Stock, including any outstanding MuniFiiedm Preferred Shares, accumulated dividends behetr not earned or declared) on the
shares of Preferred Stock, including the MTP Shagsal to at least two full year's dividends st@ldue and unpaid and sufficient cash or
specified securities shall not have been deposgitddthe Redemption and Paying Agent or other apblie paying agent for the payment of
such accumulated dividends; or (ii) at any timedkod of any shares of Preferred Stock are entittetér the 1940 Act to elect a majority of the
trustees of the Fund (a period when either of tlledoing conditions exists, a “Voting Period”), tithe number of members constituting the
Board of Trustees of the Fund will automaticallyibereased by the smallest number that, when atidéw two trustees elected exclusively
the holders of shares of Preferred Stock, inclutimgM TP Shares, as described above, would cotestitiajority of the Board as so increased
by such smallest number; and the holders of theestaf Preferred Stock, including the MTP Shardl b& entitled as a class on a one-vote-
per-share basis, to elect such additional trusiesterms of office of the persons who are trisstgehe time of that election will not be
affected by the election of the additional trustéethe Fund thereafter shall pay, or declare setdapart for payment, in full all dividends
payable on all outstanding shares of PreferredkStocluding MTP Shares, for all past dividend pes, or the Voting Period is otherwise
terminated, (i) the voting rights stated above Istedse, subject always, however, to the revestimgich voting rights in the holders of shares
of Preferred Stock upon the further occurrencengfaf the events described herein, and (ii) thengeof office of all of the additional trustees
so elected will terminate automatically. Any Preder Stock, including MTP Shares, issued after tite tiereof will vote with MTP Shares as a
single class on the matters described above, andshance of any other Preferred Stock, includidg® Shares, by the Fund may reduce the
voting power of the holders of MTP Shares.

As soon as practicable after the accrual of artyt 16d the holders of shares of Preferred Stockdoteadditional trustees as described
above, the Fund will call a special meeting of sholders and notify the Redemption and Paying Agetor such other person as is specified
in the terms of such Preferred Stock to receivecap(i) by mailing or delivery by electronic meams(ii) in such other manner and by such
other means as are specified in the terms of steflefPed Stock, a notice of such special meetirgutdh holders, such meeting to be held not
less than 10 nor more than 30 calendar days &fteddte of the delivery by electronic means or imgubf such notice. If the Fund fails to call
such a special meeting, it may be called at the
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expense of the Fund by any such holder on likeceofihe record date for determining the holdershaires of Preferred Stock entitled to notice
of and to vote at such special meeting shall belibge of business on the fifth Business Day priecethe calendar day on which such notic
mailed. At any such special meeting and at eachingeef holders of shares of Preferred Stock heldnd) a VVoting Period at which trustees
are to be elected, such holders, voting togethar@dass (to the exclusion of the holders of dieotsecurities and classes of capital stock of the
Fund), will be entitled to elect the number of auddial trustees prescribed above on a one-votesipare basis.

Except as otherwise permitted by the terms of thgeghent, so long as any MuniFund Term Preferreaedhare outstanding, the Fund
will not, without the affirmative vote or conserftthe holders of at least a majority of MuniFundmePreferred Shares of all series outstan
at the time, voting as a separate class, amemrd,altepeal the provisions of the Declaration fst or the Statement, whether by merger,
consolidation or otherwise, so as to materially addersely affect any preference, right or powahefMuniFund Term Preferred Shares or
holders thereof; provided, however, that (i) a deim the capitalization of the Fund as describadku the heading “—Issuance of Additional
Preferred Stock” will not be considered to matéyiahd adversely affect the rights and preferemédduniFund Term Preferred Shares, and
(i) a division of a MuniFund Term Preferred Shaiét be deemed to affect such preferences, rightsoavers only if the terms of such division
materially and adversely affect the holders of Miumd Term Preferred Shares. For purposes of tlegdimg, no matter shall be deemed to
adversely affect any preference, right or powea dfuniFund Term Preferred Share of such Serieseoholder thereof unless such matter (i)
alters or abolishes any preferential right of sizimiFund Term Preferred Share, or (ii) creategralor abolishes any right in respect of
redemption of such MuniFund Term Preferred Shatteefa¢han as a result of a division of a MuniFuredri Preferred Share). So long as any
MuniFund Term Preferred Shares are outstandingrtimel will not, without the affirmative vote or cgent of at least 68 306 of the holders
of MuniFund Term Preferred Shares outstandingetithe, voting as a separate class, file a volyrdapplication for relief under federal
bankruptcy law or any similar application undetetaw for so long as the Fund is solvent and ca¢doresee becoming insolvent.

Except as otherwise permitted by the terms of théegent, so long as any MTP Shares are outstantiedrund will not, without the
affirmative vote or consent of the holders of aiskea majority of the MTP Shares outstanding atithe, voting as a separate class, amend,
or repeal the provisions of the appendix to theetant relating to the MTP Shares, whether by nremgmsolidation or otherwise, so as to
materially and adversely affect any preferencentrig power set forth in such appendix of the MTHaui®s or the holders thereof; provided,
however, that (i) a change in the capitalizatiothef Fund as described under the heading “—Issuafnadditional Preferred Stock” will not
be considered to materially and adversely affegtitphts and preferences of the MTP Shares, and (ivision of an MTP Share will be
deemed to affect such preferences, rights or poamysif the terms of such division materially aadversely affect the holders of the MTP
Shares; and provided, further, that no amendméatation or repeal of the obligations of the Fuodx) pay the Term Redemption Price on
Term Redemption Date for the MTP Shares or (y) emdate dividends at the Dividend Rate for the MTHau@s will be effected without, in
each case, the prior unanimous vote or consemhiedfidlders of the MTP Shares. For purposes ofdtegbing, no matter shall be deemed to
adversely affect any preference, right or powest MTP Share or the holder thereof unless such m@tigters or abolishes any preferential
right of such MTP Share, or (ii) creates, altersloolishes any right in respect of redemption chsMTP Share.

Unless a higher percentage is provided for in teel@ration of Trust of the Fund, (i) the affirmativote of the holders of at least a
“majority of the shares of Preferred Stock,” indhgithe MuniFund Term Preferred Shares outstandirie time, voting as a separate class,
will be required to approve any conversion of thiadFfrom a closed-end to an open-end investmenpaam (ii) to approve any plan of
“reorganization” (as such term is defined in Sect2¢a)(33) of the 1940 Act) adversely affectingtsshares of Preferred Stock or (jii) to
approve any other action requiring a vote of seégimlders of the Fund under Section 13(a) of ®01lAct. For purposes of the foregoing, the
vote of a “majority of the outstanding shares affBrred Stock” means the vote at an annual or apexgeting duly called of (i) 67% or more
of such shares present at a meeting, if the
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holders of more than 50% of such shares are preseapresented by proxy at such meeting, or (@yerthan 50% of such shares, whichever is
less.

For purposes of determining any rights of the hdldég MTP Shares to vote on any matter, whetheh sight is created by the Statement,
by the provisions of the Declaration of Trust, bgtste or otherwise, no holder of MTP Shares wéllenmtitled to vote any MTP Shares and no
MTP Shares will be deemed to be “outstanding” ffiar purpose of voting or determining the numberhafrss required to constitute a quorum
if, prior to or concurrently with the time of deteination of shares entitled to vote or the timéhaf actual vote on the matter, as the case may
be, the requisite Notice of Redemption with respestuch MTP Shares will have been given in acawdavith the Statement, and the
Redemption Price for the redemption of such MTPr&havill have been irrevocably deposited with tleel@mption and Paying Agent for that
purpose. No MTP Shares held by the Fund will haweweting rights or be deemed to be outstandingéting or for calculating the voting
percentage required on any other matter or othgroses.

Notwithstanding anything herein to the contrarg Bating Agency Guidelines discussed below, as ey be amended from time to
time by the respective Rating Agency, may be amehgethe respective Rating Agency without the votasent or approval of the Fund, the
Board of Trustees of the Fund and any holder ofeshaf Preferred Stock, including any MTP Sharesny other shareholder of the Fund.

Unless otherwise required by law or the Declaratibiirust, holders of MTP Shares will not have aehative rights or preferences or
other special rights with respect to voting ottt those specifically set forth in the “Voting Rig’ section of the Statement. The holders of
MTP Shares will have no rights to cumulative votihgthe event that the Fund fails to declare gr @@y dividends on MTP Shares, the
exclusive remedy of the holders will be the rightbte for additional trustees as discussed alqmejded that the foregoing does not affect
the obligation of the Fund to accumulate and, ifgted by applicable law and the Statement, p&iddnds at the Default Rate as discussed
above.

Rating Agencies

The Fund will use commercially reasonable effastsduse at least one Rating Agency to issue ateeditig with respect to MTP Shares
for so long as such MTP Shares are outstandingcfwdriedit rating may consist of a credit ratingtio@ MuniFund Term Preferred Shares
generally or the Preferred Stock generally). “Rathgency” means any of Moody’s, S&P or Fitch, asigeated by the Board of Trustees from
time to time to be a Rating Agency for purposethefStatement. The Board of Trustees has init@dglsignated Moody’s, S&P and Fitch to be
Rating Agencies. The Fund will use commerciallysm®ble efforts to comply with any applicable Ratkgency Guidelines. Rating Agency
Guidelines are guidelines of any Rating Agencythay may be amended or modified from time to tiowenpliance with which is required to
cause such Rating Agency to continue to issueregratith respect to MTP Shares for so long as d&® Shares are outstanding. The Board
of Trustees may elect to terminate the designatfany Rating Agency previously designated by tbarmdl of Trustees to act as a Rating
Agency for purposes of the Statement (provided dh&ast one Rating Agency continues to maintaetiag with respect to the MTP Shares),
and may elect to replace any Rating Agency prelyadissignated as a Rating Agency by the Board ofEes with any other Rating Agency
not so designated at such time, if such replaceRatihg Agency has at the time of such replacertigissued a rating for the MTP Shares .
(ii) entered into an agreement with the Fund tationie to issue such rating subject to the Ratingry’s customary conditions. A copy of the
current Rating Agency Guidelines will be providedany holder of MTP Shares promptly upon requestetior made by such holder to the
Fund by writing the Fund at 333 West Wacker Dr.ic@fo, lllinois 60606.

On August 31, 2010 S&P published a Request for Centrmoncerning its new proposal to change its nustlamd assumptions for rating
certain “market value securities,” including thassued by registered closed-end funds such as e $hares to be issued by the Fund. The
S&P Proposal defined “market value securitias'those whose source of repayment is liquidationgeds generated from open market sal
assets (in the Fund’s case, portfolio securitiegher than cash flow generated by assets heldatority. S&P
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has requested comments on the S&P Proposal amdtm@ent period ended October 29, 2010. S&P sthedchfter the comment period
expired, it would review the comments and publipated criteria methodology and assumptions, wivichld be applicable to all outstanding
S&P ratings of market value securities. S&P hasyetpublished updated criteria methodology andraggions. The updated criteria, if
adopted by S&P, may be the same as proposed odiffi@ybased upon comments received by S&P. Untdecturrent S&P Proposal, when
rating market value securities (including MTP Skaissued by the Fund, S&P would substantiallyéase the reductions in value, or
“haircuts,” applied to the Fund’s portfolio secig# compared with its present methodology. Dudéésé increased haircuts, any market value
securities issued by the Fund (including MTP SHharethe future may be ineligible for a AAA ratifigpm S&P. In addition, any market value
securities (including the MTP Shares offered heyehgt had a rating of AAA from S&P prior to theadion of the proposed criteria may be
unable to maintain such rating after the adoptibsuch criteria, if adopted as proposed. In thenetleat S&P downgrades the MTP Shares, the
Fixed Dividend Rate would not change. Howeveraifte of the other Rating Agencies also downgrade$AhP Shares, the Fixed Dividend
Rate would increase. See “Description of MTP Shaieiwvidends and Dividend Periods—Adjustments to Hiki#vidend Rate—Ratings.”
Nevertheless, a downgrade by S&P could adversédgtahe market pricing and liquidity of the MTP&8hs. There can be no assurance

S&P will or will not take any action with respectthe S&P Proposal or that any such action woutdesult in a downgrade of MTP Shares.
Further, there can be no assurance that any otitergrAgency will not also alter its rating criteniesulting in downgrades of ratings, which
could further adversely affect the market pricimgl éiquidity of MTP Shares.

Issuance of Additional Preferred Stock

So long as any MTP Shares are outstanding, the Fayd without the vote or consent of the holdeesdbf, authorize, establish a
create and issue and sell shares of one or mdes sdra class of senior securities of the Fundasgnting stock under Section 18 of the 1940
Act, ranking on a parity with MuniFund Term PrefgirShares as to payment of dividends and distabsitof assets upon dissolution,
liquidation or the winding up of the affairs of thend, in addition to then outstanding MTP Shaireduding additional series of MuniFund
Term Preferred Shares, and authorize, issue ahddsitional shares of any such series of Prefestedk then outstanding or so established
and created, including additional MTP Shares, thezse in accordance with applicable law, provithed the Fund will, immediately after
giving effect to the issuance of such addition&f@red Stock and to its receipt and applicatiothefproceeds thereof, including to the
redemption of Preferred Stock with such proceedsgetAsset Coverage of at least 225%.

Actions on Other than Business Days

Unless otherwise provided herein or in the Statepikthe date for making any payment, performimg act or exercising any right is r
a Business Day, such payment will be made, acopadd or right exercised on the next succeedingn®as Day, with the same force and
effect as if made or done on the nominal date plexvitherefor, and, with respect to any paymentadenno dividends, interest or other
amount will accrue for the period between such maidate and the date of payment.

Modification

The Board of Trustees, without the vote of the bdcbf MTP Shares, may interpret, supplement omantige provisions of the Statem:
or any appendix thereto to supply any omissiorglvesany inconsistency or ambiguity or to curereot or supplement any defective or
inconsistent provision, including any provisionttbacomes defective after the date hereof becdtsgossibility of performance or any
provision that is inconsistent with any provisidreay other Preferred Stock of the Fund.
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THE FUND'S INVESTMENTS

Investment Objectives and Policies
The Fund'’s investment objectives are:
« to provide current income exempt from regular fatiand Michigan income tax; and

« to enhance portfolio value relative to the munitipand market by investing in tax-exempt municipahds that the Fund’s
investment adviser believes are underrated or watiexd or that represent municipal market sectasare undervalue

By purchasing such tax-exempt Michigan municipaid®) the Fund seeks to realize abaverage capital appreciation in a rising mai
and to experience less than average capital lassedeclining market. Any capital appreciationlized by the Fund will generally result in the
distribution of taxable capital gains to Fund shaltders, including holders of MTP Shares. See “Matters.” A portion of the dividends from
MTP Shares may be subject to the federal alteraatiinimum tax.

Under normal circumstances, the Fund will invedeast 80% of its Managed Assets in municipal déearand other related investments
the income from which is exempt from regular fetlarad Michigan income taxes. Under normal circumsts, the Fund will invest at least
80% of its Managed Assets in investment grade gegzithat, at the time of investment, are ratethimithe four highest grades (Baa or BBE
better) by at least one NRSRO or are unrated ligtd to be of comparable quality by Nuveen Assatddament. The Fund may invest up to
20% of its Managed Assets in municipal securitiest &it the time of investment are rated below imaesat grade or are unrated but judged to
be of comparable quality by Nuveen Asset ManagenMdmimore than 10% of the Fund’s Managed Assetsmapvested in municipal
securities rated below B3/B- or that are unrateidumged to be of comparable quality by Nuveen Adé&nagement. Securities of below
investment grade quality are regarded as havindopnenately speculative characteristics with respeciapacity to pay interest and repay
principal, and are commonly referred to as junkdsomMManaged Assets are net assets, including agtdtsitable to any principal amount of
any borrowings (including the issuance of comméiudger or notes) and any Preferred Stock outstgndihe foregoing credit quality policies
apply only at the time a security is purchased,thed-und is not required to dispose of a securithe event that a rating agency downgrades
its assessment of the credit characteristics africplar issue. In determining whether to retaisa@l such a security, Nuveen Asset
Management may consider such factors as Nuveert Mesegagement’'s assessment of the credit qualithefssuer of such security, the price
at which such security could be sold and the raifrany, assigned to such security by other ratiggncies. A general description of Moody’s,
S&P’s and Fitch’s ratings of municipal securitiesét forth in Appendix B to the SAIl. The Fund nadgo invest in securities of other open- or
closed-end investment companies that invest priynarimunicipal bonds of the types in which the Bunay invest directly.

The Fund may purchase municipal bonds that ardiaddily secured by insurance, bank credit agre¢sp@n escrow accounts. The
credit quality of companies which provide such d@redhancements will affect the value of those gées. Although the insurance feature
reduces certain financial risks, the premiumsisurance and the higher market price paid for etsobligations may reduce the Fund’s
income. Insurance generally will be obtained fraisurers with a claims-paying ability rated BBB etter by an NRSRO at the time of
purchase. The insurance feature does not guartrgermarket value of the insured obligations orrteeasset value of the common shares.

Underrated municipal securities are those munic@palrities whose ratings do not, in Nuveen Assatdgement’s opinion, reflect their
true value. They may be underrated because ofrtteethat has elapsed since their last ratingseoabse rating agencies have not fully taken
into account positive factors, or for other reasdhedervalued municipal securities are those sgesiihat, in Nuveen Asset Management'’s
opinion, are worth more than their market valueeyfimay be undervalued because there is a tempexagss of supply in that particular se:
(such as hospital bonds, or bonds of a particulariaipal issuer). Nuveen Asset Management may boli & security even if the value of that
security is consistent with the value of other
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securities in that sector. Municipal securitie®atsay be undervalued because there has been abdeeline in the market price of municipal
securities for reasons that do not apply to théiqdar municipal securities that Nuveen Asset Mggraent considers undervalued. Nuveen
Asset Management believes that the prices of thesgcipal securities should ultimately reflect thieue value.

The Fund also may invest up to 15% of its net agsdnverse floating rate securities. The econagffiect of leverage through the Fund’s
purchase of inverse floating rate securities ceeateopportunity for increased net income and mstusut also creates the possibly that the
Fund’s long-term returns will be diminished if tbest of leverage exceeds the return on the inlratng rate securities purchased by the
Fund.

During temporary defensive periods and in orddeeep the Fund' cash fully invested, the Fund may invest up %4 ®f its net assets
short-term investments including high quality, siterm securities that may be either tax exempéxable. The Fund intends to invest in
taxable short-term investments only in the eveat sliitable tax-exempt shderm investments are not available at reasonaidegpand yield:
Investment in taxable short-term investments woekllt in a portion of your dividends being subjiectegular federal income taxes. For more
information, see the SAI.

The Fund cannot change its investment objectivéisont the approval of the holders of a majoritythef outstanding shares of common
shares and Preferred Stock, voting together, atidedfiolders of a majority of the outstanding Pmefé Stock, voting separately. For this
purpose, “a majority of the outstanding shares” msethe vote of (1) 67% or more of the shares ptestesm meeting, if the holders of more than
50% of the shares are present or represented by;mp(2) more than 50% of the shares, whicheséess.

The Fund is diversified for purposes of the 1948. Bonsequently, as to 75% of its assets, the Ruaylnot invest more than 5% of its
total assets in the securities of any single issuer

See Appendix A to this prospectus for a generatrifgton of the economic and credit characteristitmunicipal issuers in Michigan.

Certain Trading Strategies of the Fund

When-Issued and Delayed Delivery Transaction$he Fund may buy and sell municipal securities @rhan-issued or delayed delivery
basis, making payment or taking delivery at a ldegte, normally within 15 to 45 days of the tradgéed On such transactions, the payment
obligation and the interest rate are fixed at e tthe purchaser enters into the commitment. Beginon the date the Fund enters into a
commitment to purchase securities on a when-issueelayed delivery basis, the Fund is requireceurite rules of the Securities and
Exchange Commission to maintain in a separate atdiouid assets, consisting of cash, cash equisler liquid securities having a market
value at all times of at least equal to the amafiginy delayed payment commitment. Income genetateahy such assets which provide
taxable income for federal income tax purposesdiidable in the taxable income of the Fund anthécextent distributed, will be taxable
distributions to shareholders. The commitment tcwpase securities on a when-issued or delayededglor forward basis may involve an
element of risk because no interest accrues ohdhds prior to settlement and at the time of dejitke market value may be less than their
cost.

Portfolio Turnover. The Fund may buy and sell municipal securitiescmoaplish its investment objectives in relatioratdual and
anticipated changes in interest rates. The Furtdraks sell one municipal security and buy anotti@omparable quality at about the same
time to take advantage of what Nuveen Asset Managebelieves to be a temporary price disparity betwthe two bonds that may result
from imbalanced supply and demand. The Fund algoengage in a limited amount of short-term tradoapsistent with its investment
objectives. The Fund may sell securities in antitgm of a market decline (a rise in interest fatesuy securities in anticipation of a market
rise (a decline in interest rates) and later $elirt, but the Fund will not engage in trading sotelyecognize a gain. The Fund will attempt to
achieve its investment objectives by prudently &elg municipal securities with a view to holdirgem for investment. Although the Fund
cannot
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accurately predict its annual portfolio turnovelerdhe Fund expects, though it cannot guararttegjts annual portfolio turnover rate gener.
will not exceed 100% under normal circumstances tf®fiscal year ended February 28, 2010, the Bymattfolio turnover rate was 6%.
There are no limits on the rate of portfolio tureovand investments may be sold without regaréngth of time held when investment
considerations warrant such action. A higher pbdfturnover rate results in correspondingly great®kerage commissions and other
transactional expenses that are borne by the Faradidition, high portfolio turnover may resulttime realization of net short term capital gains
by the Fund which, when distributed to shareholdeiit be taxable as ordinary income.

PORTFOLIO COMPOSITION

Municipal Securities

General. The Fund may invest in various municipal securjtiesluding municipal bonds and notes, other s¢iesrissued to financ
and refinance public projects, and other relatedisies and derivative instruments creating expes$o municipal bonds, notes and securities
that provide for the payment of interest income th&xempt from federal and Michigan income taxirfitipal securities are generally debt
obligations issued by state and local governmemnttities and may be issued by U.S. territoriesrtarfce or refinance public projects such as
roads, schools, and water supply systems. Munisipalirities may also be issued for private actigjtsuch as housing, medical and educal
facility construction, or for privately owned trgwstation, electric utility and pollution controtgjects. Municipal securities may be issued on a
long term basis to provide permanent financing. fdp@yment of such debt may be secured generallyfddgdge of the full faith and credit
taxing power of the issuer, a limited or special & any other revenue source including projeecéneies, which may include tolls, fees and
other user charges, lease payments, and mortgggeepss. Municipal securities may also be issudihemce projects on a short term interim
basis, anticipating repayment with the proceed®ng term debt. Municipal securities may be issaed purchased in the form of bonds, nc
leases or certificates of participation; structuasccallable or non-callable; with payment formduding fixed coupon, variable rate, zero
coupon, capital appreciation bonds, tender optammdb, and residual interest bonds or inverse figatite securities; or acquired through
investments in pooled vehicles, partnerships oeriivestment companies. Inverse floating rate ritgesiare securities that pay interest at r
that vary inversely with changes in prevailing sherm tax-exempt interest rates and representaadged investment in an underlying
municipal security, which may increase the effexzteverage of the Fund.

The municipal securities in which the Fund will @t are generally issued by the State of Michiganunicipality of Michigan, or a
political subdivision of either, and pay interdsat, in the opinion of bond counsel to the issoeinq the basis of other authority believed by
Nuveen Asset Management to be reliable), is exdrapt regular federal and Michigan income taxed)algh the interest may be subjec
the federal alternative minimum tax. The Fund nrasest in municipal securities issued by U.S. terigs (such as Puerto Rico or Guam) that
are exempt from regular federal and Michigan incéaxes.

Yields on municipal securities depend on many factmcluding the condition of the general moneyketand the municipal security
market, the size of a particular offering, and teturity and rating of a particular municipal sétguMoody’s, S&P’s and Fitch’s ratings
represent their opinions of the quality of a paitic municipal security, but these ratings are galrend are not absolute quality standards.
Therefore, municipal securities with the same nigtucoupon, and rating may have different yieldbjle municipal securities with the same
maturity and coupon and different ratings may hidneesame yield. The market value of municipal séesrwill vary with changes in interest
rates and in the ability of their issuers to makeriest and principal payments.

Obligations of municipal security issuers are sabje bankruptcy, insolvency, and other laws afferthe rights and remedies of
creditors. These obligations also may be subjetittoe federal or state laws or referenda thagmckthe time to payment of interest and/or
principal, or that constrain the enforcement okthebligations or the power of municipalities teyléaxes. Legislation or other conditions may
materially affect the power of a municipal securityuer to pay interest and/or principal when due.
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Municipal Leases and Certificates of Participation.The Fund may purchase municipal securitiesréqaesent lease obligations and
certificates of participation in such leases. Thesey special risks because the issuer of therisiesumay not be obligated to appropriate
money annually to make payments under the leaseuricipal lease is an obligation in the form oéade or installment purchase that is is:
by a state or local government to acquire equipraadtfacilities. Income from such obligations geigris exempt from state and local taxes
in the state of issuance. Leases and installmexhpge or conditional sale contracts (which norynalbvide for title to the leased asset to pass
eventually to the governmental issuer) have evohgd means for governmental issuers to acquiepsoand equipment without meeting the
constitutional and statutory requirements for gsiance of debt. The debt issuance limitationsl@eened to be inapplicable because of the
inclusion in many leases or contracts of “non-apgedion” clauses that relieve the governmentalésf any obligation to make future
payments under the lease or contract unless msragypiropriated for such purpose by the appropiegislative body on a yearly or other
periodic basis. In addition, such leases or cotdna@ay be subject to the temporary abatement ahpays in the event the issuer is prevented
from maintaining occupancy of the leased premisedilizing the leased equipment or facilities. Wdugh the obligations may be secured by
the leased equipment or facilities, the dispositbthe property in the event of non-appropriatiwrioreclosure might prove difficult, time
consuming and costly, and result in a delay invedag, or the failure to recover fully, the Fundsginal investment. To the extent that the
Fund invests in unrated municipal leases or padieis in such leases, the credit quality ratingraskdof cancellation of such unrated leases
will be monitored on an ongoing basis. In ordereduce this risk, the Fund will only purchase mipatsecurities representing lease
obligations where Nuveen Asset Management belitheegssuer has a strong incentive to continue nggéippropriations until maturity.

A certificate of participation represents an undiéd interest in an unmanaged pool of municipaldsaan installment purchase agreer
or other instruments. The certificates are typyceued by a municipal agency, a trust or othétyetinat has received an assignment of the
payments to be made by the state or political susidn under such leases or installment purchasgeagents. Such certificates provide the
Fund with the right to a pro rata undivided int¢iieghe underlying municipal securities. In adualitj such participations generally provide the
Fund with the right to demand payment, on not ntba@ seven days’ notice, of all or any part of u@d’s participation interest in the
underlying municipal securities, plus accrued ieséer

Municipal Notes. Municipal securities in the form of notes geligrare used to provide for short-term capitaldgeén anticipation of
an issuer’s receipt of other revenues or financamgl, typically have maturities of up to three ye&wsch instruments may include tax
anticipation notes, revenue anticipation notesdbamticipation notes, tax and revenue anticipatiotes and construction loan notes. Tax
anticipation notes are issued to finance the warkiapital needs of governments. Generally, theysateed in anticipation of various tax
revenues, such as income, sales, property, usbueiless taxes, and are payable from these sphdiiie taxes. Revenue anticipation notes
are issued in expectation of receipt of other kiofdsevenue, such as federal revenues availablerdaderal revenue sharing programs. Bond
anticipation notes are issued to provide interimaficing until long-term bond financing can be ageth In most cases, the long-term bonds
then provide the funds needed for repayment obdra anticipation notes. Tax and revenue anti@patiotes combine the funding sources of
both tax anticipation notes and revenue anticipatiotes. Construction loan notes are sold to peog@hstruction financing. Mortgage notes
insured by the Federal Housing Authority securseh®otes; however, the proceeds from the insunaiagebe less than the economic
equivalent of the payment of principal and intersthe mortgage note if there has been a defHudt.anticipated revenues from taxes, grants
or bond financing generally secure the obligatiohan issuer of municipal notes. An investmentualsinstruments, however, presents a risk
that the anticipated revenues will not be recemethat such revenues will be insufficient to dgittbe issuer’s payment obligations under the
notes or that refinancing will be otherwise unaafalié.

Pre-Refunded Municipal Securities.The principal of, and interest on, pre-refundaghicipal securities are no longer paid from the
original revenue source for the securities. Instéael source of such payments is typically an eséumd consisting of U.S. Government
securities. The assets in the escrow fund are efriv
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from the proceeds of refunding bonds issued by#me issuer as the pre-refunded municipal seauriisuers of municipal securities use this
advance refunding technique to obtain more faverédims with respect to securities that are nosybject to call or redemption by the issuer.
For example, advance refunding enables an issuefit@nce debt at lower market interest ratesrueture debt to improve cash flow or
eliminate restrictive covenants in the indenturettier governing instrument for the pre-refundediitipal securities. However, except for a
change in the revenue source from which principdliaterest payments are made, the pre-refundedcipahsecurities remain outstanding on
their original terms until they mature or are reded by the issuer.

Private Activity Bonds. Private activity bonds, formerly referred toimdustrial development bonds, are issued by dvadralf of public
authorities to obtain funds to provide privatelyeogted housing facilities, airport, mass transpant facilities, sewage disposal, solid waste
disposal or hazardous waste treatment or dispastities and certain local facilities for watempgly, gas or electricity. Other types of private
activity bonds, the proceeds of which are usedHerconstruction, equipment, repair or improvenudigrivately operated industrial or
commercial facilities, may constitute municipal seties, although the current federal tax laws plagbstantial limitations on the size of such
issues.

Inverse Floating Rate Securities. Inverse floating rate securities (sometimesrrefd to as “inverse floaters”) are securities vehos
interest rates bear an inverse relationship tartfeeest rate on another security or the valuendhdex. Generally, inverse floating rate
securities represent beneficial interests in aiapparpose trust formed by a third party sponsortifie purpose of holding municipal bonds.
special purpose trust typically sells two clasddsemeficial interests or securities: floating rageurities (sometimes referred to as short-term
floaters or tender option bonds) and inverse flmptate securities (sometimes referred to as ievidoaters or residual interest securities). Both
classes of beneficial interests are representesttiificates. The short-term floating rate secesithave first priority on the cash flow from the
municipal bonds held by the special purpose tigbically, a third party, such as a bank, brokesldeor other financial institution, grants the
floating rate security holders the option, at peiédntervals, to tender their securities to th&titlation and receive the face value thereof. As
consideration for providing the option, the finalgnstitution receives periodic fees. The holdethe short-term floater effectively holds a
demand obligation that bears interest at the pliegashort-term, taxexempt rate. However, the institution grantingtéreder option will not b
obligated to accept tendered short-term floatethénevent of certain defaults or a significant dgvade in the credit rating assigned to the
bond issuer. For its inverse floating rate investinthe Fund receives the residual cash flow froengpecial purpose trust. Because the holder
of the short-term floater is generally assureditigqy at the face value of the security, the Fuedree holder of the inverse floater assumes the
interest rate cash flow risk and the market vaiske associated with the municipal bond depositéal the special purpose trust. The volatility
the interest cash flow and the residual marketevalill vary with the degree to which the trusteéséraged. This is expressed in the ratio of the
total face value of the short-term floaters in tielato the value of the inverse floaters thatiaseied by the special purpose trust. All voting
rights and decisions to be made with respect toodimgr rights relating to the municipal bonds helthe special purpose trust are passed
through to the Fund, as the holder of the residwadrse floating rate securities.

Because increases in the interest rate on the-sdrantfloaters reduce the residual interest paithearse floaters, and because
fluctuations in the value of the municipal bond dgifed in the special purpose trust affect theevalthe inverse floater only, and not the vi
of the short-term floater issued by the trust, seefloaters’ value is generally more volatile thiat of fixed rate bonds. The market price of
inverse floating rate securities is generally maskatile than the underlying bonds due to the lagerg effect of this ownership structure. Tt
securities generally will underperform the markefixed rate bonds in a rising interest rate enwiment (i.e., when bond values are falling),
but tend to out-perform the market of fixed rated®when interest rates decline or remain relatis&lble. Although volatile, inverse floaters
typically offer the potential for yields availabda fixed rate bonds with comparable credit quatityipon, call provisions and maturity. Inverse
floaters have varying degrees of liquidity basedruthe liquidity of the underlying bonds deposited special purpose trust.
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The Fund may invest in inverse floating rate sdimgissued by special purpose trusts that havaurse to the Fund. In Nuveen Asset
Management'’s discretion, the Fund may enter irgeparate shortfall and forbearance agreement hatlhird party sponsor of a special
purpose trust. The Fund may enter into such reecagseements (i) when the liquidity provider to $ipecial purpose trust requires such an
agreement because the level of leverage in thedregeds the level that the liquidity providewifling to support absent such an agreement;
and/or (i) to seek to prevent the liquidity progidrom collapsing the trust in the event thatrienicipal obligation held in the trust has
declined in value. Such an agreement would redh&d-und to reimburse the third party sponsor ohsoverse floater, upon termination of
trust issuing the inverse floater, the differeneeaeen the liquidation value of the bonds helchmtrust and the principal amount due to the
holders of floating rate interests. Such agreemmatg expose the Fund to a risk of loss that exciegdisvestment in the inverse floating rate
securities. Absent a shortfall and forbearanceeagest, the Fund would not be required to make sugimbursement. If the Fund chooses not
to enter into such an agreement, the special parast could be liquidated and the Fund couldiircloss.

The Fund’s investments in inverse floating rateusiéies issued by special purpose trusts that heseurse to the Fund may be highly
leveraged. The structure and degree to which timel’Bunverse floating rate securities are highlelaged will vary based upon a number of
factors, including the size of the trust itself @ahd terms of the underlying municipal securitydhial a special purpose trust. An inverse floating
rate security generally is considered highly legethif the principal amount of the short-term flogtrate interests issued by the related special
purpose trust is in excess of three times the pai@amount of the inverse floating rate securitesied by the trust (the ratio of the principal
amount of such short-term floating rate interesthe principal amount of the inverse floating regeurities is referred to as the “gearing”). In
the event of a significant decline in the valuenfunderlying security, the Fund may suffer lossesxcess of the amount of its investment (up
to an amount equal to the value of the municipaligges underlying the inverse floating rate sé@@s) as a result of liquidating special
purpose trusts or other collateral required to ta@&nthe Fund’s anticipated effective leverageorati

The Fund will segregate or earmark liquid assets 8 custodian in accordance with the 1940 Aatdeer its obligations with respect to
its investments in special purpose trusts. See"8sgregation of Assets” in the Statement of Adudtitil Information.

The Fund invests in both inverse floating rate sées and floating rate securities (as discussddvi) issued by the same special purj
trust.

Floating Rate Securities The Fund may also invest in floating rate siies, as described above, issued by special gerposts.
Floating rate securities may take the form of stemtn floating rate securities or the option pennay be substantially longer. Generally, the
interest rate earned will be based upon the maaites for municipal securities with maturities emarketing provisions that are comparable in
duration to the periodic interval of the tenderiopt which may vary from weekly, to monthly, to ertled periods of one year or multiple
years. Since the option feature has a sk-term than the final maturity or first call datetbe underlying bond deposited in the trust, thed-u
as the holder of the floating rate securities selipon the terms of the agreement with the findmesditution furnishing the option as well as
credit strength of that institution. As further asmnce of liquidity, the terms of the trust provide a liquidation of the municipal bond
deposited in the trust and the application of ttezgeds to pay off the floating rate securitiese Tasts that are organized to issue both short-
term floating rate securities and inverse floatgserally include liquidation triggers to proteot investor in the floating rate securities.

Special Taxing Districts. Special taxing districts are organized to f@ad finance infrastructure developments to indesélential,
commercial and industrial growth and redevelopme&hé bond financing methods such as tax increnieabée, tax assessment, special
services district and Mell®oos bonds, are generally payable solely from takegher revenues attributable to the specifigguts financed b
the bonds without recourse to the credit or taxioger of related or overlapping municipalities. Yioften are exposed to real estate
development-related risks and can have more taxgayeentration risk than general tax-supporteddspsuch as general obligation bonds.
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Further, the fees, special taxes, or tax allocatemd other revenues that are established to ssgdefinancings are generally limited as
to the rate or amount that may be levied or asdemse are not subject to increase pursuant tacotenants or municipal or corporate
guarantees. The bonds could default if developrfzleid to progress as anticipated or if larger tapgys failed to pay the assessments, fees an
taxes as provided in the financing plans of théridis.

Zero Coupon Bonds

A zero coupon bond is a bond that does not payesteither for the entire life of the obligationfor an initial period after the issuance
of the obligation. When held to its maturity, ieturn comes from the difference between the puechése and its maturity value. A zero
coupon bond is normally issued and traded at a disgpunt from face value. Zero coupon bonds aliovissuer to avoid or delay the need to
generate cash to meet current interest paymentsaaradresult, may involve greater credit risk thands that pay interest currently or in cash.
The market prices of zero coupon bonds are affactadgreater extent by changes in prevailing keéinterest rates and thereby tend to be
more volatile in price than securities that pagfast periodically. In addition, the Fund wouldrbquired to distribute the income on any of
these instruments as it accrues, even though the Wwill not receive all of the income on a currbasis or in cash. Thus, the Fund may have to
sell other investments, including when it may netlvisable to do so, to make income distributtorits shareholders.

Structured Notes

The Fund may utilize structured notes and similatruments for investment purposes and also fogihgcpurposes. Structured notes are
privately negotiated debt obligations where thagal and/or interest is determined by referendbhé performance of a benchmark asset,
market or interest rate (an “embedded index”), sagBelected securities, an index of securitiepecified interest rates, or the differential
performance of two assets or markets. The termssici structured instruments normally provide theirtprincipal and/or interest payments
to be adjusted upwards or downwards (but not ordynaelow zero) to reflect changes in the embedidel@x while the structured instruments
are outstanding. As a result, the interest anddacipal payments that may be made on a structpreduct may vary widely, depending upon a
variety of factors, including the volatility of trembedded index and the effect of changes in thedded index on principal and/or interest
payments. The rate of return on structured notesbealetermined by applying a multiplier to thefpemance or differential performance of
the referenced index or indices or other assetpliégiion of a multiplier involves leverage thatlivéerve to magnify the potential for gain and
the risk of loss. These types of investments maegre taxable income.

Other Investment Companies

The Fund may invest up to 10% of its Managed Adsetecurities of other open- or closed-end investintompanies (including
exchange-traded funds (often referred to as “ETRR3t invest primarily in municipal securitiestbge types in which the Fund may invest
directly. The Fund may invest in investment comparthat are advised by Nuveen Asset Managemett affiliates to the extent permitted by
applicable law and/or pursuant to exemptive rdtfiefn the Securities and Exchange Commission. As@kkolder in an investment company,
the Fund will bear its ratable share of that inresit company’s expenses, and would remain sulggeyment of the Fund’s advisory and
administrative fees with respect to assets so tedesund common shareholders would therefore bgsuto duplicative expenses to the
extent the Fund invests in other investment congsani

Nuveen Asset Management will take expenses intowatavhen evaluating the investment merits of ae$tment in the investment
company relative to available municipal securityeistments. In addition, because the securitiesha&franvestment companies may be
leveraged and subject to leverage risk, the Fundintirectly be subject to those risks. See “Riskdeneral Risks of Investing in the Fund—
Other Investment Companies Risk.”
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Derivatives

The Fund may invest in derivative instruments imspit of its investment objectives. Such instrurséntlude financial futures contrac
swap contracts (including interest rate and créelitult swaps), options on financial futures, option swap contracts, or other derivative
instruments. Nuveen Asset Management uses demdgativseek to enhance return, to hedge some asieof its investments in fixed income
securities or as a substitute for a position inuhéerlying asset. See the SAI for additional infation.

Portfolio Investments

As used in this prospectus, the te*municipal securiti€” includes municipal securities with relatively sl-term maturities. Some «
these short-term securities may be variable otifigaate securities. The Fund, however, emphasestments in municipal securities with
long- or intermediate-term maturities. The Fundsmunicipal securities with different maturitiegdantends to maintain an average portfolio
maturity of 15 to 30 years, although this may bertemed depending on market conditions. As a rethdtFund’s portfolio may include long-
term and intermediate-term municipal securitieshdéf long-term municipal security market is unstalthe Fund may temporarily invest up to
100% of its assets in temporary investments. Tearganvestments are high quality, generally uniedyshort-term municipal securities that
may either be tax-exempt or taxable. The Fundbull taxable temporary investments only if suitabbeexempt temporary investments are
not available at reasonable prices and yields.Fura will invest only in taxable temporary secestihat are U.S. Government securities or
corporate debt securities rated within the higlyeatie by Moody’s, S&P or Fitch, and that maturehimitone year from the date of purchase or
carry a variable of floating rate of interest. Thend’s policies on securities ratings only applyewtthe Fund buys a security, and the Fund is
not required to sell securities that have been dpaged. See Appendix B to the SAI for a descriptibaecurities ratings. The Fund also may
invest in taxable temporary investments that aréficates of deposit from U.S. banks with assétatdeast $1 billion, or repurchase
agreements. The Fund intends to allocate taxabtamie on temporary investments, if any, proportielydbetween common shares and
Preferred Stock, including MTP Shares, based opdneentage of total dividends distributed to ecabs for that year.
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RISKS

Risk is inherent in all investing. Investing in ainyestment company security involves risk, inchglthe risk that you may receive little
or no return on your investment or even that yoy toae part or all of your investment. Thereforefdse investing you should consider
carefully the following risks that you assume wiyen invest in MTP Shares. The section below do¢slescribe all of the risks associated
with an investment in the Fund. Additional risksglamcertainties may also adversely affect and imtyecFund.

Risks of Investing in MTP Shares

Interest Rate Ri—MTP Shares. MTP Shares pay dividends at a fixed dividend ratees of fixed income investments vary invers
with changes in market yields. The market yields$mermediate term securities comparable to MTRr&hmay increase, which would likely
result in a decline in the secondary market pridel®P Shares prior to the term redemption date.“Bescription of MTP Shares—Dividends
and Dividend Periods” and “Risks—Risks of InvestindM TP Shares—Secondary Market and Delayed LidRrs.”

Secondary Market and Delayed Listing RiskBecause the Fund has no prior trading historgkchange-listed preferred shares, it is
difficult to predict the trading patterns of MTP&hs, including the effective costs of trading M3frares. During a period of up to 30 days
from the date of this prospectus, the MTP Shardswi be listed on any securities exchange. Dutimg period, the underwriters do not intend
to make a market in MTP Shares. Consequently,astment in MTP Shares during this period will likbe illiquid and holders of MTP
Shares may not be able to sell such shares asritikely that a secondary market for MTP Shardbsdeivelop during this period. If a
secondary market does develop during this perioldiens of MTP Shares may be able to sell such sharly at substantial discounts from
liguidation preference. Application has been madést the MTP Shares on the NYSE Amex so thatitigudn such exchange will begin witt
30 days from the date of this prospectus, subgenbtice of issuance. If the Fund is unable toM3tP Shares on a national securities excha
holders of MTP Shares may be unable to sell suateshat all, or if they are able to, only at sufish discounts from liquidation preference.
Even after the MTP Shares are listed on the NYSEXas anticipated, there is a risk that the mdke TP Shares may be thinly traded and
relatively illiquid compared to the market for othigpes of securities, with the spread betweerbttieand asked prices considerably greater
than the spreads of other securities with comparims, credit ratings and tax-advantaged incaagifes.

Ratings Risk. The Fund expects that, at issuance, the MTP Shaltdse rated at certain minimum levels by Ratingehcies designat
by the Fund’s Board of Trustees, and that suchgatwill be a requirement of issuance of such shiayehe underwriters pursuant to an
underwriting agreement. There can be no assurliatéhte MTP Shares will receive any particulamgfirom any Rating Agency, or that any
such ratings will be maintained at the level ordiiyn assigned through the term of MTP Shares. ¢nethient that one or more of the Rating
Agencies do not issue a rating on the MTP Sharal at at the minimum level required, the issuaand sale of MTP Shares in this offering
may not be completed. Ratings do not eliminate itigate the risks of investing in MTP Shares. Argtissued by a Rating Agency (including
Moody’s, S&P and Fitch) is only the opinion of tlmtity issuing the rating at that time, and is aguarantee as to quality, or an assurance of
the future performance, of the rated securitylfis tase, MTP Shares). In addition, the mannetiiclvthe Rating Agency obtains and
processes information about a particular securay affect the Rating Agency’s ability to timely ot@o changes in an issuer’s circumstances
(in this case, the Fund) that could influence dipalar rating. A Rating Agency could downgrade M$Rares, which may make MTP Shares
less liquid in the secondary market and reduce etgmices. As described above under “DescriptioM®P Shares—Ratings Agencies,” S&P
is currently considering adopting the S&P Proposéich may result in S&P downgrading the MTP Shaxiésr such proposal becomes
effective. In the event that S&P downgrades the Mshares, the Fixed Dividend Rate would only inoegdsach of the other Rating Agencies
also downgrades the MTP Shares. Nevertheless, agtade by S&P could adversely affect the marketipgiand liquidity of the MTP Share
There can be no assurance that S&P will or willtage any action with respect to the S&P Propos#hat any such action would not result in
a downgrade of MTP Shares. Further, there can lessarance that any other

46



Rating Agency will not also alter its rating crigeresulting in downgrades of ratings, which cdiuidher adversely affect the market pricing
and liquidity of MTP Shares.

Early Redemption Risk. The Fund may voluntarily redeem MTP Shares or meafobced to redeem MTP Shares to meet regulatory
requirements and the asset coverage requiremetite MTP Shares. Such redemptions may be at athiatés unfavorable to holders of MTP
Shares. The Fund expects to voluntarily redeem Bhi&res before the Term Redemption Date to the etktanmarket conditions allow the
Fund to issue other preferred shares or debt siesugit a rate that is lower than the Fixed Diviti&ate on MTP Shares. For further
information, see “Description of MTP Shares—Redeéarjtand “—Asset Coverage.”

Tax Risk. To qualify for the favorable U.S. federal incomg teeatment generally accorded to regulated investrnompanies, among
other things, the Fund must derive in each taxgbde at least 90% of its gross income from cempa@scribed sources. If for any taxable year
the Fund does not qualify as a regulated investmamipany, all of its taxable income (includingries capital gain) would be subject to tax at
regular corporate rates without any deduction fstrithutions to stockholders, and such distribugiorould be taxable as ordinary dividends to
the extent of the Fund’s current and accumulatedirgs and profits. The value of MTP Shares magndeersely affected by changes in tax
rates and policies. Because dividends from MTP &hare generally not expected to be subject tdaefrderal or Michigan income taxation,
the attractiveness of such shares in relationtierdhvestment alternatives is affected by chamngésderal or Michigan income tax rates or
changes in the tax-exempt treatment of dividendsi®® Shares. A portion of the dividends from MTPRag#s may be subject to the federal
alternative minimum tax. In addition, the Fund imds to treat MTP Shares as stock in the Fund fterld income tax purposes. Because there
is no direct legal authority on the classificatafrinstruments similar to MTP Shares, investorsusthbe aware that the Internal Revenue
Service (the “IRS”) could assert a contrary posittemeaning that the IRS could classify MTP Sharededt. If the IRS prevailed on such a
position, the Fund would not be able to pass thindag-exempt income to holders of MTP Shares, avidehds paid on MTP Shares
(including dividends already paid) could becometd®. See “Tax MattersSee also the opinion of counsel included as Appe@db the SAI

Income Shortfall Risk. The municipal securities held in the Fund’stfmdio generally pay interest based on long-terelds. Longterm,
as well as intermediate-term and shert interest rates may fluctuate. If the interagts paid on the municipal securities held byRted fall
below the Fixed Dividend Rate, the Fund’s abiltypay dividends on MTP Shares could be jeopardized.

Subordination Risk. While holders of MTP Shares will have equal liquida and distribution rights to any other Prefer&dck that
might be issued by the Fund, they will be suborgiddo the rights of holders of senior indebtednéssy, of the Fund. Therefore, dividends,
distributions and other payments to holders of MeFares in liquidation or otherwise may be subjegrtor payments due to the holders of
senior indebtedness. In addition, the 1940 Act prayide debt holders with voting rights that arpexior to the voting rights of Preferred
Stock holders, including holders of MTP Shares.rénity, the Fund, as a fundamental policy, mayisste debt securities that rank senior to
MTP Shares. See the SAI, “Investment RestrictioHgtie Fund enters into borrowings in accordandé vts fundamental investment policies,
delayed delivery purchases and/or forward deliwemytracts, the rights of lenders and counterpai¢sose transactions will also be senior to
those of holders of MTP Shares.

Credit Crisis and Liquidity Risk. General market uncertainty and extraordinandd®ns in the credit markets, including the mijédt
market, may impact the liquidity of the Fund’s istraent portfolio, which in turn, during extraordipaircumstances, could impact the Fund’s
distributions and/or the liquidity of the Term Regaion Liquidity Account (as described under “Dégtion of MTP Shares”). Further, there
may be market imbalances of sellers and buyersT® 8hares during periods of extreme illiquidity amdhatility. Such market conditions may
lead to periods of thin trading in any secondarykegfor MTP Shares and may make valuation of Mhar8s uncertain. As a result, the
spread between bid and asked prices is likelydrease significantly such that an MTP Shares ivestly have greater difficulty selling his
her MTP Shares. Less liquid and more volatile trgdinvironments could result in sudden and sigaificzaluation increases or declines in
MTP Shares.

47



Inflation Risk. Inflation is the reduction in the purchasingvyeo of money resulting from the increase in theg@of goods and services.
Inflation risk is the risk that the inflation-adjesl (or “real”) value of an investment in MTP Steoe the income from that investment will be
worth less in the future. As inflation occurs, tieal value of MTP Shares and dividends on MTP Shdeelines.

Reinvestment Risk—MTP SharesGiven the five-year term and potential forlgaedemption of MTP Shares, holders of MTP Shares
may face an increased reinvestment risk, whichasisk that the return on an investment purchasgdproceeds from the sale or redemption
of MTP Shares may be lower than the return prelyooistained from an investment in MTP Shares.

Other Dividend Risks In addition to the interest rate risks notbdwe, the Fund may otherwise be unable to pay eindd on MTP
Shares in extraordinary circumstances.

General Risks of Investing in the Fund

Credit and Below Investment Grade RiskCredit risk is the risk that one or more municipaturities in the Fur's portfolio will decline
in price, or the issuer thereof will fail to paytenest or principal when due, because the issysréences a decline in its financial status. Credit
risk is increased when a portfolio security is dgvatded or the perceived creditworthiness of theeisdeteriorates. The Fund may invest up to
20% (measured at the time of investment) of its gt Assets in municipal securities that are ragtolw investment grade or that are unr:
but judged to be of comparable quality by Nuveeseddlanagement. If a municipal security satisfiesrating requirements described above
at the time of investment and is subsequently doaded below that rating, the Fund will not be regdito dispose of the security. If a
downgrade occurs, Nuveen Asset Management willidensvhat action, including the sale of the segui# in the best interests of the Fund
and its shareholders. Municipal securities of bellovestment grade quality are regarded as haviedgminately speculative characteristics
with respect to the issuer’s capacity to pay irdeasd repay principal when due, and are more ptibteto default or decline in market value
due to adverse economic and business developniamsrivestment grade municipal securities. Alsah&extent that the rating assigned to a
municipal security in the Fund’s portfolio is dowaded by any NRSRO, the market price and liquidftguch security may be adversely
affected. The market values for municipal secwsiti€below investment grade quality tend to be tlelaand these securities are less liquid
than investment grade municipal securities. Fosgheasons, an investment in the Fund, comparédawibrtfolio consisting solely of
investment grade securities, may experience thewoig:

« increased price sensitivity resulting from a detexriing economic environment and changing intenasts;
« greater risk of loss due to default or decliningdit quality;
« adverse issuer specific events that are more lilcefgnder the issuer unable to make interest apditecipal payments; ar

- the possibility that a negative perception of teé@ty investment grade market develops, resultintyénprice and liquidity of below
investment grade securities becoming depressedhandegative perception could last for a sigumificperiod of time

Municipal Securities Market Risk. Investing in the municipal securities market invad\certain risks. The municipal securities market i
one in which dealer firms make markets in bonds @nincipal basis using their proprietary capigad during the recent market turmoil these
firms’ capital became severely constrained. Assaltesome firms were unwilling to commit their @apto purchase and to serve as a dealer
for municipal securities. The amount of public imfation available about the municipal securitiethim Fund’s portfolio is generally less than
that for corporate equities or bonds, and the Fauimestment performance may therefore be morerdigpe on Nuveen Asset Management’s
analytical abilities than if the Fund were to inviesstocks or taxable bonds. As noted above therstary market for municipal securities also
tends to be less well-developed or liquid than matiwer securities markets, which may adverselycaffee Fund’s ability to sell its municipal
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securities at attractive prices or at prices appnaking those at which the Fund currently valuesithMunicipal securities may contain
redemption provisions, which may allow the secesitio be called or redeemed prior to their statatlirity, potentially resulting in the
distribution of principal and a reduction in subsent interest distributions.

The ability of municipal issuers to make timely pants of interest and principal may be diminishedrdy general economic downturns
and as governmental cost burdens are reallocated@federal, state and local governments. If threecil national economic recession
continues, the ability of municipalities to colleevenue and service their obligations could beenedty and adversely affected. The taxing
power of any government entity may be limited bgvisions of state constitutions or laws and antgstcredit will depend on many factors,
including the entity’s tax base, the extent to wattice entity relies on federal or state aid, atiofactors which are beyond the enstgontrol
In addition, laws enacted in the future by Congmrsstate legislatures or referenda could exteadithe for payment of principal and/or
interest, or impose other constraints on enforcemesuch obligations, or on the ability of munigliies to levy taxes. Issuers of municipal
securities might seek protection under the banksulgiws. In the event of bankruptcy of such anessthe Fund could experience delays in
collecting principal and interest and the Fund may in all circumstances, be able to collect &lgipal and interest to which it is entitled. To
enforce its rights in the event of a default in playment of interest or repayment of principalboth, the Fund may take possession of and
manage the assets securing the issuer’s obligatiossich securities, which may increase the Fumgésating expenses. Any income derived
from the Fund’s ownership or operation of such @ss®y not be tax-exempt.

Revenue bonds issued by state or local agencigsatoce the development of low-income, multi-fantilgusing involve special risks in
addition to those associated with municipal semgigenerally, including that the underlying prdgsr may not generate sufficient income to
pay expenses and interest costs. These bondsraeatig non-recourse against the property owney; b@ajunior to the rights of others with an
interest in the properties, may pay interest thanges based in part on the financial performahteegroperty, may be prepayable without
penalty and may be used to finance the construcfitiousing developments which, until completed semded, do not generate income to pay
interest. Additionally, unusually high rates of aelt on the underlying mortgage loans may reducermaes available for the payment of
principle or interest on such mortgage revenue bond

Interest Rate Risk—The Fund.Generally, when market interest rates risediunices fall, and vice versa. Interest rate risthe risk the
the municipal securities in the Fund’s portfolidiwliecline in value because of increases in marketest rates. In typical market interest rate
environments, the prices of longer-term municigausities generally fluctuate more than priceshafrger-term municipal securities as interest
rates change.

Concentration Risk. As described above, the Fund will invest itsagsets in a portfolio of municipal securitiest thile exempt from
regular federal and Michigan income taxes. The Hanlderefore more susceptible to political, ecoimon regulatory factors affecting issuers
of such securities. Briefly summarized below arpamant financial concerns relating to the Fundigestments in Michigan municipal
obligations. The information set forth below and tklated information in Appendix A of this prospesare derived from sources that are
generally available to investors. This informatisrintended to give a recent historical descripiod is not intended to indicate future or
continuing trends in the financial or other posis®f the State of Michigan (“State”) or its localits of government.

It should be noted that the information set fortfolv and the related information in Appendix A bistprospectus is based on the
economic and budget forecasts found in certaimtgmeblications issued by the State. The accuradycampleteness of those publications
have not been independently verified. There magifpeificant changes in circumstances altering deemic and budget predictions since the
time of those publications or after the publicatadrthis prospectus. Additionally, it should be exthat the creditworthiness of obligations
issued by local Michigan issuers may be unrelatetie¢ creditworthiness of obligations issued by3tete, and that there is no obligation or
part of the State to make payment on such locadgatibns in the event of default.
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The State of Michigan is facing severe economicfaual challenges brought on by the current réoasdlichigan’s economy relies
heavily on the performance of the manufacturingada general, and the auto industry specificaBjven extremely weak manufacturing
employment performance, declining vehicle productmontinued declines in the market share of Mighigased automobile manufacturers
and continued supply rationalization among vehscippliers, Michigan’s employment performance hantmibstantially below the national
average. The broad decline in economic activity @selin unemployment resulted in a State unempéytmate of 13.6% for 2009, which was
the highest in the nation, and is projected todase to 14.1% in 2010 and drop to 13.7% in 201&.dramatic job loss described above ha:s
a significant adverse impact on the revenue ofStia¢e and its local governments, and has had teeteff requiring the State and local units of
government to make significant adjustments in egfares, and to seek additional revenue sources.

As of October 5, 2010 Moody’s and S&P have assigviathigan’s long term general obligation bondsmgs of “Aa3” and “AA-"
respectively. These ratings reflect the State’ditoguality only, and do not indicate the credittidness of other tax-exempt securities in which
the Fund may invest.

General obligation bonds issued by Michigan murilifigs are payable primarily from ad valorem tagagproperty located in the
municipality. A municipality’s property tax basedabject to many factors outside the control ofrthanicipality, including the decline in
Michigan’s manufacturing industry and housing markrtain Michigan municipalities have experiensegere fiscal difficulties and have
reported operating and accumulated deficits. Iriteidto general obligation bonds backed by théfhith and credit of the municipality,
certain municipal authorities finance projects $suing bonds that are not considered to be debkeofiunicipality. Such bonds may be repaid
only from revenues of the financed project, theereie from which may be insufficient to service thlkated debt obligations. Regional
economic difficulties, reductions in revenues, areases in expenses could lead to further figddlems for the State, its political
subdivisions, and its or their authorities and &g

Michigan’s current economic problems heighten ibk of investing in bonds issued by the State &mgalitical subdivisions, agencies,
instrumentalities and authorities, including trekrof potential issuer default. There is a heigatensk that there could be an interruption in
payments to bondholders in some cases. This pbigsiblong with the risk of a further downgradetire credit rating of the State’s general
obligation debt, could result in a reduction in tharket value of the bonds held by the Fund, whimlid adversely affect the Fund’s net asset
values or the distributions paid by the Fund.

The foregoing information constitutes only a bsafmary of some of the general factors that maygnpertain issuers of municipal
securities and does not purport to be a completxioaustive description of all adverse conditiang/hich the issuers of municipal securities
held by the Fund are subject. Additionally, mangtdas, including national economic, social and esrwinental policies and conditions, which
are not within the control of the issuers of theniipal securities, could affect or could have daase impact on the financial condition of the
issuers. The Fund is unable to predict whetheo arttat extent such factors or other factors magcafthe issuers of the municipal securities,
the market value or marketability of the municipaturities or the ability of the respective issuwdrthe municipal securities acquired by the
Fund to pay interest on or principal of the muratigecurities. This information has not been indeleatly verified. See Appendix A of this
prospectus for a further discussion of factorsdiffig municipal securities in Michigan.

Inverse Floating Rate Securities RiskThe Fund may invest up to 15% of its net asseitsvierse floating rate securities. Typically,
inverse floating rate securities represent beradfinterests in a special purpose trust (sometiraéied a “tender option bond trust”) formed by
a third party sponsor for the purpose of holdinghinipal securities. See “Portfolio Composition—Mcipial Securities—Inverse Floating Rate
Securities.” In general, income on inverse floatiate securities will decrease when interest ratgase and increase when interest rates
decrease. Investments in inverse floating ratergeximay subject the Fund to the risks of redumedliminated interest payments and losses
of principal.
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Inverse floating rate securities may increase oraiese in value at a greater rate than the undgrigiterest rate, which effectively
leverages the Fund’s investment. As a result, thket value of such securities generally will bereneolatile than that of fixed rate securities.

The Fund may invest in inverse floating rate sdimgissued by special purpose trusts that havaurse to the Fund. In Nuveen Asset
Management'’s discretion, the Fund may enter irgeparate shortfall and forbearance agreement atlhird party sponsor of a special
purpose trust. The Fund may enter into such reecagseements (i) when the liquidity provider to $ipecial purpose trust requires such an
agreement because the level of leverage in theadgeopose trust exceeds the level that the liggigrovider is willing to support absent such
an agreement; and/or (i) to seek to prevent thadity provider from collapsing the special purpdrust in the event that the municipal
obligation held in the trust has declined in valBach an agreement would require the Fund to raisettine third party sponsor of the trust,
upon termination of the trust issuing the inveteatkr, the difference between the liquidation eadfithe bonds held in the trust and the
principal amount due to the holders of floatingraécurities. In such instances, the Fund may liskadf loss that exceeds its investment in
inverse floating rate securities.

The Fund’s investments in inverse floating rateusiéies issued by special purpose trusts that heseurse to the Fund may be highly
leveraged. The structure and degree to which timel’Bunverse floating rate securities are highlelaged will vary based upon a number of
factors, including the size of the trust itself ahd terms of the underlying municipal securitychiel a special purpose trust. An inverse floating
rate security generally is considered highly legethif the principal amount of the short-term flogtrate interests issued by the related special
purpose trust is in excess of three times the pai@amount of the inverse floating rate securitesied by the trust (the ratio of the principal
amount of such short-term floating rate interesthe principal amount of the inverse floating regeurities is referred to as the “gearing”). In
the event of a significant decline in the valuenfunderlying security, the Fund may suffer lossesxcess of the amount of its investment (up
to an amount equal to the value of the municipalisges underlying the inverse floating rate sé@s) as a result of liquidating special
purpose trusts or other collateral required to ta@&nthe Fund’s anticipated effective leverageorati

The economic effect of leverage through the Fupdizhase of inverse floating rate securities ceeateopportunity for increased net
income and returns, but also creates the possibiythe Fund’s long-term returns will be diminishithe cost of leverage exceeds the return
on the inverse floating rate securities purchasethé Fund.

Inverse floating rate securities have varying degref liquidity based upon the liquidity of the enlging securities deposited in a special
purpose trust. The market price of inverse floataig securities is more volatile than the undegysecurities due to leverage. The leverage
attributable to such inverse floating rate secesithay be “called away” on relatively short noteel therefore may be less permanent than
more traditional forms of leverage. In certain girstances, the likelihood of an increase in thatildy of net asset value and market price of
the common shares may be greater for the Funcetextent that it relies on inverse floating rateusities to achieve a significant portion of its
desired effective leverage ratio. The Fund mayeogiired to sell its inverse floating rate secusiti¢ less than favorable prices, or liquidate
other Fund portfolio holdings in certain circumstas, including, but not limited to, the following:

« If the Fund has a need for cash and the securiti@special purpose trust are not actively trading to adverse market conditions;

« If special purpose trust sponsors (as a collegieep or individually) experience financial hargshind consequently seek
terminate their respective outstanding special ggegrusts; an

« If the value of an underlying security declinesndigantly (to a level below the notional valuetbg floating rate securities issued by
the trust) and if additional collateral has notrbpested by the Fun

Taxability Risk. The Fund will invest in municipal securities inieglce at the time of purchase on an opinion of bmmdsel to the
issuer that the interest paid on those securiti#b@excludable from gross
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income for regular federal income tax purposes,Mimdeen Asset Management will not independentlyfydinat opinion. Subsequent to the
Fund’s acquisition of such a municipal securitywkger, the security may be determined to pay, dratce paid, taxable income. As a result,
the treatment of dividends previously paid or tqphél by the Fund as “exempt-interest dividendsildde adversely affected, subjecting the
Fund’s shareholders to increased federal incoméahilities.

Under highly unusual circumstances, the IRS magrdahe that a municipal bond issued as tax-exehyaild in fact be taxable. If the
Fund held such a bond, it might have to distrillat@ble ordinary income dividends or reclassifyaasble income previously distributed as
exempt-interest dividends.

Distributions of ordinary taxable income (includiagy net shorterm capital gain) will be taxable to shareholdesrdinary income (ai
not eligible for favorable taxation as “qualified/idlend income”), and capital gain dividends wid bubject to capital gains taxes. In certain
circumstances, the Fund will make payments to msldEMTP Shares to offset the tax effects of alde distribution. See “Tax Matters.”

Other Investment Companies RiskThe Fund may invest in the securities of otheestment companies. Such securities may be
leveraged. As a result, the Fund may be indiremtjyosed to leverage through an investment in sectirgies. Utilization of leverage is a
speculative investment technique and involves rertsks. An investment in securities of other istreent companies that are leveraged may
expose the Fund to higher volatility in the mankaiue of such securities and the possibility thatFund’s long-term returns on such securities
will be diminished.

Deflation Risk. Deflation risk is the risk that prices throughdugt £conomy decline over time, which may have amrisdveffect on the
market valuation of companies, their assets anemaes. In addition, deflation may have an adveffeeteon the creditworthiness of issuers
may make issuer default more likely, which may teisua decline in the value of the Fund’s portfoli

Insurance Risk. The Fund may purchase municipal securitiesahafdditionally secured by insurance, bank cegtiéements or
escrow accounts. The credit quality of the compatiiat provide such credit enhancements will afffeetvalue of those securities. Many
significant providers of insurance for municipatgsties have recently incurred significant losass result of exposure to sub-prime
mortgages and other lower credit quality investradnat have experienced recent defaults or othersuiffered extreme credit deterioration.
a result, such losses have reduced the insurgygatand called into question their continued iabtio perform their obligations under such
insurance if they are called upon to do so in thaere. As of October 21, 2010, there are no lomggrbond insurers rated AAA by all of
Moody’s, S&P and Fitch and at least one rating agdras placed all bond insurers, except Berkshathélvay Assurance Company, on
“negative credit watch,” “credit watch evolving,tredit outlook developing,” or “rating withdrawnThese events may presage one or more
rating reductions for any other insurer in the fatWhile an insured municipal security will typlilyabe deemed to have the rating of its
insurer, if the insurer of a municipal securityfeu$ a downgrade in its credit rating or the markstounts the value of the insurance provided
by the insurer, the rating of the underlying mupédisecurity will be more relevant and the valu¢hef municipal security would more closely,
if not entirely, reflect such rating. In such aeahe value of insurance associated with a mualicigcurity would decline and the insurance
may not add any value. As concern has increaseat #fw balance sheets of insurers, prices on idduwads—especially those bonds issuec
weaker underlying credits—declined. Most insureddsoare currently being valued according to the@iidbmentals as if they were uninsured.
The insurance feature of a municipal security dedsgguarantee the full payment of principal anéiiest when due through the life of an
insured obligation, the market value of the insubtigation or the net asset value of the commameshrepresented by such insured obliga

Counterparty Risk. Changes in the credit quality of the companies $bate as the Fund’s counterparties with respedetivatives,
insured municipal securities or other transactgusported by another party’s credit will affect trdue of those instruments. Certain entities
that have served as counterparties in the markethése transactions have recently incurred sagmif financial hardships including
bankruptcy and losses as a
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result of exposure to sub-prime mortgages and donesr quality credit investments that have expesés recent defaults or otherwise suffered
extreme credit deterioration. As a result, suctislaips have reduced these entities’ capital arldccaito question their continued ability to
perform their obligations under such transacti®@ysusing such derivatives or other transactions,Rtind assumes the risk that its
counterparties could experience similar financaidships. In the event of insolvency of a countdypshe Fund may sustain losses or be
unable to liquidate a derivatives position.

Call Risk or Prepayment Risk. During periods of declining interest rates ardther purposes, issuers may exercise their mpio
prepay principal earlier than scheduled, forcingFund to reinvest in lower-yielding securitiesisTis known as call or prepayment risk.

Reinvestment Risk—the FundWith respect to the Fund, reinvestment risk isrible that income from the Fund’s portfolio will dee
if and when the Fund invests the proceeds from redturaded or called bonds at market interess izt are below the Fund’s portfolio’s
current earnings rate.

Reliance on Investment AdviserThe Fund is dependent upon services and resourgeisied by its investment adviser, Nuveen Asset
Management, and therefore the investment adviparsnt, Nuveen Investments, Inc. (“Nuveen InvestsigrNuveen Investments, through
own business or the financial support of its &iféis, may not be able to generate sufficient dashffom operations or ensure that future
borrowings will be available in an amount suffidiém enable it to pay its indebtedness or to fusaiher liquidity needs. For additional
information on Nuveen Asset Management and Nuveeestments, see “Management of the Fund—Additibnfarmation Related to the
Investment Adviser and Nuveen Investments.”

Certain Affiliations. Certain broker-dealers may be considered to bkaddfil persons of the Fund, Nuveen Asset Managearatibr
Nuveen Investments. Absent an exemption from tleen®es and Exchange Commission or other regwatelief, the Fund generally
precluded from effecting certain principal trangas with affiliated brokers, and its ability tonghase securities being underwritten by an
affiliated broker or a syndicate including an adfied broker, or to utilize affiliated brokers fagency transactions, is subject to restrictions.
This could limit the Fund’s ability to engage ircadties transactions and take advantage of maneortunities.

Anti-Takeover Provisions. The Fund’s Declaration of Trust and Byws include provisions that could limit the alyilaf other entities ¢
persons to acquire control of the Fund or convextRund to open-end status.

HOW THE FUND MANAGES RISK

The Fund has adopted certain investment limitatiasgned to limit investment risk and maintaintfudio diversification. These
limitations are fundamental and may not be chang#tbut the approval of the holders of a majorifyttee Fund’s outstanding common shares
and Preferred Stock, including MTP Shares, votoggther as a single class, and the approval didlters of a majority of the outstanding
Preferred Stock voting as a separate class.

The Fund may not:

« Invest more than 25% of its total assets in sdesrif issuers in any one industry, other than weipal securities issued by states :
local governments and their instrumentalities arames (not including those backed only by thetasmed revenues of non-
governmental users), and municipal securities suneguaranteed by the U.S. Government or itsunstntalities or agencies; a

« Invest more than 5% of its total assets in se@gitif any one issuer (not including securitiehefl.S. Government and its agencies,
or the investment of 25% of the Fu's total assets

See the SAI for additional fundamental and non-&undntal policies of the Fund.
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In addition, Moody’s, S&P and Fitch, in connectioith establishing and maintaining ratings on thed’s MTP Shares, restrict the
Fund’s ability to borrow money, sell securities ghtend securities, buy and sell futures contraatsl write put or call options. The Fund does
not expect that these restrictions will adverséga its ability to achieve its investment objeets. These restrictions are not fundamental
policies and the Fund may change them without $ivdder approval.

MANAGEMENT OF THE FUND

Trustees and Officers

The Funis Board of Trustees is responsible for the manageofehe Fund, including supervision of the dufiesformed by Nuvee
Asset Management. The names and business addoésked~und’s trustees and officers and their ppiaicoccupations and other affiliations
during the past five years are set forth under “¢ggment of the Fund” in the SAI.

Investment Adviser and Portfolio Managers

Nuveen Asset Management will be responsible folRimec’ s overall investment strategy and its implementatiuveen Asse
Management also is responsible for managing thel'Burusiness affairs and providing certain cleribalokkeeping and other administrative
services.

Nuveen Asset Management, 333 West Wacker Drivesagoi, lllinois 60606, a registered investment aglyis a wholly owned
subsidiary of Nuveen Investments. Founded in 18@8een Investments and its affiliates had approtetyeb150 billion of assets under
management as of June 30, 2010, of which approrisn&¥3.8 billion was in municipal securities. Redjag this approximately $73.8 billion
of tax-exempt municipal securities, approximatedp B billion, $17.9 billion, $16.4 billion and $1klllion represent assets relating to closed-
end municipal bond funds, open-end municipal bamdl§, retail municipal managed accounts and inigtital municipal managed accounts,
respectively. At such time as the Fund receivesxamptive order permitting it to do so, or as otfise permitted by the 1940 Act or the rules
thereunder, the Fund may, without obtaining approf¢he shareholders, retain an unaffiliated swiset to perform some or all of the
portfolio management functions on the Fund’s behalf

Daniel J. Close, CFA, is a Senior Vice Presiderfiofeen Investments. He has direct responsibitityrianaging approximately $4.8
billion of securities in 23 closed-end funds. Hme@d Nuveen Investments in 2000 as a member of dhiggroduct management and
development team. He then served as a researgfsafal Nuveen’s municipal investing team, coveraugporate-backed, energy,
transportation and utility credits. He received B in Business from Miami University and his MB#in Northwestern University's Kellogg
School of Management. Mr. Close has earned thet€iearFinancial Analyst designation. Mr. Close asoves as a portfolio manager for
various Nuveen Build America Bond strategies.

Additional information about the portfolio managecompensation, other accounts managed by himrarfteother information is
provided in the SAI. The SAl is available free bdfcge by calling (800) 257-8787 or by visiting fhend’s website at www.nuveen.com. The
information contained in, or that can be acceskealigh, the Fund’s website is not part of this pez$us or the SAL.

Nuveen Investments

On November 13, 2007, Nuveen Investments was amjbly an investor group led by Madison Dearbornreas, LLC, a private equity
firm based in Chicago, lllinois (the “MDP Acquigiti”). The investor group led by Madison Dearborntfas, LLC includes affiliates of
Merrill Lynch Pierce, Fenner & Smith Incorporatéierrill Lynch”), which has since been acquired Bgnk of America Corporation (“Bank
of America”). As a result of the MDP Acquisition,évtill Lynch currently owns a 32% non-voting equstyake in Nuveen Investments, owns a
$30 million position in the $250 million revolvirigan facility of Nuveen Investments and
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holds two of ten seats on the board of directofdwfeen Investments. Because these arrangementgiweasise to certain conflicts of interest
involving Nuveen Asset Management and Bank of Ange(including Merrill Lynch), Nuveen Asset Managerhkas adopted polices and
procedures intended to address these potentidiaenfCertain underwriters or their affiliatescinding Citigroup Global Markets Inc. and
Wells Fargo Securities, LLC, also own an interadfluveen Investments.

Additional Information Related to the Investment Adviser and Nuveen Investments

The Fund is dependent upon services and resourceisied by its adviser Nuveen Asset Managementhefore the investme
adviser’s parent Nuveen Investments. Nuveen Investsrsignificantly increased its level of debt amoection with the MDP Acquisition. As
of June 30, 2010, Nuveen Investments had outstgragiproximately $3.9 billion in aggregate principatount of indebtedness, with
approximately $360 million of available cash on #haNuveen Investments believes that monies gertkfadm operations and cash on hand
will be adequate to fund debt service requiremerapital expenditures and working capital requiretador the foreseeable future; however,
Nuveen Investmer’ ability to continue to fund these items and tovgge debt may be affected by general economieional, competitive,
legislative, legal and regulatory factors and yaibility to refinance outstanding indebtedness witheduled maturities beginning in 2013. "
risks, uncertainties and other factors relatedugeén Investments’ business, the effects of whialy oause its assets under management,
earnings, revenues, and/or profit margins to deckme described in its filings with the Securitesl Exchange Commission, which are
publicly available.

Investment Management Agreement

Pursuant to an investment management agreemen¢éetMuveen Asset Management and the Fund, thelfamdgreed to pay an anr
management fee for the services and facilitiesiges/by Nuveen Asset Management, payable on a ryolodisis, based on the sum of a fund-
level fee and a complex-level fee, as describeovineiccording to the following schedule:

Fund-Level Fee. The fund-level fee shall be applied accordmghe following schedule:

Fund-Level Average Daily Managed Assets Fund-Level Fee Rat

For the first $125 millior 0.450(%
For the next $125 millio 0.437"%
For the next $250 millio 0.425(%
For the next $500 millio 0.412%%
For the next $1 hillior 0.400(%
For net assets over $2 billic 0.375(%

For the first ten years of the Fund’s operationsy@en Asset Management has agreed to reimburs$eutite as a percentage of average
daily net assets, for fees and expenses in the @isand for the time periods set forth below:

Year Ending Year Ending

September 30, September 30,

2001* .3C% 2007 .25%

2002 .3C% 2008 .2C%

2003 .3C% 2009 .15%

2004 .1C
.3C% 2010 %

2005 .3C% 2011 .05%

2006 .3C%

* From the commencement of operatic

Nuveen Asset Management has not agreed to reimthedeund for any portion of its fees and expehss®nd September 30, 2011.
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Complex Level Fee. The effective rates of the complex-level fegaious specified complex-wide asset levels aradisted in the
following table:

Effective

Rate At
Complex-Level Asset Breakpoint Level(1) Breakpoint Level
$55 bhillion 0.200(%
$56 billion 0.1990%
$57 billion 0.198%%
$60 billion 0.1961%
$63 billion 0.1931%
$66 billion 0.190(%
$71 billion 0.1851%
$76 billion 0.1800%
$80 billion 0.177%
$91 billion 0.1691%
$125 billion 0.159%%
$200 billion 0.150%%
$250 billion 0.146%%
$300 billion 0.144%%

(1) Breakpoints apply up to the dollar amounts listedve. The complex-level fee is based on the agtgetsly managed assets
(as “managed assets” is defined in each Nuveen'simgstment management agreement with NuveentAdapagement,
which generally includes assets attributable tomeferred shares that may be outstanding and @mgwings (including the
issuance of commercial paper or notes) and théopoof assets in special purpose trusts of whiehRtind owns inverse
floater certificates that has been effectively fioad by the special purpose trust’s issuance afifig rate certificates) of the
Nuveen Funds. The comp-level fee was based on approximately $70.3 biliisrof June 30, 201

In addition to Nuveen Asset Management's managefieenthe Fund pays all other costs and expensies @berations, including
compensation of its trustees (other than thosbeaaéd with Nuveen Asset Management), custodiamsfer agency and dividend disbursing
expenses, legal fees, expenses of its indepenegistared accounting firm, expenses of repurchastilages, expenses of issuing any MTP
Shares, expenses of preparing, printing and digtrig shareholder reports, notices, proxy statement reports to governmental agencies,
listing fees and taxes, if any. All fees and exgsrare accrued daily and deducted before paymetistobutions to shareholders.

The basis for the Board of Trustees’ continuatibthe Fund’s investment management agreement wifirovided in Annual or Semi-
Annual Reports to shareholders for the periodsnduihich such continuations occur.

LEGAL PROCEEDINGS

Thirty-three Nuveen leveraged closed-end fundsifredtiding the Fund) have each received a demdtet ieom a law firm on behalf of
purported holders of the fund’s common shares. Eettdr alleged that Nuveen Asset Management (thd’$ investment adviser) and the
fund’s officers and Board of Directors or Trusteesapplicable (the “Board of Trustees”) breaclneir fiduciary duties by favoring the
interests of holders of the fund’s auction ratefgmred shares (“ARPS”) over those of its commorrehalders in connection with each fund’s
ARPS refinancing and/or redemption activities, dechanded that the Board take action to remedy thlkbesged breaches. In response to the
demand letters, each fund’s Board of Trustees ksftgld a Demand Committee of certain of its disiedéed and independent members to
investigate the claims. The Demand Committee, &@hefund, retained independent counsel to assistitnducting its investigation. Based

upon its
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investigation, the Demand Committee, for each fdadnd that it was not in the best interests ohdaad or its shareholders to take the act
suggested in the demand letters, and recommendeththfull Board reject the demands made in theadel letters. After reviewing the
findings and recommendation of each Demand Comeqittes full Board of each fund unanimously adogtedDemand Committee’s
recommendation, and each of the thirty-three furadssince rejected the demands made in the deratens]

Subsequently, twenty of the funds that receivedataetters (not including the Fund) were namedamsinal defendants in a putative
shareholder derivative action complaint captioBafier and Smith v. Nuveen Asset Managemetral. that was filed in the Circuit Court of
Cook County, lllinois, Chancery Division (the “Co@ounty Chancery Court”) on July 27, 2010, addaibn three funds (not including the
Fund) were named as nominal defendants in a sigudlaplaint captione@urbow v. Nuveen Asset Management, dilat in the Cook Count
Chancery Court on August 12, 2010 and three mardsinot including the Fund) were named as nondat@ndants in a similar complaint
captionedBeidler and Fast v. Nuveen Asset Management, élteal.in the Cook County Chancery Court on Septen®tie 2010 (collectively,
the “Complaints”). The Complaints, filed on behaffpurported holders of each fund’s common shass, name Nuveen Asset Management
as a defendant, together with current and formigzess and a trustee of each of the funds (togetlirthe nominal defendants, collectively,
the “Defendants”). The Complaints contain the séac allegations contained in the demand letérs.suits seek a declaration that the
Defendants have breached their fiduciary dutiegrder directing the Defendants not to redeem aR{?3 at their liquidation value using fund
assets, indeterminate monetary damages in favtiediinds and an award of plaintiffs’ costs andbdisements in pursuing the action. Nuveen
Asset Management believes that the Complaints @hmut merit, and intends to defend vigorously agathese charges.

The Fund itself is not named as a party in the Gamis; however, it is possible that plaintiffs msgek to add the Fund as a nominal
defendant and that Nuveen Asset Management, @afiacity as investment adviser to the Fund, togetite current and former officers and
trustees of the Fund, in such capacity, may becddalefendants.

Nuveen Asset Management believes that the Complédntone or more amended Complaints that mightdecthe Fund) will not have
material adverse effect on the ability of Nuveesé&tdManagement to perform its obligations undeiniiestment advisory contract with any of
the Nuveen leveraged closed-end funds (includiedgrind).

NET ASSET VALUE

The Fund'’s custodian calculates the Fund’s net asdee. The custodian uses prices for portfolicusigies from a pricing service the
Fund’s Board of Trustees has approved. The pricing semalues portfolio securities at the mean betwkermuoted bid and asked price or
yield equivalent when quotations are readily a\d#aSecurities for which quotations are not rgadilailable (which will constitute tr
majority of the Fund’s portfolio securities) arduwed at fair value as determined by the Board ofsiges in reliance upon data supplied by the
pricing service. The pricing service uses methbds ¢onsider yields or prices of municipal secesitbf comparable quality, type of issue,
coupon, maturity, and ratings; dealers’ indicatiohgalue; and general market conditions. The pgdervice may use electronic data
processing techniques or a matrix system, or Bdte.Fund’s officers review the pricing service’sgedures and valuations, under the general
supervision of the Board of Trustees of the Fund.

DESCRIPTION OF BORROWINGS

The Fund’s Declaration of Trust authorizes the Fuvithout prior approval of holders of common staekPreferred Stock, including
MTP Shares, to borrow money. In this connectioa,Rbind may issue notes or other evidence of indabss (including bank borrowings or
commercial paper) and may secure any such borragnbject to the requirements of the 1940 Act. Bogrowings will rank senior to the
Fund’s shares of Preferred Stock, including the MTP &harhe Fund, as a fundamental policy, may notiglelt securities that rank senio
MTP Shares, except for emergency or temporary aRo
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Limitations.  Under the requirements of the 1940 Act, thedrimmediately after issuing any borrowings tha senior securities
representing indebtedness (as defined in the 1@4)) rhust have an Asset Coverage of at least 300#h. respect to any such borrowings,
asset coverage means the ratio which the valugedbtal assets of the Fund, less all liabilitied andebtedness not represented by senior
securities, bears to the aggregate amount of astylsorrowings that are senior securities represgntidebtedness, issued by the Fund. Ce
types of borrowings may also result in the Funchgeaiubject to covenants in credit agreements ngldti asset coverages or portfolio
composition or otherwise. In addition, the Fund rbaysubject to certain restrictions imposed by gliriés of one or more rating agencies
which may issue ratings for Preferred Stock, inclgcdMTP Shares, or indebtedness, if any, such asrercial paper or notes issued by the
Fund. Such restrictions may be more stringent thase imposed by the 1940 Act.

Distribution Preference. The rights of lenders to the Fund to receitergst on and repayment of principal of any suaidwangs will
be senior to those of the holders of PreferrediSfiocluding MTP Shares), and the terms of any samiowings may contain provisions wh
limit certain activities of the Fund, including thayment of dividends to holders of Preferred Sioatertain circumstances.

Voting Rights. The 1940 Act does (in certain circumstanceahgto the lenders to the Fund certain voting ghtthe event of default
in the payment of interest on or repayment of ppailc In the event that such provisions would imphé Fund’s status as a regulated
investment company under the Code, the Fund, sulgjéts ability to liquidate its portfolio, intesdo repay the borrowings.

DESCRIPTION OF OUTSTANDING SHARES

Common Shares

The Fund’s Declaration of Trust authorizes theas®e of an unlimited number of common shares oéfieal interest. All common
shares have equal rights to the payment of dividemdl the distribution of assets upon liquidat@ommon shares are, when issued, fully paid
and non-assessable, and have no pre-emptive oerxsdon rights except as the trustees may deterarinights to cumulative voting. At any
time when Preferred Stock is outstanding, commamediolders will not be entitled to receive any cdistributions from the Fund unless all
accrued dividends on Preferred Stock have been gaitlunless Asset Coverage with respect to Peef&tock would be at least 200% after
giving effect to the distributions. The Fund paysnthly dividends, typically on the first businessydf the following month.

The common shares are listed on the NYSE Amex.Fiimel intends to hold annual meetings of sharehslsietong as the Fund'’s shares
are listed on a national securities exchange adld sieetings are required as a condition to sutihdis

MuniPreferred Shares

The Fund’s Declaration of Trust authorizes theas&e of an unlimited number of preferred shares. Hind currently has outstanding
MuniPreferred shares. Each share of Preferred Stodés on parity with respect to the payment ofd#imds and the distribution of assets upon
liguidation. Under the 1940 Act, the MTP Sharesamasidered to be a separate series of the Furi$sng class of Preferred Stock, and are
not considered to be a separate class of securities

The Fund’s outstanding MuniPreferred shares hdigalation preference of $25,000 per share, pluac@umulated but unpaid
dividends (whether or not earned or declared) ¢cdtte of final distribution. MuniPreferred shaaes, when issued, (i) fully paid and non-
assessable, (ii) not convertible into common sharegher capital stock of the Fund, (iii) havepreemptive rights and (iv) not subject to any
sinking fund. MuniPreferred shares are subjecftiiooal and mandatory redemption in certain circiamses. MuniPreferred shares are auc
rate securities, meaning that auctions in the #@esiwere held on a periodic basis and intereghershares was paid at the end of each auctior
period based on a Dutch auction process. In Fep2G08, the auction market failed and has not siacevered. The failure of the auction rate
market has rendered the MuniPreferred shares ihrtillaguid.

58



Prior to the general failure of the auction markbtaniPreferred shares paid dividends based otesse at the auctions, which were
normally held weekly. In most instances, dividendse also paid weekly on the day following the efthe rate period. The rate set at the
auctions did not exceed a “maximum rate.” In inseanwhere auctions have failed, the dividend rfatethe MuniPreferred shares reset weekly
at a “maximum rate”, which is determined by a fotmp@and is based on the greater of 110% of sham-teunicipal bond rates or “AAfaxable
commercial paper.

A detailed description of the Fund’s MuniPrefersdres, including a description of the “maximune’tdormula, is included in the
Fund’'s Amendment and Restatement of Statement ligtaly and Fixing the Rights and Preferences ohteferred Shares that is on file
with the Securities and Exchange Commission.

CERTAIN PROVISIONS IN THE DECLARATION OF TRUST AND BY-LAWS

Under Massachusetts law, shareholders could, wadtgin circumstances, be held personally liabieéHe obligations of the Fund.
However, the Declaration of Trust contains an espidisclaimer of shareholder liability for debtsobfigations of the Fund and requires that
notice of such limited liability be given in eacgraement, obligation or instrument entered intexacuted by the Fund or the trustees. The
Declaration of Trust further provides for indemaition out of the assets and property of the Fonalf loss and expense of any shareholder
held personally liable for the obligations of thenll. Thus, the risk of a shareholder incurringriitial loss on account of shareholder liabilit
limited to circumstances in which the Fund wouldulbable to meet its obligations. The Fund belighas the likelihood of such circumstances
is remote.

The Declaration of Trust and By-Laws include prawis that could limit the ability of other entities persons to acquire control of the
Fund or to convert the Fund to open-end status.Byhkeaws require the Board of Trustees electedhigyhtolders of common and Preferred
Stock, voting as a single class, be divided intedltlasses, with the term of one class expirirgpah annual meeting of shareholders. See the
Statement of Additional Information under “Managernef the Fund.” This provision of the By-Laws cdulelay for up to two years the
replacement of a majority of the Board of Trusté#slders of Preferred Stock, voting as a sepatasscwill be entitled to elect two of the
Fund’s trustees, serving for a one year term. diteuh, the Declaration of Trust requires a votehmyders of at least two-thirds of the common
shares and Preferred Stock, voting together asgdestlass, except as described below, to auth@tjza conversion of the Fund from a closed-
end to an open-end investment company, (2) a mergansolidation of the Fund, or a series or ctdghe Fund, with any other corporation,
association, trust or other organization or a rapization or recapitalization of the Fund or aesor class of the Fund, (3) a sale, lease or
transfer of all or substantially all of the Fund'ssets (other than in the regular course of thel’Bunvestment activities), (4) in certain
circumstances, a termination or liquidation of Buend, or a series or class of the Fund or (5) avaifof trustees by shareholders, and then
only for cause, unless, with respect to (1) throhsuch transaction has already been authobiyete affirmative vote of two-thirds of the
total number of trustees fixed in accordance withDeclaration of Trust or the By-Laws, in whiclsedhe affirmative vote of the holders of at
least a majority of the Funsicommon shares and Preferred Stock outstandihg &itme, voting together as a single class, isired; provided
however, that where only a particular class oreseis affected (or, in the case of removing a éeisivhen the trustee has been elected by only
one class), only the required vote by the applealdss or series will be required. Approval ofrehalders is not required, however, for any
transaction, whether deemed a merger, consolidatonganization or otherwise whereby the Fundesshares in connection with the
acquisition of assets (including those subjectabilities) from any other investment company onigr entity. In the case of the conversion of
the Fund to an open-end investment company, drarcase of any of the foregoing transactions cltistyy a plan of reorganization that
adversely affects the holders of any outstandirdePred Stock, the action in question will alsouieg the affirmative vote of the holders of at
least twothirds of the Preferred Stock outstanding at theetivoting as a separate class, or, if such ab#grbeen authorized by the affirmat
vote of two-thirds of the total number of trusté@ed in accordance with the Declaration of Trusthe By-Laws, the affirmative vote of the
holders of at least a majority of the Preferredccktoutstanding at the time, voting as a separatescNone of the foregoing provisions may be
amended except by the vote of at least
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two-thirds of the common shares and Preferred Stodiggtogether as a single class. The votes requireghprove the conversion of the Fu
from a closed-end to an open-end investment compaty approve transactions constituting a plareofganization that adversely affects the
holders of any outstanding Preferred Stock aredrigjian those required by the 1940 Act. The Boéitastees believes that the provisions of
the Declaration of Trust relating to such highetegaare in the best interest of the Fund and asettolders.

The Declaration of Trust provides that the obligas of the Fund are not binding upon the Fund'stéres individually, but only upon the
assets and property of the Fund, and that theegasthall not be liable for errors of judgment @takes of fact or law. Nothing in the
Declaration of Trust, however, protects a trustggrest any liability to which he or she would othese be subject by reason of willful
misfeasance, bad faith, gross negligence or resklissegard of the duties involved in the conddidtis office.

The provisions of the Declaration of Trust and Bywls described above could have the effect of digygrithe common shareholders of
opportunities to sell their common shares at a prenover the then current market price of the commloares by discouraging a third party
from seeking to obtain control of the Fund in adiemoffer or similar transaction. The overall effe€these provisions is to render more
difficult the accomplishment of a merger or theumsption of control by a third party. They providmwever, the advantage of potentially
requiring persons seeking control of the Fund gotiate with its management regarding the priceet@aid and facilitating the continuity of
the Fund’s investment objectives and policies. Fhed’s Board of Trustees has considered the fonggaiti-takeover provisions and
concluded that they are in the best interestseoftind and its shareholders.

Preemptive Rights. The Declaration of Trust provides that commbarsholders shall have no right to acquire, puretmasubscribe fc
any shares or securities of the Fund, other thah gght, if any, as the Fund’s Board of Trustee&s discretion may determine. As of the date
of this prospectus, no preemptive rights have lgganted by the Board of Trustees.

Reference should be made to the Declaration oft Bng By-Laws on file with the Securities and Exapa Commission for the full text
of these provisions.

REPURCHASE OF FUND SHARES; CONVERSION TO OPEN-END FUND

The Fund is a closeeRd investment company and as such its shareholdlérot have the right to cause the Fund to redebares in tr
Fund held by such shareholders. Instead, the consmares will trade in the open market at a prieg Will be a function of several factors,
including dividend levels (which are in turn affedtby expenses), net asset value, dividend sigbi#ilative demand for and supply of such
shares in the market, general market and econooniditions and other factors. Because shares oédtesd investment companies may
frequently trade at prices lower than net assetejahe Fund Board of Trustees has currently determined #tdéast annually, it will consid
action that might be taken to reduce or eliminaig material discount from net asset value in respecommon shares, which may include the
repurchase of such shares in the open marketpiiate transactions, the making of a tender dffesuch shares at net asset value or
submitting the conversion of the Fund to an opethiemestment company to a vote of shareholders.Fmel cannot assure you that its Board
of Trustees will decide to take any of these actiam that share repurchases or tender offersaaiillally reduce market discount. The Fund
be unable to repurchase its common shares if & doemeet certain asset coverage requirementimgeta outstanding Preferred Stock.

If the Fund converted to an open-end investmentpeoy, it would be required to redeem all Prefe@&atk including MTP Shares then
outstanding (requiring in turn that it liquidat@artion of its investment portfolio), and the conmshares and MTP Shares would no longer be
listed on the NYSE Amex or elsewhere. If approvedhe applicable vote of the Fund’'s Board of Traste¢he conversion to an open-end fund
would require the vote of the majority of the oatsling common shares and Preferred Stock votirgttieg and the Preferred Stock voting i
separate class. In contrast to a closed-end inesgtoompany, shareholders of an
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open-end investment company may require the comfmargdeem their shares at any time (except imicedircumstances as authorized by the
1940 Act or the rules thereunder) at their nettassleie, less any redemption charge that is incetiethe time of redemption. See the SAI
under “Repurchase of Fund Shares; Conversion to&oel Fund” for a discussion of the voting requiegrts applicable to the conversion of
the Fund to an open-end investment company.

Before deciding whether to take any action if tbenmon shares trade below net asset value, the Béandistees would consider all
relevant factors, including the extent and duratibthe discount, the liquidity of the Fund’s paoltb, the impact of any action that might be
taken on the Fund or its shareholders, and madtetiderations. Based on these considerations, iettem Fund’s common shares should trade
at a discount, the Board of Trustees of the Fung desermine that, in the interest of the Fund asdhareholders, no action should be taken.
See the SAIl under “Repurchase of Fund Shares; Csioneto Open-End Fundbr a further discussion of possible action to ar eliminat
such discount to net asset value.

TAX MATTERS

The discussion below, and the discussion in theu®er the caption “Tax Matters,” is based on thimion of K&L Gates LLP (“Tax
Counsel”) on the anticipated U.S. federal inconxectansequences of acquiring, holding, and disposfigTP Shares. Tax Counsel’s opinions
are based on the current provisions and interpoetbf the Internal Revenue Code of 1986, as astk(itie “Code”) and the accompanying
Treasury regulations and on current judicial anmhiadstrative rulings. All of these authorities @bject to change and any change can apply
retroactively.

Upon issuance of MTP Shares, and subject to cestmnmptions and conditions, and based upon ceejpiasentations made by the
Fund, including representations regarding the eatfithe Fund’s assets and the conduct of the Bungsiness, Tax Counsel will deliver its
opinion concluding that for federal income tax mses MTP Shares will qualify as stock in the Fund distributions made with respect to the
MTP Shares will qualify as exemptterest dividends to the extent designated byFtived and not otherwise limited under Section 853{A)
of the Code (under which the total amount of dinidie that may be treated as exempt-interest divlenliimited, based on the total amount of
tax-exempt income generated by the Fund). The Bumgilification and taxation as a regulated investncompany depend upon the Fund’s
ability to meet on a continuing basis, through atannual operating results, certain requiremantbe federal tax laws. Tax Counsel will not
review the Fund’s compliance with those requirersefitcordingly, no assurance can be given thaatheal results of the Fund’s operations
for any particular taxable year will satisfy suelguirements.

The following is intended to be a general summdrhe material U.S. federal income tax consequentéasv/esting in MTP Shares. The
discussion generally applies only to holders of MBHares who are U.S. holders. You will be a U.&draf you are an individual who is a
citizen or resident of the United States, a U.Snéstic corporation, or any other person that igemlto U.S. federal income tax on a net
income basis in respect of an investment in MTRr&ha his summary deals only with U.S. holders tiedd MTP Shares as capital assets. It
does not address considerations that may be relevgou if you are an investor that is subjecspecial tax rules, such as a financial
institution, insurance company, regulated investnsempany, real estate investment trust, investgaissthrough entities, U.S. holder of M~
Shares whose “functional currency” is not the Uhiftates dollar, tarxempt organization, dealer in securities or cugies) trader in securiti
or commodities that elects mark to market treatmaerson who holds MTP Shares in a qualified teberded account such as an IRA, or
person that will hold MTP Shares as a position isteaddle,” “hedge” or as part of a “constructsede” for federal income tax purposes. It is
not intended to be a complete discussion of alhdaderal income tax consequences, nor does ibptig deal with all categories of investors.
This discussion reflects applicable tax laws oflthméted States as of the date of this prospecthi&ghwax laws may change or be subject to
interpretation by the courts or the Internal ReveBervice, possibly with retroactive effect. INVE3RS ARE THEREFORE ADVISED TO
CONSULT WITH THEIR OWN TAX ADVISORS BEFORE MAKING A INVESTMENT IN THE FUND.
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Federal Income Tax Treatment of the Fund

The Fund intends to continue to qualify as a ragdlanvestment company under Subchapter M of thdeCAs a regulated investme
company, the Fund generally will not be subjeany federal income tax.

The Fund primarily invests in municipal securitiesued by States, cities and local authoritiescanthin possessions and territories of
United States (such as Puerto Rico or Guam) orinicipal securities whose income is otherwise exdngm regular federal income taxes.
Thus, substantially all of the Fund’s dividendshe holders of common shares and MTP Shares walifglas “exempt-interest dividends.” A
shareholder treats an exempt-interest dividendtasast on state and local bonds exempt from refedieral income tax. Some or all of an
exempt-interest dividend, however, may be submeétderal alternative minimum tax imposed on tharsholder. Different federal alternative
tax rules apply to individuals and to corporatioflse American Recovery and Reinvestment Act of 20@%ides an exemption from the
federal alternative minimum tax applicable to induals for interest on private activity bonds afwt,purposes of calculating a corporate
taxpayer’s adjusted current earnings, an exemtiomterest on all tax-exempt bonds, with bothrapéons limited to bonds that are issued
after December 31, 2008 and before January 1, 28dliding refunding bonds issued during that petimrefund bonds originally issued after
December 31, 2003 and before January 1, 2009.

In addition to exempt-interest dividends, the Fatgb may distribute amounts that are treated agtienm capital gain or ordinary incot
to its shareholders. The Fund will allocate disttibns to shareholders that are treated as tax{eixienerest and as long-term capital gain and
ordinary income, if any, proportionately among toenmon and MTP Shares. In certain circumstancedr-timd will make payments to holders
of MTP Shares to offset the tax effects of a tagalistribution. See “Description of MTP Shares—Bemds and Dividend Periods” in this
prospectus.

The SAI contains a more detailed summary of therf@dax rules that apply to the Fund and its di@ders. Legislative, judicial or
administrative action may change the tax rulesapaty to the Fund or its shareholders. Any changg be retroactive for Fund transactions.

Federal Income Tax Treatment of Holders of MTP Shaes

Under present law, Tax Counsel is of the opiniat MTP Shares of the Fund will constitute equitytef Fund, and thus distributions
with respect to MTP Shares (other than distribigionredemption of MTP Shares subject to Sectid(t30of the Code) will generally
constitute dividends to the extent of the Fund’'sent or accumulated earnings and profits, as tatled for federal income tax purposes.
Because the treatment of a corporate security latsodequity is determined on the basis of thesfactd circumstances of each case, and no
controlling precedent exists for the MTP Sharesratcan be no assurance that the IRS will not sgure$ax Counsel’s opinion and the Fund’s
treatment of MTP Shares as equity. If the IRS wergucceed in such a challenge, holders of MTPeShaould be characterized as receiving
taxable interest income rather than exempt-intenesther dividends, possibly requiring them te fimended income tax returns and
retroactively to recognize additional amounts afieary income or to pay additional tax, interesi] @enalties.

Except in the case of exempt-interest dividendscapmdtal gain dividends, if any, dividends paidtbg Fund generally will be taxable to
holders at ordinary income tax rates. Dividendsvéerfrom net capital gain and designated by thedras capital gain dividends will be treg
as long-term capital gains in the hands of holdegardless of the length of time such holders Helé their shares. Distributions in excess of
the Fund’s earnings and profits, if any, will firsduce a shareholder’s adjusted tax basis inrHigioshares and, after the adjusted tax basis is
reduced to zero, will constitute capital gains twolder who holds such shares as a capital asdwdlder of MTP Shares will be required to
report the dividends declared by the Fund for eghon which such holder is the shareholder ofriecbhe Fund intends to notify holders of
MTP Shares in advance if it will allocate to themame that is not exempt from regular federal inedax. In certain circumstances, the Fund
will make payments to holders of MTP Shares toeifthe tax effects of the taxable distribution.
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The IRS currently requires that a regulated investncompany that has two or more classes of sttmtate to each such class
proportionate amounts of each type of its inconuel{sas ordinary income and capital gains). Accaigirthe Fund intends to designate
dividends made with respect to common shares asfeéfPed Stock, including MTP Shares, as consistingarticular types of income (e.g.,
exempt-interest dividends, net capital gain, ofr@ad; income) in accordance with each class’s priiqate share of the total dividends paid
by the Fund during the year.

Although dividends generally will be treated adritisited when paid, a distribution will be treagsihaving been paid on December 31 if
it is declared by the Fund in October, Novembebecember with a record date in such months anditshpy the Fund in January of the
following year. Accordingly, such distributions Wile taxable to shareholders in the calendar yeatich the distributions are declared.

Michigan Tax Matters

The following discussion of Michigan tax matterdased on the opinion of Dickinson Wright PLLC, gpéMichigan counsel to th
Fund (“Michigan Tax Counsel”). Michigan Tax Courisalpinions are based on the current provisionsiategpretations of the Michigan
personal income tax and the Michigan Business TdBT") and the rules of the Michigan DepartmentTakasury and current judicial and
administrative rulings and interpretations thereamdll of these authorities are subject to chaage any change could apply retroactively.

The following is a general, abbreviated summargestain provisions of applicable Michigan tax laasspresently in effect as they
directly govern the taxation of distributions wittspect to your MTP Shares owned by resident iddadiand business entity shareholders.
summary does not address the taxation of otheebbhters nor, with the exception of the followirigalission regarding the Michigan Unifc
City Income Tax Ordinance, does it discuss anylltaoes that may be applicable. Additionally, tbédwing is based on the assumptions that
the Fund will qualify under Subchapter M of the €@ a regulated investment company, that it wilss/ the conditions which will cause
distributions from the Fund to qualify as exempenest dividends to Fund shareholders for fedargdgses, and that it will distribute all
interest and dividends it receives to Fund shadkshel

Owners of MTP Shares who are subject to Michigaorime tax will not be subject to Michigan income taxdistributions from the Fund
(whether received in cash or additional sharef)acextent that the distributions qualify as exeingrest dividends of a regulated investment
company under Section 852(b)(5) of the Code whiehadtributable to interest on t@xempt obligations of the State of Michigan omitditical
or governmental subdivisions, its governmental agsnor instrumentalities (as well as certain ofhderally tax-exempt obligations, the
interest on which is exempt from Michigan tax, sashfor example, certain obligations of PuertcoRic Guam) (collectively, “Michigan
Obligations”). If, however, distributions to owneEMTP Shares are derived from sources other thase described above, including long or
short-term capital gains, such distributions wit be exempt from Michigan income tax. Gain or lessized when a shareholder sells or
exchanges MTP Shares of the Fund will be includedichigan taxable income. To the extent that distions on MTP shares are not subject
to Michigan income tax, they are not subject touhgorm city income tax imposed by certain Michiggities.

Owners of MTP Shares, other than insurance comgamié financial institutions, who are subject teMgan business tax due to
engaging in “business activity” in Michigan withine meaning of the MBT Act, will not be subjecti@ business income tax or gross receipts
tax components of the MBT on distributions from Ehend to the extent that the distributions quadiyexempt-interest dividends of a regulated
investment company which are attributable to irteom Michigan Obligations. However, distributidnssuch shareholders of the Fund from
sources other than those described above, includiggor short-term capital gains derived in thgutar course of a trade or business, will not
be exempt from the business income tax componethieofBT. Insurance companies and financial in8tis are subject to other forms of
taxation under the MBT and no opinion is expressethe tax consequences of ownership of MTP Shyréssurance companies or financial
institutions. The taxation of business activitiabject to the MBT is complex and shareholders who
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receive distributions with respect to MTP Shardd ireconnection with individual, corporate, limitéiability company, or partnership
business, rather than investment, activities shoafdult with their tax advisors.

Other State and Local Tax Matters

While exempt-interest dividends are exempt fronutagfederal and Michigan income taxes, they maybeoexempt from other state or
local income or other taxes. Some states exempt $tate income tax that portion of any exemmperest dividend that is derived from intere
regulated investment company receives on its hgfdof securities of that state and its politicdddivisions and instrumentalities. Therefore,
the Fund will report annually to its shareholdérs percentage of interest income the Fund earnedgihne preceding year on tax-exempt
obligations and the Fund will indicate, on a stayestate basis, the source of this income. You shoansult with your tax adviser about state
and local tax matters.

Sale of Shares

The sale of MTP Shares by holders will generallyabaxable transaction for federal income tax ps@goA holder of MTP Shares w
sells such shares will generally recognize gailoss in an amount equal to the difference betwhemet proceeds resulting from the sale and
such holder’s adjusted tax basis in the shares Agiertion of any such gain will generally be cheterized as dividend income to the extent it
is attributable to declared but unpaid dividenflsuch MTP Shares are held as a capital asseg dintle of the sale, the gain or loss will
generally be a capital gain or loss. Similarlyedemption by the Fund (including a redemption tesyfrom liquidation of the Fund), if any,
all MTP Shares actually and constructively heldatshareholder generally will give rise to capitaingor loss under Section 302(b) of the Code
if the shareholder does not own (and is not reghtoheler certain federal income tax rules of comsitra ownership as owning) any common
shares in the Fund, and provided that the redemptioceeds do not represent declared but unpaidedigs. Other redemptions may also give
rise to capital gain or loss, but certain condgieamposed by Section 302(b) of the Code must bsfigat to achieve such treatment.

Losses realized by a shareholder on the sale draege of shares of the Fund held for six montHess are disallowed to the extent of
any distribution of exempt-interest dividends ree€li with respect to such shares, and, if not digadtl, such losses are treated as long-term
capital losses to the extent of any distributiotoofy-term capital gain received (or designated amsof undistributed capital gain that are
treated as received) with respect to such shares.

Any loss realized on a sale or exchange will balltisred to the extent that substantially ident&fzdres are reacquired within a period of
61 days beginning 30 days before and ending 30 alitgsthe disposition of such shares. In such,dhsebasis of the shares acquired will be
adjusted to reflect the disallowed loss.

Backup Withholding

The Fund may be required to withhold, for U.S. fatlencome tax purposes, a portion of all distribng (including redemption proceec
payable to shareholders who fail to provide thed=with their correct taxpayer identification numbeho fail to make required certifications
or who have been notified by the IRS that theysatgect to backup withholding (or if the Fund hagiv so notified). The current rate of
backup withholding is 28%. Certain corporate arfteoshareholders specified in the Code and thdatguos thereunder are exempt from
backup withholding. Backup withholding is not ardaibnal tax; any amounts withheld may be credagdinst the shareholder's U.S. federal
income tax liability provided the appropriate infwation is furnished to the IRS.

Investors are advised to consult their own tax gahgi with respect to the application to their ownwmnstances of the above-described
general federal income taxation rules and witheesfo other federal, state, local or foreign tarsequences to them before making an
investment in MTP Shares.
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UNDERWRITERS

Under the terms and subject to the conditions doathin an underwriting agreement dated the dathisforospectus, the underwriters
named below, for whom Morgan Stanley & Co. Incogted, Merrill Lynch, Pierce, Fenner & Smith Incorgied, Citigroup Global Markets
Inc., UBS Securities LLC, and Wells Fargo SecuwsitleLC are acting as representatives, have seyexgikted to purchase, and the Fund has
agreed to sell to them, severally, the number oPMshares indicated below:

Number of MTP

Name Shares

Morgan Stanley & Co. Incorporatt 284,73t
Merrill Lynch, Pierce, Fenner & Smith Incorporal 284,73t
Citigroup Global Markets Inc 284,73t
UBS Securities LLC 284,73t
Wells Fargo Securities, LL 284,73t
Raymond James & Associates, | 29,66(
Nuveen Investments, LL 29,66(
Total 1,483,001

The underwriters are offering the MTP Shares sulijetheir acceptance of the MTP Shares from thedrFand subject to prior sale. The
underwriting agreement provides that the obligatiohthe several underwriters to pay for and acdefivery of the MTP Shares offered by
prospectus are subject to the approval of ceregjalimatters by their counsel and to certain atbaditions. The underwriters are obligated to
take and pay for all of the MTP Shares offeredtiy prospectus if any such MTP Shares are taken.

The underwriters initially propose to offer parttbé MTP Shares directly to the public at the pubffering price listed on the cover pe
of this prospectus and part to certain dealerspaica that represents a concession not in exde®®. 00 per MTP Share under the public
offering price. Any underwriter may allow, and suidalers may reallow, a concession not in exce$8.606 per MTP Share to other
underwriters or to certain dealers. After the alitffering of the MTP Shares, the offering pricelather selling terms may from time to time
be varied by the representatives. The underwriisgounts and commissions of $0.15 per MTP Shareagual to 1.5% of the public offering
price. Investors must pay for any MTP Shares puetian or before November 15, 2010.

The Fund has granted the underwriters an opticgrcesable for 30 days from the date of this progpedo purchase up to an aggregate
of 148,300 additional MTP Shares at the publicrififg price listed on the cover page of this prospgedess underwriting discounts and
commissions. The underwriters may exercise thieogolely for the purpose of covering over-allotitsg if any, made in connection with the
offering of the MTP Shares offered by this prospecio the extent the option is exercised, eaclkemwriter will become obligated, subject to
certain conditions, to purchase about the samesptage of the additional MTP Shares as the nunidiedInext to the underwriter's name in
the preceding table bears to the total number oPNhares listed in the preceding table. If the nmdiers’ option is exercised in full, the total
price to the public would be $16,313,000, the tataderwriting discounts and commissions would b&4$295 and total proceeds to the Fund
would be $16,068,305.

The following table shows the underwriting discauahd commissions the Fund will pay in connectidth this offering. The
information assumes either no exercise or full eiserby the underwriters of their overallotmentiopt However, the underwriters are not
required to take or pay for the MTP Shares covesethe underwriters over-allotment option describetbw.

Per
MTP Share

Without With
Option Option
Underwriting discounts and commissic $ 0.1t $222,45( $244,69!
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Application has been made to list the MTP Shangsjest to official notice of issuance, on the NY&mex under the symbol “NZW Pr
C.” Prior to this offering, there has been no puitiarket for MTP Shares. It is anticipated thaditig on the NYSE Amex will begin within 30
days from the date of this prospectus. During queriod, the underwriters do not intend to make &etan MTP Shares. Consequently, it is
anticipated that, prior to the commencement ofitiggdn the NYSE Amex, an investment in MTP Shardkhe illiquid and holders of MTP
Shares may not be able to sell such shares asritikely that a secondary market for MTP Shardbdeivelop. If a secondary market does
develop prior to the commencement of trading oNNN&E Amex, holders of MTP Shares may be able licsseh shares only at substantial
discounts from liquidation preference.

The Fund and Nuveen Asset Management have eachdatiat, without the prior written consent of Mangstanley & Co. Incorporated
on behalf of the underwriters, the Fund will natridg the period ending 180 days after the dathisfprospectus:

. offer, pledge, sell, contract to sell, sell anyioptor contract to purchase, purchase any optiarootract to sell, grant any optic
right or warrant to purchase, lend, or otherwigsasfer or dispose of, directly or indirectly, amn®r securities (as defined in the
1940 Act) or any securities convertible into orreigable or exchangeable for senior securitie!

« enter into any swap or other arrangement thatfeesmito another, in whole or in part, any of thereamic consequences of owners
of the MTP Share:

whether any such transaction described abovelis s®ettled by delivery of MTP Shares or such asleeurities, in cash or otherwise; or file :
registration statement with the Securities and Brge Commission relating to the offering of any M3lrares or any securities convertible
or exercisable or exchangeable for MTP Shares.

In order to facilitate the offering of the MTP Shsythe underwriters may engage in transactionstabilize, maintain or otherwise
affect the price of the MTP Shares. Specificaliy tinderwriters may over-allot in connection wiik dbffering, creating a short position in the
MTP Shares for their own account. In addition, awer over-allotments or to stabilize the priceld MTP Shares, the underwriters may bid
for, and purchase, MTP Shares in the open mark®lly, the underwriting syndicate may reclaim sgjlconcessions allowed to an
underwriter or a dealer for distributing the MTPag#s in the offering, if the syndicate repurchgsesiously distributed MTP Shares in
transactions to cover syndicate short positionstabilization transactions or otherwise. Any afdb activities may stabilize or maintain the
market price of the MTP Shares above independerikghkevels. The underwriters are not requiredrigage in these activities, and may end
any of these activities at any time.

The Fund anticipates that the representatives artdic other underwriters may from time to time astrokers and dealers in connection
with the execution of its portfolio transactionseafthey have ceased to be underwriters and, dubjeertain restrictions, may act as such
brokers while they are underwriters. From timeinoet Morgan Stanley & Co. Incorporated has provjdged continues to provide, investment
banking services to the Fund, Nuveen Asset Manageamal its affiliates for which it has received trusary fees and expenses. The
underwriters may, from time to time, engage in seations with or perform services for the Fund, éervAsset Management and its affiliates
in the ordinary course of business. As a resuthefacquisition of Nuveen Investments by Madisoarmern Partners, LLC, Merrill Lynch,
Pierce Fenner & Smith Incorporated is a remotdiatii of Nuveen Asset Management (and the Fund) cantain underwriters or their
affiliates, including Citigroup Global Markets Inand Wells Fargo Securities, LLC, also have an oship interest in Nuveen Investments.
“Management of the Fund—Nuveen Investments.”

Certain underwriters and their affiliates, inclugliMerrill Lynch, Pierce, Fenner & Smith Incorpordt€itigroup Global Markets Inc.,
UBS Securities LLC and Wells Fargo Securities, LkGrrently own or are obligated to repurchase énfthure outstanding MuniPreferred
shares. In addition, customers of certain undeevgitind their affiliates currently own outstandihgniPreferred shares. In connection with an
inquiry by FINRA into the activities of Nuveen Insteents, LLC, a registered broker- dealer affilaft®&luveen Asset

66



Management that is involved in the offering of thend’'s MTP Shares, in marketing and distributingnifueferred shares and FundPreferred
shares (the latter being preferred shares issueggin Nuveen non-municipal closed-end fund)iFHA staff members have notified Nuveen
Investments, LLC that they have made a prelimimtgrmination to recommend that disciplinary acterbrought against Nuveen
Investments, LLC. The potential charges recommeigatie FINRA staff in such action would allegettbartain MuniPreferred share and
FundPreferred share marketing materials provideNdpyeen Investments, LLC were false and misleaftimg 2006 to 2008, and also would
allege failures by Nuveen Investments, LLC relatmgs supervisory system with respect to the retinlg of MuniPreferred and FundPrefer
shares. The FINRA staff has provided Nuveen Inveats) LLC an opportunity to make a written subnoisgo FINRA to aid its consideration
of whether to revise and/or go forward with thdf&greliminary determination to recommend disgigky action. Nuveen Investments, LLC
has made such a submission responding to the fadtalitgations and asserting its defenses. Nuitmesstments, LLC anticipates continuing
to discuss these matters with the FINRA staff. Ugnsuccessful completion of this offering, thea&standing MuniPreferred shares may be
redeemed or purchased by the Fund with the neepdscof the offering as set forth in “Use of PraisetAlthough such a redemption or
purchase would be done in accordance with the 284 a manner that did not favor these underwsiteffiliates or customers, the
underwriters or their affiliates may nonethelessibemed to obtain a material benefit from the ofteof the MTP Shares due to such
redemption or purchase including, for certain @f timderwriters and their affiliates, potentiallypstantial financial relief and/or relief relatec
legal and regulatory matters associated with ctigréfiquid MuniPreferred shares.

The Fund, Nuveen Asset Management and the undera/tiave agreed to indemnify each other againtindiabilities, including
liabilities under the Securities Act of 1933.

The address of Morgan Stanley & Co. Incorporatefb5 Broadway, New York, New York 10036.
CUSTODIAN, TRANSFER AGENT, DIVIDEND DISBURSING AGEN T AND REDEMPTION AND PAYING AGENT

The custodian of the assets of the Fund is Staget3ank and Trust Company (“State Street”), OimedIn Street, Boston,
Massachusetts 02111. The custodian performs cadtdalid accounting and portfolio accounting sezsicThe Fund’s transfer, shareholder
services and dividend disbursing agent and redempind paying agent is also State Street, 250 R8yralet, Canton, Massachusetts 02021.
State Street has subcontracted the transfer agemeiging of the Fund to Computershare, Inc.

LEGAL OPINIONS

Certain legal matters in connection with MTP Shavékbe passed upon for the Fund by K&L Gates LMPashington, DC, and for the
Underwriters by Simpson Thacher & Bartlett LLP, N¥ark, New York. K&L Gates LLP and Simpson ThackeBartlett LLP may rely as to
certain matters of Massachusetts law on the opiofd@ingham McCutchen LLP, Boston, Massachusetts.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The financial statements of the Fund appearingenRund’s Annual Report for the year ended Febr@8r2010 and the Fund'’s
unaudited financial statements for the six montiged August 31, 2010 are incorporated by refer@rtoghe Statement of Additional
Information. The audited financial statements hiaeen audited by Ernst & Young LLP, an independegistered public accounting firm, as
forth in their report thereon and incorporated heby reference. Such financial statements arerparated by reference in reliance upon such
report given on the authority of such firm as expér accounting and auditing. Ernst & Young LLPyides auditing services to the Fund. The
principal business address of Ernst & Young LLB5S North Wacker Drive, Chicago, lllinois 60606.

67



MISCELLANEOUS

To the extent that a holder of MTP Shares is diyemtindirectly a beneficial owner of more than?a@f any class of the Fund'’s
outstanding shares (meaning for purposes of hotafd¥§TP Shares, more than 10% of the Fund’s outbtenPreferred Stock), such a 10%
beneficial owner would be subject to the shawing profit rules that are imposed pursuant taiSed6 of the Securities Exchange Act of 1¢
as amended (the “Exchange Act”) (and related re@pprequirements). These rules generally provide siach a 10% beneficial owner may
have to disgorge any profits made on purchasesaled, or sales and purchases, of the Fund’s R¥dfStock (including MTP Shares) within
any six month time period. Investors should consaith their own counsel to determine the applidapf these rules.

AVAILABLE INFORMATION

The Fund is subject to the informational requireta@f the Exchange Act and the 1940 Act and isireduo file reports, proxy
statements and other information with the Securitied Exchange Commission. These documents carsibected and copied for a fee at the
Securities and Exchange Commission’s public refszenom, 100 F Street, N.E., Washington, D.C. 20B&ports, proxy statements, and
other information about the Fund can be inspectéldesoffices of the Securities and Exchange Corsimris

This prospectus does not contain all of the infdiomain the Fund’s Registration Statement, inclgdamendments, exhibits, and
schedules. Statements in this prospectus abogbtiitents of any contract or other document arenacessarily complete and in each instance
reference is made to the copy of the contractlberodocument filed as an exhibit to the registraitatement, each such statement being
qualified in all respects by this reference.

Additional information about the Fund and MTP Sisazan be found in the Fund’s Registration Statertiraiuding amendments,
exhibits, and schedules) on Form N-2 filed with 8eeurities and Exchange Commission. The SecudatidEExchange Commission maintains
a web site (http://www.sec.gov) that contains thad*s Registration Statement, other documents parated by reference, and other
information the Fund has filed electronically witte Securities and Exchange Commission, includiogypstatements and reports filed under
the Exchange Act. Additional information may beridwn the Internet at http://www.nuveen.com. THermation contained in, or that can be
accessed through, the Fund’s website is not pahi®prospectus.
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Appendix A—Factors Affecting Municipal Securities in Michigan

The following information constitutes only a brefimmary of some of the general factors that mayanhpertain issuers of municipal
bonds within the State of Michigan (“Michigan” dret “State”) and does not purport to be a completxbaustive description of all adverse
conditions to which the issuers of municipal bohdkl by the Fund are subject.

The Fund invests a high proportion of its assetdichigan municipal securities. The Fund’s perfonoais directly tied to the ability of
Michigan issuers and/or obligors of state, municgrad public authority debt obligations issuedtia State to continue to make principal and
interest payments on their securities, which im lgpends on economic and other conditions withénState. In addition to general economic
pressures, certain Michigan constitutional, statuémd charter provisions could adversely affebtiehigan issuer’s ability to raise revenues to
meet its financial obligations.

The following information provides only a summaify(and does not purport to explain, predict, ohfalescribe) the complex factors,
including economic conditions, affecting the fineaituation in the State and is based on infoiomaih publicly available documents as of
Statement of Additional Information. This informati has not been independently verified. The infdionaprovided below is subject to char
rapidly, substantially, and without notice, and ithéusion of such information herein shall not andny circumstances create any implication
that there has been no change in the affairs dbthge or any issuers in the State since the datoh Any such change(s) may adversely affect
the State’s and applicable issuer’'s cash flowsepdjures, or revenues, or otherwise negativelyaichthe current or projected State financial
situation, which in turn could hamper the Fund’sfpenance. Additionally, many factors, includingtio@al economic, social and
environmental policies and conditions, which arewithin the control of the issuers of the munidipands, could affect or could have an
adverse impact on the financial condition of theuers. The Fund is unable to predict whether arttat extent such factors or other factors
affect the issuers of the municipal securities,nttagket value or marketability of the municipal geiies or the ability of the respective issuers
of the municipal bonds acquired by the Fund toipésrest on or principal of the municipal secustie

Michigan State Economic Conditions

The State of Michigan is facing severe economicfawdl challenges brought on by the current réoes§he Michigan economy and its
general fiscal condition affect the ability of tB&ate and local governments to raise and redisériteyvenues to assist issuers of municipal
securities to make timely payments on their obilayet. The following is a brief summary of curremidoyment, housing market and personal
income statistics in Michigan that are set forthha “Consensus Revenue Agreement Final Reportgddslay 21, 2010, prepared by the
Michigan Department of Treasury in connection viith May 21, 2010 Consensus Revenue Estimating @orde described below.

Employment Michigan’s economy relies heavily on the perfonoaof the manufacturing sector in general andathie industry
specifically. Given extremely weak manufacturingpbmyment performance, declining vehicle producti@tent declines in the market shar
General Motors Company, Ford Motor Company and §laryGroup LLC (the “Big Three Automakers”) and tinned supply rationalization
among vehicle suppliers, Michigan’s employment gerfance has been substantially below the natioreabge. Productivity gains in the
vehicle industry have also contributed to Michigaweaker employment performance.

The average unemployment rate in Michigan for Cdéeryear 2009 was 13.6%, up from 8.3% in 2008. Fktishigan’s employment
peak in June 2000 to April 2010, employment hasedesed 18.2%. Job losses, however, have slowedleoaisly from the losses experienced
in 2009. While Michigan lost 139,000 jobs in thesfifour months of 2009, through April 2010 onl2@) jobs have been lost. Michigan’s
unemployment rate has remained in double-digiteémh of the past 18 months. In December 2009, ilylcis unemployment rate increased
to 14.5%—the state’s highest rate since June 1d8higan’s unemployment rate has since droppedt6% as of April 2010. In April,
Michigan had the highest state unemployment rateémation.
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Michigan wage and salary employment decreased&ninth consecutive year in 2009, falling 6.9%mpared to a 1.4% decline in 2C
and a 2.6% decline in 2008. Michigan manufactugagtor employment decreased dramatically for thtéhrstraight year in 2009, falling
19.4% from 2008. Since June 2000, Michigan manufaay employment has decreased by 49.8%. While idashlost 65,600 manufacturing
sector jobs between January 2009 and April 20@9Sthate actually gained 5,800 manufacturing sgohsr over the first four months of 2010.

Housing MarketDespite not being one of the major participanth&housing boom, with skyrocketing home prices risidg housing
starts, Michigan has been hit disproportionateldheom the housing bust due to sharply declinimgp®yment. In February 2010, accordiny
Case-Shiller house price measures, the Detroit MArded a 5.3% year-over-year house price dedingstantially steeper than the 0.7%
average decline for the twenty U.S. metro areagesed for the measure. Between Calendar Year 20@%alendar Year 2009, housing unit
authorizations in Michigan fell 84.8% compared t6320% increase nationally. Through April 2010, ryeadate housing unit authorizations in
Michigan were up 68.9%, while U.S. authorizatiorerevup 21.9%.

In April 2010, according to Realty Trac, Michigaanked seventh among U.S. states in foreclosurs vtk one foreclosure for every
236 housing units—compared to one foreclosureerye386 units nationally.

Personal IncomeIn 2009, Michigan personal income fell in evenager compared to 2008. In the first quarter @@ Michigan
personal income was down 3.5% from the first quart008. During the fourth quarter of 2009, Migain personal income fell 2.2% from the
fourth quarter of 2008 (in contrast to a 1.0% dnagionally). Michigan wage and salary income hage@sed in each of the past six quarters.
During the third quarter of 2009, Michigan expeded its largest percent drop (9.0%). In the foguharter of 2009, Michigan wages and
salaries were down 8.6% from the fourth quarte2@8. Nationally, wages and salaries fell 4.3%ili@rsame period. In the fourth quarter of
2009, manufacturing wages and salaries fell shanplfichigan in comparison to the fourth quarte2608 (19.6%). Manufacturing wages ¢
salaries for the same period declined by 8.6% natip.

Michigan State Budgetary Considerations

The State finances its operations through its Géemd and special revenue funds. The Michigans@mion provides that proposed
expenditures from, and revenues of, any fund mesh balance and that any prior year’s surplusaficid in any fund must be included in the
succeeding year’s budget for that fund. The dramjali loss described above has had a significargrad impact on the revenue of the State
and its local governments and has had the effecqfiring the State to make significant adjustreémtexpenditures and to seek additional
revenue sources.

As a result of the revenue shortfalls, the Stateliegen forced to make difficult budget decisionsessary to maintain balanced
operations. A structural imbalance has been crdateth-going spending exceeding on-going revertiesual budget balance has been
achieved partially through the use of non-recurrienpnues over the past eight fiscal years. Foalfigear 2009-2010, the State used $1,243.4
million from the federal American Recovery and Reistment Act (“ARRA”) to offset estimated reventmsfalls. During fiscal year 2010-
2011, federal ARRA funding is expected to supp&230 million General Fund-General Purpose appatipris. The major question that will
be facing the Governor and the Legislature invgwime Fiscal Year 2010-2011 General F@eheral Purpose and State Aid Fund budgets
likely involve the debate between additional sigm@int reductions in appropriations to balance theget or a lessening of these appropriation
reductions to be offset by increases in Statedagnue.

Legislation requires that the administration argldetive fiscal agencies prepare two economicdases and revenue estimates each
These are presented to a Consensus Revenue Esgjr@atinference in January and May of each yeadditian, any one of the three
conference principals may call a special revenue
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conference at any time during the year. The Mayd2fiinference was held on May 21, 2010. The exezgtvnmary from the May 2010
conference is available atvw.michigan.gov/treasuryThe May 2010 forecast and revenue estimate isrerired below.

« The Legislature enacted a 30 day continuation bufdgé-iscal Year 2010 on October 1, 2009 and thieykar budget on October 2
2009. Largely as a result of the May 2010 revisa@nue estimates the General Fund—General Purpogethad an estimated gap
of $302 million. To eliminate this gap, $208 mili@f General Fund—General Purpose support for comitsnaolleges was replaced
with one-time School Aid Fund surplus funds, $94liani from federal Medicare pharmaceutical “clawkasavings were used to
support General Fund—General Purpose spendingsigpulemental appropriation increases were offsiit same spending
reductions

« Fiscal Year 2009 General Purpose revenue gendratecenacted ongoing sources and estimated atdheebsus Revenue Estimat
Conference is estimated to be $6,654.9 millioneAfactoring in revenue items not included in theenue estimates, including certain
transfers and any other revenue adjustments,detdlable General FundGeneral Purpose resources for Fiscal Year 200fbezeas!
to be $7,873.8 million

« General Fund—General Purpose revenue is forecst $6,654.9 million, a 5.0% baseline decline, a®d6% decline after tax
adjustments, from Fiscal Year 2009. The Fiscal Y2410 estimate is $243.5 million less than the 8an@010 Consensus estimate.
State Aid Fund revenue is forecast to be $10,748libn, a 1.5% baseline revenue decline, and &ldécline after tax adjustments,
from Fiscal Year 2009. The State Aid Fund estinfiatd-iscal Year 2010 is $291.8 million above thaukry 2010 Consensus estim

« Fiscal Year 2011 General Fund—General Purpose uevisrestimated to be $7,096.7 million, a 6.3% lraséncrease, and a 6.6%
increase after tax adjustments, over Fiscal Yea02Uhe Fiscal Year 2011 General Fund—General Berpevenue estimate
increased $128.3 million from the January 2010 @nsss estimate. State Aid Fund revenue is forégdm $10,832.9 million; a 0.6
baseline increase, and a 0.8% net increase, osealFfear 2010. The fiscal year 2011 State Aid Festimate is $352.4 million above
the January 2010 Consensus estinr

« Michigan employment fell an estimated 6.9% in 200&-sharpest decline since 1958. State employnsesipected to fall another
1.2% in 2010 and remain unchanged in 2011. 2011dvoark the first Calendar Year that Michi¢ s employment did not declin

« After soaring from 8.3% to 13.6% in 2009, Michi’'s unemployment rate is expected to rise furthddt@% in 201—marking the
Stat¢' s highest unemployment rate since 1¢

« Michigan’s unemployment rate is forecast to fall&7% in 2011.

« After dropping 8.5% in Calendar Year 2009, Michigeages and salaries are projected to fall sligiht{010 -0.3%) and the!
increase 1.8% in 2011. In Calendar Year 2009, aggeeMichigan personal income dropped 3.0%. Petsoc@me is forecast to
increase 1.2% in 2010 and 2.6% in 2C

« The overall Calendar Year price level, as meashyetthe Detroit CPI, is forecast to increase 1.792040 and 1.6% in 2011. As
result, real (inflation adjusted) Michigan persoimalome is anticipated to fall 0.5% in 2010 and@ase 1.0% in 201.

- Michigan wages and salaries are expected to decieddscal Year 2010 by 1.8% and then increas® ImMFiscal Year 2011.

« Disposable income is forecast to rise 1.1% in Figear 2010 and 0.9% in Fiscal Year 20

These forecasts are based on certain assumptiatisgdo the national and Michigan economy, inahgdassumptions relating to
improvements in certain of the major factors thatjpitated the recent recession: the housing nhattke roiled financial markets and
accompanying credit crunch and a depressed lighitheesales
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market. This forecast further assumes that alktlofethe Big Three Automakers remain viable. Thieifa of one or more of the Big Three
Automakers would sharply cut Michigan’s manufaatgrand overall employment level and further wedkérhigan's economy.

Certain Statutory and Constitutional Debt Provisions Relating to State Indebtedness

The State Constitution limits State general obiayatiebt to (i) short term debt for State operapogposes, (i) short and long term debt
for the purpose of making loans to school distriated (iii) long term debt for voter approved puses.

Short term debt for operating purposes is limitedr amount not to exceed 15% of undedicated rexeraceived during the preceding
fiscal year. Under the State Constitution as im@eted by statutory provisions, such debt must blecaized by the State Administrative Bo
and issued only to meet obligations incurred purst@appropriation and must be repaid during theaf year in which incurred. Such debt
does not require voter approval.

The amount of debt incurred by the State for thppse of making loans to school districts is recanded by the State Treasurer, who
certifies the amounts necessary for loans to sattistricts. The bonds may be issued in whateveruatis required without voter approval. ;
other general obligation bonds issued by the Staist be approved as to amount, purpose and meflregayment by a two thirds vote of e
house of the Legislature and by a majority votéhefpublic at a general election. There is no Ativih as to number or size of such general
obligation issues.

General Obligation Bonds and Notes of the State

The State has issued and has outstanding gendigatain full faith and credit bonds and notes éowironmental and natural resource
protection, recreation and school loan purposes.Sthte issued $146.1 million in general obligationds in fiscal year 2004-05 and $214.8
million in general obligation bonds in fiscal ye#l05- 06. The State also issued $601.4 millioneinegal obligation refunding bonds which
refunded $567.6 million of prior bonds in fiscabye200405 and $4.0 million in general obligation refundimands which refunded prior bor
in fiscal year 2005-06. The State did not issuegerneral obligation bonds in fiscal year 2006-0iffiscal year 2007-08, the State issued
$233.8 million in general obligation bonds, partadfich refunded $189.5 million of prior bonds. ladal year 2008-2009, the State issued
$638.0 million in general obligation bonds, parindfich refunded $418.7 million of prior bonds, iding $69.9 million of Multi Modal Scho
Loan Bonds, which were being held as bank bondsA@i 22, 2010, the State issued $60.0 milliorgameral obligation school loan bonds.

On November 22, 2004, the State issued $1,260l®mih general obligation notes, for cash flow poses which matured and were
repaid on September 30, 2005. On November 22, 28855tate issued $1,286.8 million in general a@tian notes for cash flow purposes,
which matured and were repaid on September 29,.2D0@®ecember 13, 2006, the State issued $1,300i0min general obligation notes for
cash flow purposes, which matured and were repai@eptember 28, 2007. On December 20, 2007, the iStaed $1,350.0 million in gene
obligation notes for cash flow purposes, which meduand were paid on September 30, 2008. On Noveh¥&008, the State issued $900
million in general obligation notes for cash flowrposes, which matured and were paid on Septenih@089. On December 17, 2008, the
State issued $500 million in general obligationesdor cash flow purposes, which matured and wai@ gn September 30, 2009. On
December 10, 2009, the State issued $1,255.0 miligieneral obligation notes for cash flow puresehich matured and were repaid on
September 30, 2010.

General Obligation Bond Ratings

As of October 5, 2010 Moor's Investors Service, In¢*Moody’'s”) and Standard & Po’s Ratings Services, a division of The McG-
Hill Companies, Inc. (“S&P”) have assigned Michigalong term general
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obligation bonds ratings of “Aa2” and “AA-" respealy. These ratings reflect the State’s creditlquanly and do not indicate the
creditworthiness of other tax-exempt securitiewirich the Fund may invest. Moreover, the creditiioress of obligations issued by local
Michigan issuers may be unrelated to the creditwoess of obligations issued by the State, andetiseno obligation by the State to make
payment on such local obligations in the eventefadit.

Constitutional Provisions Affecting State Revenueand Expenditures

In 1978 the State Constitution was amended to lin@tamount of total State revenues raised frorastaxd other sources. State revel
(excluding federal aid and revenues for paymemtriofcipal and interest on general obligation boridsgny fiscal year are limited to a fixed
percentage of State personal income in the priendar year or average of the prior three calegdars, whichever is greater. The percentage
is fixed by the amendment to equal the ratio ofitB@8-79 fiscal year revenues to total 1977 Stategnal income. If any fiscal year revenues
exceed the revenue limitation by one percent oremtbie entire amount of such excess shall be réliathe following fiscal year’s personal
income tax or business tax. Any excess of less ¢in@percent may be transferred to the State’s &usigbilization Fund.

The State may raise taxes in excess of the limigfioergencies when deemed necessary by the Gowrddwothirds of the members
each house of the Legislature.

The State Constitution provides that the proportib6tate spending paid to all units of local goweent to total State spending may not
be reduced below the proportion in effect in th@&939 fiscal year. The State originally determitteat proportion to be 41.6%. Effective with
fiscal year 1992-93, a recalculation was made etidse year proportion as a consequence of ansettteigreement reached in the County of
Oakland v. State of Michigan lawsuit, which wadlsétin 1991. The recalculated base year propoitiet8.97%. If such spending does not
meet the required level in a given year, an adui@ppropriation for local governmental unitseguired by the “following fiscal year,” which
means the year following the determination of therdall, according to an opinion issued by thetStAttorney General. The State
Constitution also requires the State to financersw or expanded activity of local governments naéed by State law. Any expenditures
required by this provision would be counted aseSsaiending for local units of government for pugsosf determining compliance with the
provision cited above. Spending for local units thét requirement for fiscal years 1993-94 thro2§b8-09.

Issues Affecting Property Valuations and Taxes

Article IX, Section 3, of the Michigan Constitutigmovides that the proportion of true cash valuelgth property shall be assessed shall
not exceed 50% of true cash value. The Michigandlaire by statute has provided that propertyldfeahssessed at 50% of its true cash
value, except as described below. The Michigandlatiire or the electorate may at some future tedece the percentage below 50% of true
cash value.

On March 15, 1994, the electors of the State agggt@n amendment to the Michigan Constitution peimgithe Legislature to authorize
ad valorem taxes on a non-uniform basis. The latyisl implementing this constitutional amendmerteatia new measure of property value
known as “Taxable Value.” Beginning in 1995, taxaptoperty has two valuations—State equalized tialnd*SEV”) and Taxable Value.
Property taxes are levied on Taxable Value. GelyerBhxable Value of property is the lesser oftte Taxable Value of the property in the
immediately preceding year, adjusted for lossesaatttitions, and increased or reduced by the lefgbe net percentage change in the
property’s SEV, or the inflation rate, or 5%, o} the property’s current SEV. Under certain circtemses, therefore, the Taxable Value of
property may be different from the same proper8E/.

This constitutional amendment and the implemenitigislation base the Taxable Value of existing propfor the year 1995 on the SEV
of that property in 1994 and for the years 1996 thedeafter on the
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Taxable Value of the property in the preceding yBaginning with the taxes levied in 1995, an iase if any, in Taxable Value of existing
property is limited to the lesser of the percentagiechange in SEV from the preceding year to thieeot year, 5% or the inflation rate. When
property is sold or transferred, Taxable Valuedgisted to the SEV, which under existing law is 50Bthe current true cash value. The
Taxable Value of new construction is equal to aur@EV. Taxable Value and SEV of existing propenty also adjusted annually for additions
and losses.

Responsibility for assessing taxable property redits the local assessing officer of each County eity. Any property owner may app
the assessment to the local assessor, to theHoaed of review and ultimately to the Michigan Tedbunal.

The Michigan Constitution also mandates a systesgohlization for assessments. Although the assefsoeach local unit of
government within a County are responsible for altfuassessing at 50% of true cash value, adjdsteTiaxable Value purposes, the final S
and Taxable Value are arrived at through seveeplsstAssessments are established initially by theicipal assessor. Municipal assessments
are then equalized to the 50% levels as deterntigatle City’s department of equalization. Thereaftiee State equalizes the various counties
in relation to each other. SEV is important, adiden its use in determining Taxable Value for thepgose of levying ad valorem property
taxes, because of its role in the spreading ofstévetween overlapping jurisdictions, the distribntof various State aid programs, State rev
sharing and in the calculation of debt limits.

There has been a broad based decline in the nyaiket of residential real estate in Michigan sitieebeginning of calendar year 2006,
resulting in a slowing in appreciation and decliiregesidential and other real property assesskdhitians. A decline in assessed valuation of
any individual residential or non-residential rpebperty will result in a reduction in the individiuSEV for that property. If the SEV of an
individual parcel of real property falls below thaxable Value for that real property for the saraarythe reduced SEV will become the
Taxable Value for that real property. All such widual reductions will, in the aggregate, negatnadfect the local unit of government’s total
SEV and total Taxable Value. Each mill, then, that municipality levies against the reduced Tax&akie will produce less property tax
receipts than the same mill levied the prior y&&unicipalities throughout Michigan have had to makanges to current and future fiscal year
budgets to adjust municipal expenditures as atreSuéduced property tax receipts resulting fréma downturn in the real estate market.

Under the Michigan Constitution, the total amouihgeneral ad valorem taxes imposed on taxable ptyppeany year cannot exceed
certain millage limitations specified by the Cohsfon, statute or charter. The Michigan Constitntivas amended by popular vote in
November 1978 (effective December 23, 1978 and confyrcalled the‘Headlee Amendment”) to prohibit local units of geament from
levying any tax not authorized by law or charterfrom increasing the rate of an existing tax abtheerate authorized by law or charter, at the
time the amendments were ratified, without the apalrof a majority of the electors of the localtwiting on the question.

Local units of government and local authoritiesauthorized to issue bonds and other evidenceslebiedness in a variety of situations
without the approval of electors, but the abilifytlee obligor to levy taxes for the payment of satitigations is subject to the foregoing
limitations unless the obligations were authoribetbre December 23, 1978 or approved by the elector

The 1978 amendments to the State Constitutioncalstain millage reduction provisions. Under suabvgions, should the value of
taxable property (exclusive of new construction angdrovements) increase at a percentage greatethlegpercentage increase in the
Consumer Price Index, the maximum authorized texweuld be reduced by a factor which would resuthe same maximum potential tax
revenues to the local taxing unit as if the valatf taxable property (less new construction amprovements) had grown only at the
Consumer Price Index rate instead of at the hightral growth rate. Thus, if Taxable Values risgdathan consumer prices, the maximum
authorized tax rate would be reduced accordingly.
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Revenue Sharing from the State of Michigan

Counties, townships, cities and villages receiwenee sharing payments from the State under the Stnstitution and the State
Revenue Sharing Act of 1971, as amended. Thesaueseare derived from the State’s sales tax rewedue sales tax revenues come from a
6% State tax levy on retail sales (other than saflegrtain exempt items such as food and druds). State Constitution limits the rate of sales
tax to 6% and dedicates 100% of the revenues e$ $ak imposed at a rate of 2% to the State Sehiddrund. The State Constitution further
mandates that 15% of the total revenues collected fales taxes levied at the remaining 4% beilligerd to townships, cities and villages.
The Revenue Sharing Act distributes an additioda3% of those revenues to Michigan municipalitiesluding counties.

The State’s ability to make revenue sharing paysmmmunicipalities in the amounts and at the tisgexified in the Revenue Sharing
Act is subject to the Statebverall financial condition and its ability tméince any temporary cash flow deficiencies. Reveshaeing paymen
and other monies paid to municipalities (other ttrenportion which is mandated by the State cartgiit) are subject to annual appropriation
by the State Legislature, and may be reduced ayddlby Executive Order during any fiscal year imol the Governor, with the approval of
the legislature’s appropriation committees, detagsithat actual revenues will be less than theweyestimates on which appropriations were
based.

Since December of 2002, the Governor and the Stgislature have taken action, through executidle and the adoption of new la
to reduce or delay State revenue sharing paymehtsdl governmental units. During 2009, the Steds forced to make substantial reductions
in State revenue sharing payments due to budgstreamts caused by declining revenues, which cafisadcial stress for Michigan counties,
townships, cities and villages. For Fiscal Year2@8e state revenue sharing for cities, villages @wnships was reduced by $73.8 million
from Fiscal Year 2008, a 19.0% reduction.

School Districts

Beginning in 1994, the electors of the State ofiNan approved a ballot proposition to amend tlaeSETonstitution to increase the st
tax from 4% to 6% as part of a complex plan tortesgtre the source of funding of public educatirl@) in order to reduce reliance on local
property taxes for school operating purposes amddace the per pupil finance resource disparéimeng school districts. The State school aid
package passed by the legislature as part of timokfinance reform legislation instituted a peppdoundation allowance. The foundation
allowance is funded by locally raised property tagkis State aid. All local school boards are nexgljiwith voter approval, to levy up to the
lesser of 18 mills or the number of mills leviedli®93 for school operating purposes on non-homegtezperty and non-qualified agricultural
property. The revenues for the State’s contributmthe foundation allowance are derived from a ofitaxing sources, including but not
limited to, a statewide property tax of 6 mills alhtaxable property, a State sales and use teealaestate transfer tax and a cigarette tax.

The net effect of the school finance reform ledisladescribed above has been to shift signifipamtions of the costs of local school
operations from local school districts to the Statd to raise additional State revenues to fundefaalditional State expenses. State aid
appropriations and the payment schedule of stdteaai be changed by the Legislature at any timenB2009, the State was forced to make
substantial reductions in state aid payments dibeidget constraints caused by declining revenukghicaused financial stress for Michigan
school districts. These cuts included a $165 peil peduction in foundation allowance and the efiation or reduction of certain programs.

Effect of Limitations on Ability to Pay Bonds

The ability of the State of Michigan to pay thengipal and interest on its general obligation bomdy be affected by the limitatio
described above under “Constitutional Provisionfeéting Revenues and
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Expenditures.” Similarly, the ability of local usibf government to levy taxes to pay the princgral interest on their general obligation bonds
is subject to the constitutional, statutory, andrtdr limitations described above under “Issueétihg Property Valuations and Taxes.”

In general, revenue bonds issued by the Stateda} Uinits of government, or by authorities credtgdhe State or local units of
government are payable solely from such specifiee@mues (other than tax revenues) as are pledgébtopurpose, and such authorities
generally have no taxing power. To the degreettf@Fund contains private activity bonds or otlrev&nue” securities, the decline in
economic conditions, as a separate matter, mayrselyeaffect the capacity of users of the fac#it@mnstructed or acquired through the
proceeds of such bonds to make periodic paymentbéause of those facilities.

State Litigation

In the Official Statement dated October 14, 2018tmeg to the State of Michigan Full Faith and CieGeneral Obligation School Loe
and Refunding Bonds, Series 2010B, General ObtigdEinvironmental Program Refunding Bonds, Serid920and General Obligation
Environmental Program and Refunding Bonds, Sed9B (the“General Obligation Bonds”), the following disclosiwas made by the State
of Michigan relating to litigation:

The State is a party to various legal proceediegkiag damages or injunctive or other relief. Iditidn to routine litigation, certain of
these proceedings could, if unfavorably resolvedifthe point of view of the State, substantialfigef State programs or finances. These
lawsuits involve programs generally in the areasasfections, tax collection, commerce and budgetductions to school districts and
governmental units. Relief sought includes damagésrt cases generally, alleviation of prison @vewding, improvement of prison medical
and mental health care and refund claims under t&aes. The State is also a party to various legaleedings which, if resolved in the State’s
favor, would result in contingency gains to thet&taGeneral Fund balance, but without materiaaftipon Fund balance. The ultimate
dispositions and consequences of all of these priegs are not presently determinable, but suémaiée dispositions and consequences of
single proceeding or all legal proceedings colletyi should not themselves, except as listed beilothe opinion of the Attorney General of
the State, have a material adverse effect on twwigefor the General Obligation Bonds; providedwever, that no opinion is expressed with
respect to the ultimate disposition and consequeatany litigation in combination with any Statvenue loss, the implementation of any tax
reduction proposal or the failure of the Statecmlire any budget assumption.

On November 15, 2000, more than 365 Michigan sctmblicts and individuals filed Adair, et al. vta$e, et al. (“Adair”) in the
Michigan Court of Appeals. In an amended complaim,school district plaintiffs increased their rhanto 463.

The Adair plaintiffs asserted that the State hgdyeration of law, increased the level of varigpscified public school activities and
services beyond that which was required by Stateasof December 23, 1978 and, subsequent to #tet added various specified new public
school activities or services, including recordkegpequirements imposed on them by MCL 388.175P Executive Order 2000-9, all in
violation of a December 23, 1978 amendment to theeSConstitution commonly called the Headlee Anmeadt. The Adair plaintiffs have
requested declaratory relief, attorneys’ fees @igation costs, but did not seek a money judgment.

On July 14, 2010, the Michigan Supreme Court reactend remanded the Michigan Court of Appeals’ 31008 decision denying the
Adair plaintiffs’ request for attorney fees. The amount of thosetlassiot yet been determined. The Michigan Supemat also affirmed th
Court of Appeals July 3, 2008 decision that theeStaust appropriate funds sufficient to enableAtair plaintiff school districts to comply
with recordkeeping requirements imposed on theriviBy. 388.1752 and Executive Order 2000-09. The arhoenessary to fund that
compliance, and whether payment of that amounthaille any additional effect on the State’s budugs, not yet been determined.
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NUVEEN MICHIGAN DIVIDEND ADVANTAGE MUNICIPAL FUND
STATEMENT OF ADDITIONAL INFORMATION
Nuveen Michigan Dividend Advantage Municipal Futige(“Fund”) is a diversified, closed-end managenmevestment company.

This Statement of Additional Information relatirgMuniFund Term Preferred Shares, 2.30% Series P@&Esies 2015 MTP Shares”) of
the Fund (“MTP Shares”) does not constitute a pro8ys, but should be read in conjunction with thad™ prospectus relating thereto dated
November 9, 2010 (tt“Prospectus”). This Statement of Additional Infoima does not include all information that a praspes investor
should consider before purchasing MTP Shares. takeshould obtain and read the Fund’s Prospectastp purchasing such shares. A copy
of the Fund’s Prospectus, annual and semi-annpattseto shareholders when available, and othernmdtion about the Fund may be obtained
without charge by calling (800) 257-8787, by writito the Fund or from the Fund’s website (http:/immuveen.com). The information
contained in, or that can be accessed through;uhd’s website is not part of the Fund’s Prospeoctubis Statement of Additional
Information. You may also obtain a copy of the FarRrospectus on the Securities and Exchange Caianis website (http://www.sec.gov).
Capitalized terms used but not defined in thisedtent of Additional Information have the meaningsribed to them in the Prospectus.

This Statement of Additional Information is datedWe¢mber 9, 2010.
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INVESTMENT OBJECTIVES AND POLICIES

The Fund'’s investment objectives are to provideemtrincome exempt from regular federal and Michigecome tax and to enhance
portfolio value relative to the municipal bond metrby investing in tax-exempt municipal bonds tiet Funds investment adviser believes
underrated or undervalued or that represent mualiaiarket sectors that are undervalued. The Fundéstment objectives and its policy to
invest at least 80% of its Managed Assets in mpalcecurities and other related investments,rtbeme from which is exempt from regular
federal and Michigan income taxes are fundamertii¢ips of the Fund. The Fund has not establisimgdimit on the percentage of its
portfolio that may be invested in municipal secastsubject to the alternative minimum tax provisiof federal tax law, and the Fund expects
that a substantial portion of the income it produedl be includable in alternative minimum taxabieome.

Under normal circumstances, the Fund invests at B@P6 of its Managed Assets (as defined belownunicipal securities and other
related investments the income from which is exefmgoh regular federal and Michigan income taxesdéhmormal circumstances, the Fund
will invest at least 80% of its Managed Assetsiveistment grade securities that, at the time a#stment, are rated within the four highest
grades (Baa or BBB or better) by at least one natip recognized statistical rating organizatioNRSRQO”) or are unrated but judged to be of
comparable quality by the Fund’s investment adyiSeveen Asset Management. The Fund may invest @0% of its Managed Assets in
municipal securities that at the time of investnemat rated below investment grade or are unrateguliged to be of comparable quality by
Nuveen Asset Management. No more than 10% of the's Managed Assets may be invested in municipalritéesirated below B3/Ber tha
are unrated but judged to be of comparable quijitfuveen Asset Management. Securities of belowstment grade quality are regarded as
having predominately speculative characteristidf waspect to capacity to pay interest and repengcipal, and are commonly referred to as
junk bonds. Managed Assets are net assets, ingadisets attributable to any principal amount gflzorrowings (including the issuance
commercial paper or notes) and any Preferred Siatdtanding. There is no assurance that the Fulhdatiieve its investment objectives. The
foregoing credit quality policies apply only at tfiee a security is purchased, and the Fund isetptired to dispose of a security in the event
that a rating agency downgrades its assessmen¢ af¢dit characteristics of a particular issueldtermining whether to retain or sell such a
security, Nuveen Asset Management may consider fawtbrs as Nuveen Asset Management’s assessmére ofedit quality of the issuer of
such security, the price at which such securityiccbe sold and the rating, if any, assigned to sedurity by other rating agencies. The Fund
may also invest in securities of other open- osetbend investment companies that invest primaritpunicipal bonds of the types in which
the Fund may invest directly. A portion of the diehds from MTP Shares may be subject to the fedétmhative minimum tax.

Underrated municipal securities are those munig@palrities whose ratings do not, in Nuveen Assatddement’s opinion, reflect their
true value. They may be underrated because ofrtteethat has elapsed since their last ratingseoabse rating agencies have not fully taken
into account positive factors, or for other reasdhsdervalued municipal securities are those sgesiihat, in Nuveen Asset Management’s
opinion, are worth more than their market valueeyfimay be undervalued because there is a tempexagss of supply in that particular se:
(such as hospital bonds, or bonds of a particulariaipal issuer). Nuveen Asset Management may boli & security even if the value of that
security is consistent with the value of other sities in that sector. Municipal securities alsoynb& undervalued because there has been a
general decline in the market price of municip&iusiies for reasons that do not apply to the paldir municipal securities that Nuveen Asset
Management considers undervalued. Nuveen Assetdéament believes that the prices of these munisipalirities should ultimately reflect
their true value.

The Fund also may invest up to 15% of its net assdnverse floating rate securities. The econaeffiect of leverage through the Fund’s
purchase of inverse floating rate securities ceeateopportunity for increased net income and mstusut also creates the possibly that the
Fund’s long-term returns will be diminished if tbest of leverage exceeds the return on the inlratng rate securities purchased by the
Fund.



During temporary defensive periods and in ordéeeep the Fund' cash fully invested, the Fund may invest up @24 ®f its net assets
short-term investments including high quality, skterm securities that may be either tax exempawable. The Fund intends to invest in
taxable short-term investments only in the eveat sliitable tax-exempt shdgrm investments are not available at reasonaitegpand yield:
Investment in taxable short-term investments woekllt in a portion of your dividends being subjiectegular federal income taxes.

The Fund cannot change its investment objectivéisowrt the approval of the holders of a majorityhaf outstanding shares of common
shares and Preferred Stock, voting together, atidedfiolders of a majority of the outstanding Pmefé Stock, voting separately. For this
purpose, “a majority of the outstanding shares”msee vote of (1) 67% or more of the shares ptestes meeting, if the holders of more than
50% of the shares are present or represented By;mp(2) more than 50% of the shares, whichesédess.

A general description of the ratings of S&P, Moaghd Fitch of municipal securities is set fortiAppendix B to this Statement of
Additional Information.

A more complete description of the Fund’s investtajectives and policies is set forth in the Fun@fospectus.

INVESTMENT RESTRICTIONS

Except as described below, the Fund, as a fundaingolicy, may not, without the approval of the dhexis of a majority of the outstand
shares of common shares and Preferred Stock, vimgegher, and of the holders of a majority of dléstanding Preferred Stock, voting
separately:

1. Under normal circumstances, invest less than 806 net assets, including assets attributabbnty principal amount of any
borrowings (including the issuance of commerciglgyaor notes) or any preferred shares outstandiignaged Assets”) in municipal
securities and other related investments, the ircfsom which is exempt from regular federal and hitjian income taxes;

2. Issue senior securities, as defined in the nvest Company Act of 1940, other than MuniPrefegkdres, except to the extent
permitted under the Investment Company Act of 18d0 except as otherwise described in the prospectus

3. Borrow money, except from banks for temporargmergency purposes or for repurchase of its shamelsthen only in an
amount not exceeding one-third of the value offbied’s total assets (including the amount borroviesl the Fund’s liabilities (other
than borrowings);

4. Act as underwriter of another issuer’s secugjtexcept to the extent that the Fund may be de¢mieel an underwriter within the
meaning of the Securities Act of 1933 in connectigth the purchase and sale of portfolio securjties

5. Invest more than 25% of its total assets in isées of issuers in any one industry; providedwhsger, that such limitation shall
not apply to municipal bonds other than those nmpaldonds backed only by the assets and reverfuemegovernmental users;

6. Purchase or sell real estate, but this shalpreatent the Fund from investing in municipal bosdsured by real estate or interests
therein or foreclosing upon and selling such séguri

7. Purchase or sell physical commodities unlessisst) as a result of ownership of securities oepthstruments (but this shall not
prevent the Fund from purchasing or selling optidatires contracts, derivative instruments or fiarresting in securities or other
instruments backed by physical commodities);

8. Make loans, other than by entering into repusetegreements and through the purchase of muninipals or short-term
investments in accordance with its investment dbjes, policies and limitations; or
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9. Purchase any securities (other than obligaisssed or guaranteed by the United States Govertnonday its agencies or
instrumentalities), if as a result more than 5%hef Fund’s total assets would then be investeddnrities of a single issuer or if as a
result the Fund would hold more than 10% of thestauntding voting securities of any single issueoyjuted that, with respect to 50% of
the Fund’s assets, the Fund may invest up to 256 aEsets in the securities of any one issuer.

For the purpose of applying the limitation setlfart subparagraph (9) above, a governmental isshadl be deemed the single issuer of a
security when its assets and revenues are sepemat®ther governmental entities and its securiiesbacked only by its assets and revenues.
Similarly, in the case of a non-governmental issii¢he security is backed only by the assetsraveénues of the nogevernmental issuer, th
such non-governmental issuer would be deemed thebsingle issuer. Where a security is also babtietthe enforceable obligation of a
superior or unrelated governmental or other efftitier than a bond insurer), it shall also be idetliin the computation of securities owned
that are issued by such governmental or otheryeitihere a security is guaranteed by a governmentitly or some other facility, such as a
bank guarantee or letter of credit, such a guaeanttdetter of credit would be considered a sepssaturity and would be treated as an issue of
such government, other entity or bank. When a nipalisecurity is insured by bond insurance, it shat be considered a security that is is:
or guaranteed by the insurer; instead, the issusah municipal security will be determined in a@ance with the principles set forth above.
The foregoing restrictions do not limit the per@ayde of the Fund’s assets that may be invested maipal securities insured by any given
insurer.

The Fund is diversified for purposes of the 1948. Bonsequently, as to 75% of its assets, the Ruaynot invest more than 5% of its
total assets in the securities of any single issuer

Subject to certain exemptions, under the 1940 thetFund may invest only up to 10% of its totaktssn the aggregate in shares of @
investment companies and only up to 5% of its tatslets in any one investment company, providethtlestment does not represent more
than 3% of the voting stock of the acquired investhcompany at the time such shares are purchAsedstockholder in any investment
company, the Fund will bear its ratable share af thvestment company’s expenses, and will remalijest to payment of the Fund’s
management, advisory and administrative fees \eitpect to assets so invested. Holders of commaesbathe Fund would therefore be
subject to duplicative expenses to the extent tirelfnvests in other investment companies. In &ddithe securities of other investment
companies may be leveraged and therefore will bgestito the same leverage risks described herein.

In addition to the foregoing fundamental investmaumiicies, the Fund is also subject to the follogviton-fundamental restrictions and
policies, which may be changed by the Board of fees The Fund may not:

1. Sell securities short, unless the Fund ownsserthe right to obtain securities equivalent indkiimd amount to the securities sold
at no added cost, and provided that transactioonptions, futures contracts, options on futuresreats, or other derivative instruments
are not deemed to constitute selling securitiestsho

2. Purchase securities of open-end or closed-ammiment companies except in compliance with tkedtment Company Act of
1940 or any exemptive relief obtained thereunder.

3. Enter into futures contracts or related optiongrward contracts, if more than 30% of the Fgnuit assets would be represel
by futures contracts or more than 5% of the Fundtsassets would be committed to initial marginad#s and premiums on futures
contracts and related options.

4. Purchase securities when borrowings exceed 5% ftiftal assets if and so long as preferred stane outstanding.

5. Purchase securities of companies for the purpbsgercising control, except that the Fund masest up to 5% of its net assets
in tax-exempt or taxable fixed-income securitieeguity securities for the purpose of acquiringtoarof an issuer whose municipal
bonds (a) the Fund already owns and (b) have dested or are expected shortly to deteriorate Bagmitly in credit quality, provided
Nuveen Asset Management determines that such meestshould enable the Fund to better maximizevsthee of its existing investme
in such issuer.



The restrictions and other limitations set fortload will apply only at the time of purchase of sétes and will not be considered
violated unless an excess or deficiency occurxisteimmediately after and as a result of an aitjon of securities.

The Fund may be subject to certain restrictionsoisegl by either guidelines of one or more NRSROGay issue ratings for Preferred
Stock, including MTP Shares or, if issued, comnangaper or notes, or, if the Fund borrows frorarader, by the lender. These guidelines
impose asset coverage or portfolio compositionireqents that are more stringent than those impoeetie Fund by the 1940 Act. If these
restrictions were to apply, it is not anticipatbdttthese covenants or guidelines would impede 8luyesset Management from managing the
Fund’s portfolio in accordance with the Fund'’s istreent objectives and policies. A copy of the aotriRating Agency Guidelines will be

provided to any holder of MTP Shares promptly upsguest therefor made by such holder to the Funarlijng the Fund at 333 West Wacl
Dr., Chicago, lllinois 60606.



PORTFOLIO COMPOSITION
In addition to and supplementing the ProspectuesFtimd’s portfolio will be composed principally thie investments described below.

The term “municipal securities” includes municigakurities with relatively short-term maturitieen®e of these short-term securities
may be variable or floating rate securities. Thad;thowever, emphasizes investments in municigalrggées with long- or intermediate-term
maturities. The Fund buys municipal securities wiifferent maturities and intends to maintain aarage portfolio maturity of 15 to 30 years,
although this may be shortened depending on madditions. As a result, the Fund’s portfolio maglude long-term and intermediate-term
municipal securities. If the long-term municipahidiomarket is unstable, the Fund may temporarilgstwp to 100% of its assets in temporary
investments. Temporary investments are high quaayerally uninsured, short-term municipal se@sithat may either be tax-exempt or
taxable. The Fund will buy taxable temporary inagstts only if suitable tax-exempt temporary investis are not available at reasonable
prices and yields. The Fund will invest only inahle temporary securities that are U.S. Governrsecurities or corporate debt securities ri
within the highest grade by Moody’s or S&P, and tihature within one year from the date of purctasearry a variable or floating rate of
interest. The Fund’s policies on securities ratiogly apply when the Fund buys a security, andrinad is not required to sell securities that
have been downgraded. See Appendix B to this Stateof Additional Information for a description £€curities ratings. The Fund also may
invest in taxable temporary investments that aréficates of deposit from U.S. banks with assétatdeast $1 billion, or repurchase
agreements. The Fund intends to allocate taxabtamie on temporary investments, if any, proportielydbetween common shares and
Preferred Stock, based on the percentage of tiidlethds distributed to each class for that year.

MUNICIPAL SECURITIES

Included within the general category of municipadrities described in the Prospectus are partioipgin lease obligations or
installment purchase contract obligations (here@mafollectively called “Municipal Lease Obligat&i of municipal authorities or entities.
Although Municipal Lease Obligations do not cong#tgeneral obligations of the municipality for winithe municipality’s taxing power is
pledged, a Municipal Lease Obligation is ordinalifcked by the municipality’s covenant to budget &ppropriate and make the payments
due under the Municipal Lease Obligation. Howegertain Municipal Lease Obligations contain “nompagpriation” clauses which provide
that the municipality has no obligation to makeskear installment purchase payments in future yaalesss money is appropriated for such
purpose on a yearly basis. In the case of a “nqmeggiation” lease, the Fund’s ability to recoveder the lease in the event of non-
appropriation or default will be limited solely tioe repossession of the leased property, withaanmse to the general credit of the lessee, and
disposition or releasing of the property might pralifficult. The Fund seeks to minimize these riskonly investing in those “non-
appropriation”Municipal Lease Obligations where (a) the naturthefleased equipment or property is such thawitsership or use is essen
to a governmental function of the municipality, {bg lease payments will commence amortizatiorrioicpal at an early date that results in an
average life of seven years or less for the Munidigase Obligation, (c) appropriate covenants bglobtained from the municipal obligor
prohibiting the substitution or purchase of siméguipment if lease payments are not appropri&tbdhe lease obligor has maintained good
market acceptability in the past, (e) the investhienf a size that will be attractive to institutial investors and (f) the underlying leased
equipment has elements of portability or use, ahbihat enhance its marketability in the eveneéwsure on the underlying equipment were
ever required.

Certain municipal securities may carry variabléloating rates of interest whereby the rate ofriese is not fixed but varies with changes
in specified market rates or indexes, such as & pame rate or a tax-exempt money market indexuged in the Prospectus and in this
Statement of Additional Information, the term mupé securities also includes obligations, suckeasexempt notes, municipal commercial
paper and Municipal Lease Obligations, having ned#§ short-term maturities, although the Fund eagbes investments in municipal
securities with long-term maturities.



Obligations of issuers of municipal securities suibject to the provisions of bankruptcy, insolvenog other laws affecting the rights i
remedies of creditors, such as the Bankruptcy Refsct of 1978, as amended. In addition, Congredsase $egislatures or referenda may in the
future enact laws affecting the obligations of thessuers by extending the time for payment ofqipal or interest, or both, or imposing other
constraints upon enforcement of such obligationgpan municipalities to levy taxes. There is als® possibility that, as a result of legislation
or other conditions, the power or ability of anguer to pay, when due, the principal of and intesasts Municipal Obligations may be
materially affected.

The Fund has no intention to file a voluntary apgdion for relief under Federal bankruptcy law ny aimilar application under state law
for so long as the Fund is solvent and does ness becoming insolvent.

FINANCIAL FUTURES AND OPTIONS TRANSACTIONS

The Fund may invest in derivative instruments inspit of its investment objectives. Such instrurséntlude financial futures contracts,
swap contracts (including interest rate and craefiault swaps), options on financial futures, amion swap contracts, or other derivative
instruments. Nuveen Asset Management uses demgatd/seek to enhance return, to hedge some afiseof its investments in fixed income
securities or as a substitute for a position inuhderlying asset. The Fund may attempt to hedg® al portion of its investment portfolio
against market risk by engaging in transactiorfineincial futures contracts, options on financiglifes or options that either are based on an
index of long-term municipal securities (i.e., thagith remaining maturities averaging 20-30 yeargkelate to debt securities whose prices
Nuveen Asset Management anticipates to correlatetive prices of the municipal securities the Fanths. To accomplish such hedging,
Fund may take an investment position in a futuegract or in an option which is expected to mavéhe opposite direction from the position
being hedged. Hedging may be utilized to reduceitthethat the value of securities the Fund owng gecline on account of an increase in
interest rates and to hedge against increaseg oot of the securities the Fund intends to pwelas a result of a decline in interest rates. The
use of futures and options for hedging purposeseagxpected to result in taxable income or galire Fund currently intends to allocate any
taxable income or gain proportionately betwee€idsnmon Shares and its Preferred Stock. See “Taiekédt

The sale of financial futures or the purchase dfgmiions on financial futures or on debt secusitie indexes is a means of hedging
against the risk of rising interest rates, whetbagpurchase of financial futures or of call opsi@m financial futures or on debt securities or
indexes is a means of hedging the Fund'’s portfdiainst an increase in the price of securities suetd intends to purchase. Writing a call
option on a futures contract or on debt securiieindexes may serve as a hedge against a moddistedia prices of municipal securities held
in the Fund’s portfolio, and writing a put option a futures contract or on debt securities or iedaray serve as a partial hedge against an
increase in the value of municipal securities thad-intends to acquire. The writing of these otiprovides a hedge to the extent of the
premium received in the writing transaction.

The Fund will not purchase futures unless it hgseggated or earmarked cash, government securitigiglo grade liquid debt equal to t
contract price of the futures less any margin quod#, or unless the purchase of a put option cotrer long futures position. The Fund will |
sell futures unless the Fund owns the instrumemderlying the futures or owns options on such umsegnts or owns a portfolio whose market
price may be expected to move in tandem with theketgrice of the instruments or index underlyihg futures. If the Fund engages in
transactions involving the purchase or writing of and call options on debt securities or inde#tes Fund will not purchase these options if
more than 5% of its assets would be invested ipthamiums for these options and it will only writevered” or “secured” options, where the
Fund holds the securities or cash required to beedted upon exercise, with such cash being maietidin a segregated account. These
requirements and limitations may limit the Fundidlity to engage in hedging transactions. So losgiay Rating Agency is rating the Fund’s
Preferred Stock, the Fund will only engage in fauor options transactions in accordance withhba-turrent guidelines of such rating
agencies, and only after it has received



written confirmation from the Ratings Agencies aapropriate, that these transactions would not impa ratings then assigned by the Ratings
Agencies to such shares.

Description of Financial Futures and Options futures contract is a contract between a selidrabuyer for the sale and purchase of
specified property at a specified future date fepacified price. An option is a contract that gitiee holder of the option the right, but not the
obligation, to buy (in the case of a call optiopgsified property from, or to sell (in the caseagiut option) specified property to, the writer of
the option for a specified price during a specifiediod prior to the option’s expiration. Finandiafures contracts and options cover specified
debt securities (such as U.S. Treasury securibies)dexes designed to correlate with price movesgncertain categories of debt securities.
At least one exchange trades futures contractshondex designed to correlate with the long-termioipal bond market. Financial futures
contracts and options on financial futures contrace traded on exchanges regulated by the CFTtr@mn certain financial instruments &
financial indexes are traded on securities manegsalated by the SEC. Although futures contracts@stions on specified financial
instruments call for settlement by delivery of flmancial instruments covered by the contractsnost cases positions in these contracts are
closed out in cash by entering into offsetting iégiing or closing transactions. Index futures aptions are designed for cash settlement only.

Risks of Futures and Options Transactiofisere are certain risks associated with the usmaficial futures and options to hedge
investment portfolios. There may be an imperfectadation between price movements of the futures@stions and price movements of the
portfolio securities being hedged. Losses may beried in hedging transactions, which could redbeeportfolio gains that might have been
realized if the hedging transactions had not be¢ered into. The ability to close out positiondutures and options depends upon the exist
of a liquid secondary market, which may not existdll futures and options at all times. If the Buemgages in futures transactions or in the
writing of options on futures, it will be requiréd maintain initial margin and maintenance margid anay be required to make daily variation
margin payments in accordance with applicable rafébe exchanges and the CFTC. If the Fund pueshadinancial futures contract or a call
option or writes a put option in order to hedgedhécipated purchase of municipal securities, iittte Fund fails to complete the anticipated
purchase transaction, the Fund may have a losgainaon the futures or options transaction th#itvait be offset by price movements in the
municipal securities that were the subject of thigcgpatory hedge. The cost of put options on dedaurities or indexes effectively increases
cost of the securities subject to them, therebycid) the yield otherwise available from these s#es. If the Fund decides to use futures
contracts or options on futures contracts for heglgiurposes, the Fund will be required to estalaislccount for such purposes with one or
more CFTC-registered futures commission merchanfatures commission merchant could establishahd@nd maintenance margin
requirements for the Fund that are greater thasetindich would otherwise apply to the Fund undetieable rules of the exchanges and the
CFTC.

Repurchase Agreemenie Fund may buy repurchase agreements as tempovasgtments. A repurchase agreement is a contract
which the seller of securities (U.S. governmentsiéies or municipal bonds) agrees to repurchasestiime securities from the buyer at a
specified price on a future date. The repurchase pietermines the yield during the Fund’s holddegiod. Repurchase agreements are
considered to be loans whose collateral is the nlyidg security that is the subject of the repusdhagreement. Income from repurchase
agreements is taxable and required to be allo¢sdeen common shares and Preferred Stock. SeeMatrrs.” The Fund will enter into
repurchase agreements only with registered seesidiéalers or domestic banks that, in Nuveen Adaatgement’s opinion, present minimal
credit risks. The risk to the Fund is limited te thbility of the other party to pay the agragmbn repurchase price on the delivery date; how
although the value of the underlying collaterathat time of the transaction always equals or exeéee repurchase price, if the value of the
collateral declines there is a risk of loss of pial and interest. If the other party defaultg tollateral may be sold, but the Fund may lose
money if the value of the collateral declines aral/rhave to pay the costs of the sale or experidalays in selling the collateral. If the seller
files for bankruptcy, the Fund may not be ableeibthe collateral quickly or at all. Nuveen Assétnagement will monitor the value of the
collateral at the time the Fund enters into a refpase agreement and during the term of the repsecha
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agreement to determine that at all times that vafube collateral equals or exceeds the repurchase. If the value of the collateral is less
than the repurchase price, Nuveen Asset Managenikiaiemand additional collateral from the othertyao increase the value of the
collateral to at least the redemption price pldsriest.

SEGREGATION OF ASSETS

As a closed-end investment company registered tivétSecurities and Exchange Commission, the Fusahject to the federal securities
laws, including the 1940 Act, the rules thereunded various interpretive provisions of the Se@siand Exchange Commission and its staff.
In accordance with these laws, rules and positittresFund must “set aside” (often referred to aséa segregation”) liquid assets, or engage in
other Securities and Exchange Commission or sfdfeved measures, to “cover” open positions wilpeet to certain kinds of derivatives
instruments. In the case of forward currency cansréhat are not contractually required to castlesdor example, the Fund must set aside
liquid assets equal to such contracts’ full notioredue while the positions are open. With resgedbrward currency contracts that are
contractually required to cash settle, howeverRied is permitted to set aside liquid assets iaranunt equal to the Fund’s daily marked-to-
market net obligationsi(e., the Fund’s daily net liability) under the contisdf any, rather than such contracts’ full nodbwmalue. The Fund
reserves the right to modify its asset segreggi@ities in the future to comply with any changeshe positions from time to time articulated
by the Securities and Exchange Commission oraf§ stgarding asset segregation.

The Fund generally will use its assets to coveoliifggations as required by the 1940 Act, the rtieseunder, and applicable positions of
the Securities and Exchange Commission and ité gtafa result of their segregation, such assets moabe used for other operational
purposes. Nuveen Asset Management will monitoiFilmed’s use of derivatives and will take action esessary for the purpose of complying
with the asset segregation policy stated aboveh Sattons may include the sale of the Fund’s pbafiovestments.

The Fund may invest in inverse floating rate seim#issued by special purpose trusts. With redpestich investments, the Fund will
segregate or earmark assets in an amount equigleasa 100% of the face amount of the floating scurities issued by such trust.

SHORT-TERM INVESTMENTS

Short-Term Taxable Fixed Income Securities. temporary defensive purposes or to keep castaod fully invested, the Fund may
invest up to 100% of its net assets in cash egeintaland short-term taxable fixed-income securiitiough the Fund intends to invest in
taxable short-term investments only in the eveat sliitable tax-exempt shdgrm investments are not available at reasonaitegpand yield:
Short-term taxable fixed income investments arégndefto include, without limitation, the following:

(1) U.S. government securities, including billsie®and bonds differing as to maturity and rateéstefest that are either issued or
guaranteed by the U.S. Treasury or by U.S. govenhagencies or instrumentalities. U.S. governmgenay securities include securit
issued by (a) the Federal Housing Administraticarnrers Home Administration, Export-Import Bank loé tUnited States, Small
Business Administration, and the Government Natidtatgage Association, whose securities are supgdpy the full faith and credit
the United States; (b) the Federal Home Loan Baméderal Intermediate Credit Banks, and the Termeegalley Authority, whose
securities are supported by the right of the agéadporrow from the U.S. Treasury; (c) the Fedéational Mortgage Association, whc
securities are supported by the discretionary aityhof the U.S. government to purchase certaingaltions of the agency or
instrumentality; and (d) the Student Loan Marketggociation, whose securities are supported oplgstcredit. While the U.S.
government provides financial support to such dd&ernment-sponsored agencies or instrumentalitegssurance can be given that it
always will do so since it is not so obligated Ayl The U.S. government, its agencies, and instntetides do not guarantee the market
value of their securities. Consequently, the valuguch securities may fluctuate.
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(2) Certificates of Deposit issued against fundsodéed in a bank or a savings and loan associgiioch certificates are for a definite
period of time, earn a specified rate of returrg are normally negotiable. The issuer of a cegtgoof deposit agrees to pay the amount
deposited plus interest to the bearer of the ézatéd on the date specified thereon. Under cuffederal Deposit Insurance Company
regulations, the maximum insurance payable asymaa certificate of deposit is $250,000; therefoerztificates of deposit purchased by
the Fund may not be fully insured.

(3) Repurchase agreements, which involve purchafsgasbt securities. At the time the Fund purchasesirities pursuant to a repurchase
agreement, it simultaneously agrees to resell addliver such securities to the seller, who alsmiieneously agrees to buy back the
securities at a fixed price and time. This assarpsedetermined yield for the Fund during its haddperiod, since the resale price is
always greater than the purchase price and reftectgyreed-upon market rate. Such actions affopanortunity for the Fund to invest
temporarily available cash. The Fund may enteriiepurchase agreements only with respect to oigebf the U.S. government, its
agencies or instrumentalities; certificates of d&fpor bankers’ acceptances in which the Fund megst. Repurchase agreements may
be considered loans to the seller, collateralizethb underlying securities. The risk to the Funitimited to the ability of the seller to pay
the agreed-upon sum on the repurchase date; evtrg of default, the repurchase agreement protiggshe Fund is entitled to sell the
underlying collateral. If the value of the collatbdeclines after the agreement is entered intfahe seller defaults under a repurchase
agreement when the value of the underlying colddtierless than the repurchase price, the Fundldonalr a loss of both principal and
interest. Nuveen Asset Management monitors theevallthe collateral at the time the action is esddnto and at all times during the
term of the repurchase agreement. Nuveen Asset gdament does so in an effort to determine that #heevof the collateral always
equals or exceeds the agreed-upon repurchasetptieepaid to the Fund. If the seller were to Hgext to a federal bankruptcy
proceeding, the ability of the Fund to liquidate tiollateral could be delayed or impaired becafiserbain provisions of the bankruptcy
laws.

(4) Commercial paper, which consists of short-temsecured promissory notes, including variable master demand notes issued by
corporations to finance their current operationastdr demand notes are direct lending arrangerhetiseen the Fund and a corporation.
There is no secondary market for such notes. Homwvévey are redeemable by the Fund at any timeelinAsset Management will
consider the financial condition of the corporat{erg., earning power, cash flow, and other liqyidieasures) and will continuously
monitor the corporation’s ability to meet all of financial obligations, because the Fund’s ligyidiight be impaired if the corporation
were unable to pay principal and interest on dembvéstments in commercial paper will be limitedcommercial paper rated in the
highest categories by a major rating agency andhwmature within one year of the date of purchassaoy a variable or floating rate of
interest.

Short-Term Tax-Exempt Municipal Securiti8hort-term tax-exempt municipal securities are gtes that are exempt from regular

federal income tax and mature within three yealgss from the date of issuance. Short-term taxegtenunicipal income securities are
defined to include, without limitation, the follong:

Bond Anticipation Notes (“BANs”) are usually genkohligations of state and local governmental isswehich are sold to obtain interim

financing for projects that will eventually be fuedithrough the sale of long-term debt obligationsands. The ability of an issuer to meet its
obligations on its BANSs is primarily dependent e tssuer’s access to the long-term municipal boatket and the likelihood that the
proceeds of such bond sales will be used to paprineipal and interest on the BANSs.

Tax Anticipation Notes (“TANS”) are issued by stated local governments to finance the current djmera of such governments.

Repayment is generally to be derived from speéifiare tax revenues. TANs are usually general alitigns of the issuer. A weakness in an
issuer’s capacity to raise taxes due to, among ditfegs, a decline in its tax base or a rise iindeencies, could adversely affect the issuer’s
ability to meet its obligations on outstanding TANs

Revenue Anticipation Notes (“RANs3re issued by governments or governmental bodigstivé expectation that future revenues fro

designated source will be used to repay the nbitegeneral, they also
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constitute general obligations of the issuer. Alidedn the receipt of projected revenues, sucardiipated revenues from another level of
government, could adversely affect an issuer'stglid meet its obligations on outstanding RANsatdition, the possibility that the revenues
would, when received, be used to meet other olitigatcould affect the ability of the issuer to g principal and interest on RANSs.

Construction Loan Notes are issued to provide coosbn financing for specific projects. Frequentlyese notes are redeemed with
funds obtained from the Federal Housing Adminigtrat

Bank Notes are notes issued by local governmerieb@hd agencies, such as those described aboeentoercial banks as evidence of
borrowings. The purposes for which the notes aeeid are varied but they are frequently issueddetshort-term working capital or capital-
project needs. These notes may have risks sinoitdmet risks associated with TANs and RANS.

Tax-Exempt Commercial Paper (“Municipal Paper”)resggnt very short-term unsecured, negotiable pgoanysotes issued by states,
municipalities and their agencies. Payment of @piaicand interest on issues of municipal paper bgyade from various sources, to the
extent the funds are available therefrom. Matwitémunicipal paper generally will be shorter thiae maturities of TANs, BANs or RANSs.
There is a limited secondary market for issues ohidipal Paper.

Certain municipal securities may carry variabléloating rates of interest whereby the rate ofriese is not fixed but varies with changes
in specified market rates or indices, such as & pame rate or a tax-exempt money market index.

While the various types of notes described abowe@®up represent the major portion of the shertiittax-exempt note market, other
types of notes are available in the marketplacetedrund may invest in such other types of naidéke extent permitted under its investment
objectives, policies and limitations. Such notey @ issued for different purposes and may be sdatlifferently from those mentioned abc

ILLIQUID SECURITIES

The Fund may invest in municipal securities angpthstruments that, at the time of investment,ilageid ( i.e., securities that are not
readily marketable). For this purpose, illiquid séiies may include, but are not limited to, restd securities (securities the disposition of
which is restricted under the federal securiti@gsha securities that may only be resold pursuaiiute 144A under the Securities Act that are
deemed to be illiquid, and certain repurchase agee¢s. The Board of Trustees or its delegate resltimate authority to determine which
securities are liquid or illiquid. The Board of Btaes has delegated to Nuveen Asset Managemetyie-day determination of the illiquidi
of any security held by the Fund, although it hetained oversight and ultimate responsibility focts determinations. No definitive liquidity
criteria are used. The Board of Trustees has didelduveen Asset Management when making liquiditgmeinations to look for such factors
as (i) the nature of the market for a securityl(iding the institutional private resale market; frequency of trades and quotes for the security;
the number of dealers willing to purchase or gedlgecurity; the amount of time normally neededispose of the security; and the method of
soliciting offers and the mechanics of transfei) tiie terms of certain securities or other instants allowing for the disposition to a third pi
or the issuer thereof (e.g., certain repurchasigatibns and demand instruments), and (iii) otleégwant factors. The assets used to cover OTC
derivatives used by the Fund will be consideredult until the OTC derivatives are sold to quafidealers who agree that the Fund may
repurchase them at a maximum price to be calculatedformula set forth in an agreement. The “cof@mran OTC derivative subject to this
procedure would be considered illiquid only to éxtent that the maximum repurchase price undefotimeula exceeds the intrinsic value of
derivative.

Restricted securities may be sold only in privatedgotiated transactions or in a public offeringhwiespect to which a registration
statement is in effect under the Securities ActeYétregistration is required, the Fund may be abdid to pay all or part of the registration
expenses and a considerable period may elapsedretive time of the
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decision to sell and the time the Fund may be pegthio sell a security under an effective regigirastatement. If, during such a period,
adverse market conditions were to develop, the Fuigtht obtain a less favorable price than that Whitevailed when it decided to sell.

llliquid securities will be priced at fair value dstermined in good faith by the Board of Trusteess delegatee. If, through the appreciation of
illiquid securities or the depreciation of liquidaurities, the Fund should be in a position wheoeenthan 15% of the value of its net assets is
invested in illiquid securities, including restect securities that are not readily marketableFilned will take such steps as are deemed
advisable by Nuveen Asset Management, if any, atept liquidity.

INVERSE FLOATING RATE SECURITIES AND FLOATING RATE SECURITIES

Inverse Floating Rate Securitidaverse floating rate securities (sometimes retetoeas “inverse floaters”) are securities whoserast
rates bear an inverse relationship to the inteegston another security or the value of an in@enerally, inverse floating rate securities
represent beneficial interests in a special purpast formed by a third party sponsor for the s of holding municipal bonds. The special
purpose trust typically sells two classes of bemalfinterests or securities: floating rate se@esi{sometimes referred to as short-term floaters
or tender option bonds) and inverse floating retusties (sometimes referred to as inverse flgateresidual interest securities). Both classes
of beneficial interests are represented by ceatifis. The short-term floating rate securities Hagepriority on the cash flow from the
municipal bonds held by the special purpose tigbically, a third party, such as a bank, brokesldeor other financial institution, grants the
floating rate security holders the option, at péigdntervals, to tender their securities to th&titmtion and receive the face value thereof. As
consideration for providing the option, the finalgnstitution receives periodic fees. The holdethe short-term floater effectively holds a
demand obligation that bears interest at the pliegashort-term, taxexempt rate. However, the institution grantingtéreder option will not b
obligated to accept tendered short-term floatethénevent of certain defaults or a significant dgvade in the credit rating assigned to the
bond issuer. For its inverse floating rate investinthe Fund receives the residual cash flow froengpecial purpose trust. Because the holder
of the short-term floater is generally assureditiqy at the face value of the security, the Fuedree holder of the inverse floater assumes the
interest rate cash flow risk and the market vaisle associated with the municipal bond depositéal fihe special purpose trust. The volatility
the interest cash flow and the residual marketevalill vary with the degree to which the trusteéséraged. This is expressed in the ratio of the
face value of the short-term floaters in relatiortte inverse floaters that are issued by the appuarpose trust. The Fund expects to make
limited investments in inverse floaters, with leage ratios that may vary between one and threestikh@wever, the Fund is permitted to invest
in highly leveraged inverse floating rate secusitie addition, all voting rights and decisiond®made with respect to any other rights rels
to the municipal bonds held in the special purpgos&t are passed through to the Fund, as the hofdbe residual inverse floating rate
securities.

Because increases in either the interest rateeaeburities or the value of indexes (with whickeirse floaters maintain their inverse
relationship) reduce the residual interest paithorrse floaters, inverse floaters’ value is getheraore volatile than that of fixed rate bonds.
The market price of inverse floating rate secusit®emore volatile than the underlying securitias tb leverage. These securities generally will
underperform the market of fixed rate bonds irsag interest rate environment, but tend to outpenfthe market of fixed rate bonds when
interest rates decline or remain relatively staBléhough volatile, inverse floaters typically offéne potential for yields exceeding the yields
available on fixed rate bonds with comparable ¢rgdality, coupon, call provisions and maturity.

Inverse floaters have varying degrees of liquib@ged upon, among other things, the liquidity efuhderlying securities deposited in a
special purpose trust. The Fund may invest in seéoating rate securities issued by special ppegnists that have recourse to the Fund. In
Nuveen Asset Managem s discretion, the Fund may enter into a separatefali and forbearance agreement with the thindypsponsor of
special purpose trust. The Fund may enter into seoburse agreements (i) when the liquidity providethe special purpose trust requires ¢
an agreement because the level of leverage imubeexceeds the level that the liquidity provigewilling to support absent such an
agreement; and/or (ii) to seek to prevent the dlijyiprovider from collapsing the trust in the evémat the municipal obligation held in the tr
has declined in
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value. Such an agreement would require the Funelitaburse the third party sponsor of such invelsatér, upon termination of the trust
issuing the inverse floater, the difference betwtberliquidation value of the bonds held in thestrand the principal amount due to the holders
of floating rate interests. Such agreements mapsxphe Fund to a risk of loss that exceeds itsstmeent in the inverse floating rate securit
Absent a shortfall and forbearance agreement, tinel vould not be required to make such a reimbuesenif the Fund chooses not to enter
into such an agreement, the special purpose tousd de liquidated and the Fund could incur a loss.

The Fund will segregate or earmark liquid assets 8 custodian in accordance with the 1940 Aatdeer its obligations with respect to
its investments in special purpose trusts. See“8lsgregation of Assets” in the Statement of Addlitil Information.

Floating Rate SecuritieS.he Fund may also invest in floating rate secugjtées described above, issued by special purpests.tFloating
rate securities may take the form of short-termatflig rate securities or the option period mayiestantially longer. Generally, the interest
rate earned will be based upon the market ratesiémicipal securities with maturities or remarkgtprovisions that are comparable in dura
to the periodic interval of the tender option, whinay vary from weekly, to monthly, to extendedipés of one year or multiple years. Since
the option feature has a shorter term than thé fivzdurity or first call date of the underlying libdeposited in the trust, the Fund as the holder
of the floating rate security relies upon the teohthe agreement with the financial institutiomrfishing the option as well as the credit
strength of that institution. As further assurantéquidity, the terms of the trust provide foliquidation of the municipal security deposited in
the trust and the application of the proceeds yogibthe floating rate security. The trusts thet arganized to issue both short-term floating
rate securities and inverse floaters generallyuihelliquidation triggers to protect the investotha floating rate security.

AUCTION RATE SECURITIES

Municipal securities also include auction rate noipal securities and auction rate preferred sdesrissued by closed-end investment
companies that invest primarily in municipal setesi (collectively, “auction rate securities”). fecent market environments, auction failures
have been widespread, which has adversely afféleteliquidity and price of auction rate securitiPsovided that the auction mechanism is
successful, auction rate securities usually pettmeitholder to sell the securities in an auctiopaatvalue at specified intervals. The dividend is
reset by “Dutch” auction in which bids are madebbgker-dealers and other institutions for a ceréairount of securities at a specified
minimum yield. The dividend rate set by the auci®the lowest interest or dividend rate that cewal securities offered for sale. While this
process is designed to permit auction rate seestiti be traded at par value, there is a riskathauction will fail due to insufficient demand
for the securities. Moreover, between auctionggetineay be no secondary market for these securiessales conducted on a secondary
market may not be on terms favorable to the sélllens, with respect to liquidity and price stapiliauction rate securities may differ
substantially from cash equivalents, notwithstagdhre frequency of auctions and the credit qualitthe security. The Fund’s investments in
auction rate securities of closed-end funds argestitp the limitations prescribed by the 1940 Adie Fund will indirectly bear its
proportionate share of any management and othsmpfaid by such closed-end funds in addition toaiivsory fees payable directly by the
Fund.

WHEN-ISSUED AND DELAYED DELIVERY TRANSACTIONS

The Fund may buy and sell municipal securities erman-issued or delayed delivery basis, making gayror taking delivery at a later
date, normally within 15 to 45 days of the tradeed®n such transactions, the payment obligatiahthe interest rate are fixed at the time the
purchaser enters into the commitment. Beginnintherdate the Fund enters into a commitment to @selsecurities on a when-issued or
delayed delivery basis, the Fund is required utigerules of the Securities and Exchange Commigsiomaintain in a separate account liquid
assets, consisting of cash, cash equivalentsuidlgpcurities having a market value at all timeatdeast equal to the amount of any delayed
payment commitment. Income generated by any such
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assets which provide taxable income for federadiime tax purposes is includable in the taxable irecofithe Fund and, to the extent
distributed, will be taxable distributions to shaolers. The Fund may enter into contracts to paselsecurities on a forward basi®(,

where settlement will occur more than 60 days ftbendate of the transaction) only to the extent tiwe Fund specifically collateralizes such
obligations with a security that is expected tachkked or mature within 60 days before or aftergbttlement date of the forward transaction.
The commitment to purchase securities on a wharegsdelayed delivery or forward basis may invaneslement of risk because no interest
accrues on the bonds prior to settlement and atrtieeof delivery the market value may be less teir cost.

OTHER INVESTMENTS

Zero Coupon Securitie$he Fund’s investments in debt securities may kberform of a zero coupon bond. Zero coupon bamdslebt
obligations that do not entitle the holder to aeyipdic payments of interest for the entire lifettod obligation. When held to its maturity, its
return comes from the difference between the pweipgice and its maturity value. These instrumarggypically issued and traded at a deep
discount from their face amounts. The amount ofdiseount varies depending on such factors adrtteeremaining until maturity of the
securities, prevailing interest rates, the liqyidif the security and the perceived credit qualityhe issuer. The market prices of zero coupon
bonds generally are more volatile than the markeep of debt instruments that pay interest culyeard in cash and are likely to respond to
changes in interest rates to a greater degreadthather types of securities having similar makesitand credit quality. In order to satisfy a
requirement for qualification to be taxed as a tlaged investment company” under the Code (as ééfimder “Tax Matters”), an investment
company, such as the Fund, must distribute eachagdeast 90% of its investment company taxaldenme (as described under “Tax
Matters”), including the original issue discountaed on zero coupon bonds. Because the Fund etithm a current basis receive cash
payments from the issuer of these securities ipeetsof any accrued original issue discount, inesgears the Fund may have to distribute «
obtained from selling other portfolio holdings b&tFund in order to avoid unfavorable tax consegegnn some circumstances, such sales
might be necessary in order to satisfy cash digioh requirements to the Fund’s shareholders #vamgh investment considerations might
otherwise make it undesirable for the Fund to sedurities at such time. Under many market conatinvestments in zero coupon bonds may
be illiquid, making it difficult for the Fund to gipose of them or determine their current value.

Structured NotesThe Fund may utilize structured notes and similatruments for investment purposes and also fogihgdourposes.
Structured notes are privately negotiated debgakibns where the principal and/or interest is wheiteed by reference to the performance of a
benchmark asset, market or interest rate (an “eddzkthdex”), such as selected securities, an indleecurities or specified interest rates, or
the differential performance of two assets or m@kKehe terms of such structured instruments ndynpabvide that their principal and/or
interest payments are to be adjusted upwards ongavds (but not ordinarily below zero) to reflebaages in the embedded index while the
structured instruments are outstanding. As a rethdtinterest and/or principal payments that mayniade on a structured product may vary
widely, depending upon a variety of factors, indghgdthe volatility of the embedded index and thieefof changes in the embedded index on
principal and/or interest payments. The rate afrrebn structured notes may be determined by apglgimultiplier to the performance or
differential performance of the referenced indexndlices or other assets. Application of a muléiplhvolves leverage that will serve to
magnify the potential for gain and the risk of loEkese types of investments may generate taxabderie.

OTHER INVESTMENT COMPANIES

The Fund may invest in securities of other operclased-end investment companies (including ETha) invest primarily in municipal
securities of the types in which the Fund may ihgdé®ctly. The Fund generally expects that it nmayest in other investment companies either
during periods when it has large amounts of unitedesash, or during periods when there is a shemé@ttractive municipal securities
available in the
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market. The Fund may invest in investment compahiasare advised by Nuveen Asset Management affiligtes to the extent permitted by
applicable law and/or pursuant to exemptive rdti@i the Securities and Exchange Commission. Asaseholder in an investment company,
the Fund will bear its ratable share of that inresit company’s expenses, and would remain sulggeyment of the Fund’s advisory and
administrative fees with respect to assets so tedes-und common shareholders would therefore bgsuto duplicative expenses to the
extent the Fund invested in other investment corggan

Nuveen Asset Management will take expenses intowatavhen evaluating the investment merits of ae$tment in the investment
company relative to available municipal securitstinments. In addition, because the securitiesh@ranvestment companies may be
leveraged and subject to the same leverage rigitind may indirectly be subject to those risksdieed in the Fund’s Prospectus. Market
value will tend to fluctuate more than the yielchgeated by unleveraged shares.

PORTFOLIO TURNOVER

The Fund may buy and sell municipal securitiesctmanplish its investment objective(s) in relatiorattual and anticipated changes in
interest rates. The Fund also may sell one muribipad and buy another of comparable quality auabze same time to take advantage of
what Nuveen Asset Management believes to be a tempprice disparity between the two bonds that mesylt from imbalanced supply and
demand. The Fund also may engage in a limited atrafighort-term trading, consistent with its invasint objectives. The Fund may sell
securities in anticipation of a market declinei¢a in interest rates) or buy securities in anéitign of a market rise (a decline in interest rates
and later sell them, but the Fund will not engag#ading solely to recognize a gain. The Fund atiémpt to achieve its investment objectives
by prudently selecting municipal securities withiew to holding them for investment. Although thenll cannot accurately predict its annual
portfolio turnover rate, the Fund expects, thougtannot guarantee, that its annual portfolio tueraate generally will not exceed 100% un
normal circumstances. For the fiscal year endeduselp 28, 2010, the Fund’s portfolio turnover rates 6%. There are no limits on the rate of
portfolio turnover, and investments may be soldwiit regard to length of time held when investrneemisiderations warrant such action. A
higher portfolio turnover rate results in corresgiogly greater brokerage commissions and othes#retional expenses that are borne by the
Fund. In addition, high portfolio turnover may résn the realization of net short-term capitalggby the Fund which, when distributed to
shareholders, will be taxable as ordinary income.
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MANAGEMENT OF THE FUND

TRUSTEES AND OFFICERS

The management of the Fund, including general sigien of the duties performed for the Fund undkerinvestment management
agreement with Nuveen Asset Management (“the manageagreement”), is the responsibility of the Bbaf Trustees of the Fund. The
number of trustees of the Fund is nine, one of wiman “interested person” (as the term “interegeson” is defined in the 1940 Act) and
eight of whom are not interested persons (refawdeerein as “independent trustees”). None of tidependent trustees has ever been a
director, trustee or employee of, or consultaniNwyeen Investments, Nuveen Asset Management orafitiates. The Board of Trustees is
divided into three classes, Class I, Class Il ales<lIl, the Class | trustees serving until th&@@@nnual meeting, the Class Il trustees serving
until the 2011 annual meeting and the Class IBteras serving until the 2012 annual meeting, it @ase until their respective successors are
elected and qualified, as described below. Culyedtldith M. Stockdale and Carole E. Stone aredlat Class |, John P. Amboian, David J.
Kundert and Terence J. Toth are slated in ClagadIRobert P. Bremner and Jack B. Evans are statelhss Ill. Messrs. Hunter and
Schneider are elected by holders of Preferred SHare term of one year. The officers of the Faadre annual terms and are elected on an
annual basis. The names, business addresses #rthtes of the trustees and officers of the Fumely principal occupations and other
affiliations during the past five years, the numbgportfolios each oversees and other directosstiipy hold are set forth below. The trustees
of the Fund are directors or trustees, as the roasebe, of 75 Nuveen-sponsored open-end fundsithreeen Mutual Funds”) and 130
Nuveer-sponsored closed-end funds (collectively withkhereen Mutual Funds, the “Nuveen Funds”).

Number of
Portfolios
Term of Office in Fund Other
Position(s) and Length of Complex Directorships

Name, Business Address Held with Time Served with Principal Occupation(s) Overseen b Held by
and Birthdate Fund Fund During Past Five Years Trustee Trustee
Independent Trustees:
Robert P. Bremner* Chairman ¢ Term—cClass I Private Investor and Management 20t N/A
333 West Wacker Drive Length of service- Consultant; Treasurer and Direct
Chicago, IL 60606 the Board Since 1996 Humanities Council, Washington,
(8/22/40) and Trustet D.C.
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Position(s)
Name, Business Address Held with
and Birthdate Fund
Jack B. Evan Trustee
333 West Wacker Drive
Chicago, IL 60606
(10/22/48)
William C. Hunter Trustee

333 West Wacker Drive
Chicago, IL 60606
(3/6/48)

Term of Office
and Length of
Time Served with
Fund

Term—cClass Il
Length of service—
Since 1999

Term—one year
Length of service—
Since 2004

Principal Occupation(s)
During Past Five Years

President, The HePerrine Foundatior
a private philanthropic corporation
(since 1996); Director and Chairman,
United Fire Group, a publicly held
company; President Pro Tem of the
Board of Regents for the State of lowa
University System; Director, Gazette
Companies; Life Trustee of Coe Coll¢
and the lowa College Foundation;
formerly, Director, Alliant Energy;
formerly, Director, Federal Reserve
Bank of Chicago; formerly, President
and Chief Operating Officer, SCI
Financial Group, Inc., (a regional
financial services firm)

Dean, Tippie College of Business,
University of lowa (since 2006);
Director (since 2004) of Xerox
Corporation; Director (since 2005) of
Beta Gamma Sigma International
Society; formerly, Dean and
Distinguished Professor of Finance,
School of Business at the University of
Connecticut (2003-2006); formerly,
Director (1997-2007), Credit Research
Center at Georgetown University;
previously, Senior Vice President and
Director of Research at the Federal
Reserve Bank of Chicago (1¢-2003).
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Position(s)
Name, Business Address Held with
and Birthdate Fund
David J. Kundert’ Trustee

333 West Wacker Drive
Chicago, IL 60606
(10/28/42)

Term of Office
and Length of
Time Served with
Fund
Term—Class Il

Length of service—

Since 2005

Principal Occupation(s)
During Past Five Years

Director, Northwestern Mutual Weal
Management Company; retired (since
2004) as Chairman, JPMorgan Fleming
Asset Management, President and C
Banc One Investment Advisors
Corporation, and President, One Group
Mutual Funds; prior thereto, Executive
Vice President, Bank One Corporation
and Chairman and CEO, Banc One
Investment Management Group;
member of the Board of Regents, Lut
College; member of the Wisconsin Bar
Association; member of Board of
Directors, Friends of Boerner Botanical
Gardens; member of Board of Directors
and Chair of Investment Committee,
Greater Milwaukee Foundatio
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Position(s)
Name, Business Address Held with
and Birthdate Fund

William J. Schneider: Trustee
333 West Wacker Drive

Chicago, IL 60606

(9/24/44)

Judith M. Stockdale
333 West Wacker Drive
Chicago, IL 60606
(12/29/47)

Trustee

Carole E. Stone Trustee
333 West Wacker Drive
Chicago, IL 60606

(6/28/47)

Term of Office
and Length of
Time Served with
Fund

Term—one yeal
Length of service—
Since 1996

Term—Class |
Length of service—
Since 1997

Term—-Class |
Length of service—
Since 2007

Number of

Portfolios
in Fund Other
Complex Directorships
Principal Occupation(s) Overseen by Held by
During Past Five Years Trustee Trustee
Chairman of Mille-Valentine Partnet 20t See
Ltd., a real estate investment comp: Principal
formerly, Senior Partner and Chief Occupatior
Operating Officer (retired) of Miller-
Valentine Group; member, University description
of Dayton Business School Advisory
Council; formerly, member, Dayton
Philharmonic Orchestra Association;
formerly, Director, Dayton
Development Coalition; formerly,
member, Business Advisory Council,
Cleveland Federal Reserve Ba
Executive Director, Gaylord and 20t See
Dorothy Donnelley Foundation (since Principal
1994); prior thereto, Executive Occupatior
Director, Great Lakes Protection Fund
(199(-1994). description
Director, C2 Options Exchang 20t See
Incorporated (since 2009); Director, Principal
Chicago Board Options Exchange Occupatior
(since 2006); formerly, Commission
New York State Commission ¢ description

Public Authority Reform (2002010);
formerly, Chair, New York Racing
Association Oversight Board (2005-
2007).
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Position(s)
Name, Business Address Held with
and Birthdate Fund
Terence J. Toth Trustee

333 West Wacker Drive
Chicago, IL 60606
(9/29/59)

Term of Office
and Length of
Time Served with
Fund

Term—Class Il
Length of service—

Since 2008

Principal Occupation(s)
During Past Five Years

Director, Legal & General Investme
Management America, Inc. (since
2008); Managing Partner, Promus
Capital (since 2008); formerly, CEO
and President, Northern Trust Global
Investments (2004-2007); Executive
Vice President, Quantitative
Management & Securities Lending
(2000-2004); prior thereto, various
positions with Northern Trust Company
(since 1994); member: Goodman
Theatre Board (since 2004) Chicago
Fellowship Board (since 2005),
University of lllinois Leadership
Council Board (since 2007) and
Catalyst Schools of Chicago Board
(since 2008); formerly, member:
Northern Trust Mutual Funds Boa
(2005-2007), Northern Trust Global
Investments Board (2004-2007);
Northern Trust Japan Board (2(-
2007), Northern Trust Securities Inc.
Board (2003-2007) and Northern Trust
Hong Kong Board (19¢-2004).
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Number of

Portfolios
Term of Office in Fund Other

Position(s) and Length of Complex Directorships
Name, Business Address Held with Time Served with Principal Occupation(s) Overseen b Held by
and Birthdate Fund Fund During Past Five Years Trustee Trustee
Interested Trustee :
John P. Amboian* Trustee Term—Class Il Chief Executive Officer (since 200’ 20t See
333 West Wacker Drive Length of service— Director (since 1999) and Chairman Principal
Chicago, IL 60606 (since 2007) of Nuveen Investments, Occupatiol
(6/14/61) Since 2008 Inc.; Chief Executive Officer (since

2007) of Nuveen Asset Management descriptior

**%

and Nuveen Investments Advisors, Inc.

Also serves as a trustee of the Nuveen Diversffiecthmodity Fund, an exchar-traded commodity pool managed by Nuv:
Commodities Asset Management, LLC, an affiliat&Nofveen Asset Manageme

Mr. Amboian is an “interested person” of the Elras defined in the 1940 Act, by reason of histjprss with Nuveen Investments, Inc.
(“Nuveen Investmer”) and certain of its subsidiarie
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Name, Business Address
and Birthdate

Officers of the Fund:
Gifford R. Zimmermar
333 West Wacker Drive
Chicago, IL 60606
(9/9/56)

Williams Adams IV

333 West Wacker Drive
Chicago, IL 60606
(6/9/55)

Position(s)

Held with
Fund

Chief
Administrative

Officer

Vice President

Term of Office and
Length of
Time Served with
Fund

Termr—Until August
2011—Length of
Service—Since
1988

Term—Until August
2011—Length of
Service—Since
2007

23

Principal Occupation(s)
During Past Five Years

Managing Director (since 2002), Assisti
Secretary and Associate General Counsel of
Nuveen Investments, LLC; Managing Direc
(since 2002) and Associate General Counsel
and Assistant Secretary of Nuveen Asset
Management; Managing Director (since 2004)
and Assistant Secretary (since 1994) of Nuy
Investments, Inc.; Vice President and Assistant
Secretary of Nuveen Investments Advisers Inc.
(since 2002); Vice President and Assistant
Secretary of NWQ Investment Management
Company, LLC (since 2002); Managing
Director, Associate General Counsel and
Assistant Secretary of Symphony Asset
Management LLC (since 2003); Vice President
and Assistant Secretary of Tradewinds Global
Investors, LLC and Santa Barbara Asset
Management, LLC (since 2006), and Nuveen
HydePark Group, LLC and Nuveen Investment
Solutions, Inc. (since 2007) and of Winslow
Capital Management, Inc. (since 2010); Chief
Administrative Officer and Chief Compliance
Officer (since 2010) of Nuveen Commodities
Asset Management, LLC; Chartered Financial
Analyst.

Executive Vice President, U.S. Structured
Products of Nuveen Investments, LLC, (since
1999), prior thereto, Managing Director of
Structured Investments; Managing Director
(since 2010) of Nuveen Commodities Asset
Management, LLC

Number of
Portfolios
in Fund
Complex
Overseen by

Officer

20t

130



Name, Business Address
and Birthdate

Cedric H. Antosiewic:
333 West Wacker Drive
Chicago, IL 60606
(1/11/62)

Nizida Arriaga

333 West Wacker Drive
Chicago, IL 60606
(6/1/68)

Michael T. Atkinson
333 West Wacker Drive
Chicago, IL 60606
(2/3/66)

Margo L. Cook

333 West Wacker Drive
Chicago, IL 60606
(4/11/64)

Lorna C. Ferguson

333 West Wacker Drive
Chicago, IL 60606
(10/24/45)

Stephen D. Foy

333 West Wacker Drive
Chicago, IL 60606
(5/31/54)

Position(s)

Held with
Fund

Vice Presider

Vice Presider

Vice Presider

Vice Presider

Vice Presider

Vice Presider

and Controlle

Term of Office and
Length of
Time Served with
Fund

Term—Until August

2011—Length of
Service—Since
2007

Termr—Until August

2011—Length of
Service—Since
2009

Term—Until August

2011—Length of
Service—Since
2002

Term—Until August

2011—Length of
Service—Since
2009

Term—Until August

2011—Length of
Service—Since
1998

Term—Until August
2011— Length of

Service—Since
1993
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Number of
Portfolios
in Fund
Complex
Principal Occupation(s) Overseen by
During Past Five Years Officer

Managing Director, (since 2004), previous 130
Vice President (1993-2004) of Nuveen
Investments LLC.

Senior Vice President of Nuveen Investme 205
LLC (since 2010); formerly, Vice President

(2007-2010); previously, Portfolio Manager,

Allstate Investments, LLC (1996-2006);

Chartered Financial Analys

Vice President of Nuveen Investments, LLC 205
(since 2002); Vice President of Nuveen Asset
Management (since 2005).

Executive Vice President (since 2008) of Nu\ 205
Investments, Inc.; previously, Head of

Institutional Asset Management (2007-2008) of

Bear Stearns Asset Management; Head of

Institutional Asset Mgt (1986-2007) of Bank of

NY Mellon; Chartered Financial Analys

Managing Director (since 2004) of Nuveen 205
Investments LLC; Managing Director (since
2005) of Nuveen Asset Management.

Senior Vice President (since 2010), formerly, 20t
Vice President (1993-2010) and Funds

Controller (since 1998) of Nuveen Investments,

LLC; Senior Vice President (since 2010),

formerly, Vice President (1995-2010) of Nuveen

Asset Management; Certified Public Account



Name, Business Address
and Birthdate

Scott S. Grac

333 West Wacker Drive
Chicago, IL 60606
(8/20/70)

William T. Huffman

333 West Wacker Drive
Chicago, IL 60606
(5/7169)

Walter M. Kelly

333 West Wacker Drive
Chicago, IL 60606
(2/124170)

David J. Lamkt

333 West Wacker Drive
Chicago, IL 60606
(3/22/63)

Position(s) Term of Office
and Length of
Held with Time Served with
Fund Fund
Vice Term—Until
President August 2011—
and
Treasurer Length of
Service—
Since
2009
Vice Term—Until
President August 2011—
Length of
Service—
Since
2009
Chief Term—Until
Complianct  August 2011—
Length of
Officer and Service—
Vice Since 2003
President
Vice Term—Until
President August 2011—

Length of
Service—
Since 200(

Number of

Portfolios

in Fund

Complex
Principal Occupation(s) Overseen by
During Past Five Years Officer

Managing Director, Corporate Finance & Developm 20t
Treasurer (since 2009) of Nuveen Investments, LLC;
Managing Director and Treasurer of Nuveen Asset
Management, Nuveen Investment Solutions, Inc., Ko
Investments Advisers, Inc., and Nuveen Investments
Holdings, Inc.; Vice President and Treasurer of NWQ
Investment Management Company, LLC, Tradewinds
Global Investors, LLC, Symphony Asset Management
LLC and Winslow Capital Management, Inc.; Vice
President Santa Barbara Asset Management, LLC;
formerly, Treasurer (2006-2009), Senior Vice Prestd
(2008-2009), previously, Vice President (2006-2008)
Janus Capital Group, Inc.; formerly, Senior Asstecia
Morgan Stanley’s Global Financial Services Group
(200(-2003); Chartered Accountal

Chief Operating Officer, Municipal Fixed Incomer(se 13€
2008) of Nuveen Asset Management; previously,

Chairman, President and Chief Executive Officel0@20

2007) of Northern Trust Global Advisors, Inc. ankli€?

Executive Officer (2007) of Northern Trust Global

Investments Limited; Certified Public Accounta

Senior Vice President (since 2008), formerly, Vice 20t
President (200€008); formerly, Assistant Vice Presid

and Assistant General Counsel (2003-2006) of Nuveen
Investments, LLC; Senior Vice President (since 3008

formerly, Vice President (2006-2008) and Assistant

Secretary of Nuveen Asset Management; previously,

Assistant Vice President and Assistant Secretatlieof

Nuveen Funds (20(-2006).

Senior Vice President (since 2009), formerly, Vv 20t
President (2000-2009) of Nuveen Investments, LLC;

Vice President of Nuveen Asset Management (since

2005); Certified Public Accountant.
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Name, Business Address
and Birthdate

Tina M. Lazar

333 West Wacker Drive
Chicago, IL 60606
(8/27/61)

Larry W. Martin

333 West Wacker Drive
Chicago, IL 60606
(7/127/51)

Position(s)

Held with
Fund

Term of Office
and Length of
Time Served with
Fund

Vice Presider

Vice Presider

and Assistant
Secretary

Term—Until
August 2011—

Length of
Service—
Since 200z

Term—Until
August 2011—
Length of
Service—
Since 1988

Principal Occupation(s)
During Past Five Years

Senior Vice President (since 2009), formerly, v
President (1999-2009) of Nuveen Investments, LLC;
Senior Vice President (since 2010), formerly, Vice
President (2005-2010) of Nuveen Asset Management.

Senior Vice President (since 2010), formerly, Vice
President (1993-2010), Assistant Secretary and
Assistant General Counsel of Nuveen Investments,
LLC; Vice President (since 2005) and Assistant
Secretary of Nuveen Investments, Inc.; Senior Vice
President (since 2010), formerly, Vice President
(2005-2010) and Assistant Secretary (since 1997) of
Nuveen Asset Management; Vice President
Assistant Secretary of Nuveen Investments Advisers
Inc. (since 2002), NWQ Investment Management
Company, LLC (since 2002), Symphony Asset
Management LLC (since 2003), Tradewinds Global
Investors, LLC and Santa Barbara Asset Management
LLC (since 2006) and of Nuveen HydePark Group,
LLC and Nuveen Investment Solutions, Inc. (since
2007) and of Winslow Capital Management, Inc (s
2010); Vice President and Assistant Secretary of
Nuveen Commodities Asset Management, LLC (s
2010).
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Number of
Portfolios
in Fund
Complex
Overseen by

Officer

20t

20t



Name, Business Address
and Birthdate

Kevin J. McCarthy

333 West Wacker Drive
Chicago, IL 60606
(3/26/66)

Michelle A. McCarthy
333 West Wacker Drive
Chicago, IL 60606
(7/6/65)

John V. Miller

333 West Wacker Drive
Chicago, IL 60606
(4/10/67)

Position(s)

Held with
Fund

Vice Presider

and Secretary

Vice Presider

Vice Presider

Term of Office
and Length of
Time Served with
Fund

Term—Until
August 2011—
Length of
Service—
Since 2007

Term—Until
August 2011—
Length of
Service—
Since 2010

Term—Until
August 2011—
Length of
Service—
Since 2007

27

Principal Occupation(s)
During Past Five Years

Managing Director (since 2008), formerly, Vi
President (2007-2008) of Nuveen Investments,
LLC; Managing Director (since 2008), formerly,
Vice President (2002008) and Assistant Secret:
(since 2007) of Nuveen Asset Management,
Nuveen Investment Advisers Inc., NW

Investment Management Company, LLC,
Tradewinds Global Investors, LLC, NWQ
Holdings, LLC, Symphony Asset Management
LLC, Santa Barbara Asset Management, LLC,
Nuveen HydePark Group, LLC and Nuve
Investment Solutions, Inc. and of Winslow Capital
Management, Inc (since 2010); Vice President and
Secretary (since 2010) of Nuveen Commodities
Asset Management, LLC; prior thereto, Partner,
Bell, Boyd & Lloyd LLP (199-2007).

Managing Director, Director of Risk Managem:
(since May, 2010), Nuveen Investments, LLC;
formerly, Chief Risk Officer (2009-2010) of
Russell Investment Group; formerly, Senior Vice
President (2003-2009), Chief Market and
Operational Risk Officer (2006-2009), Washington
Mutual Bank.

Chief Investment Officer and Managing Direc
(since 2007), formerly, Vice President (2002-2007)
of Nuveen Asset Management; Managing Director
(since 2007), formerly, Vice President (2002-2007)
of Nuveen Investments, LLC; Chartered Financial
Analyst.

Number of
Portfolios
in Fund
Complex
Overseen by

Officer

20t

20t

13€



Name, Business Address
and Birthdate

Gregory T. Mina

333 West Wacker Drive
Chicago, IL 60606
(1/4171)

Christopher M. Rohrbach:
333 West Wacker Drive
Chicago, IL 60606
(8/1/71)

James F. Ruane

333 West Wacker Drive
Chicago, IL 60606
(7/3162)

Mark L. Winget

333 West Wacker Drive
Chicago, IL 60606
(12/21/68)

Position(s)

Held with
Fund

Vice Presider

Vice Presider

and Assistant
Secretary

Vice Presider

and Assistant
Secretary

Vice Presider

and Assistant
Secretary

Board Leadership Structure and Risk Oversight
The Board of Directors or the Board of Trusteesliascase may be, each is referred to hereafthedBoard” and the directors or

trustees of the Nuveen Funds, as applicable, atereferred to herein as “Trustees”) oversees plegations and management of the Nuveen

Term of Office
and Length of
Time Served with
Fund

Term—Until
August 2011—
Length of
Service—
Since 2009

Term—Until
August 2011—
Length of
Service—
Since 2008

Term—Until
August 2011—
Length of
Service—
Since 2007

Term—Until
August 2011—
Length of
Service—
Since 2008

Principal Occupation(s)
During Past Five Years

Senior Vice President (since 2010), formerly, Vv
President (2008-2010) of Nuveen Investments,
LLC; previously, Director (2004-2007) and
Executive Director (2007-2008) of UBS Global
Asset Management; previously, Vice President
(2000-2003) and Director (2003-2004) of Merrill
Lynch Investment Managers; Chartered Financial
Analyst.

Vice President and Assistant Secretary of Nuy
Investments, LLC (since 2008); Vice President and
Assistant Secretary of Nuveen Asset Management
(since 2008); Vice President and Assistant
Secretary (since 2010) of Nuveen Commodities
Asset Management, LLC; prior thereto, Associate,
Skadden, Arps, Slate, Meagher & Flom LLP (2002-
2008).

Vice President of Nuveen Investments, LLC (since
2007); prior thereto, Partner, Deloitte & Touche
USA LLP (2005-2007), formerly, senior tax
manager (2002005); Certified Public Accountar

Vice President and Assistant Secretary of Nuy
Investments, LLC (since 2008); Vice President and
Assistant Secretary of Nuveen Asset Management
(since 2008); Vice President and Assistant
Secretary (since 2010) of Nuveen Commodities
Asset Management, LLC; prior thereto, Counsel,
Vedder Price P.C. (19-2007).

Number of
Portfolios
in Fund
Complex
Overseen by

Officer

20t

20t

20t

20t

Funds, including the duties performed for the Funylthe investment advisor. The Board has adoptedtary board structure. A unitary bo:
consists of one group of directors who serve orbtierd of every fund in the complex. In adoptingniary board
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structure, the Trustees seek to provide effectoxeeghance through establishing a board, the oveoatiposition of which, will, as a body,
possess the appropriate skills, independence gretierce to oversee the Funds’ business. Withotresall framework in mind, when the
Board, through its Nominating and Governance Cotemitliscussed below, seeks nominees for the Btiead,rustees consider, not only the
candidate’s particular background, skills and eigrexre, among other things, but also whether suckdraund, skills and experience enhance
the Board’s diversity and at the same time comptertiee Board given its current composition andrttie of skills and experiences of the
incumbent Trustees.

The Board believes the unitary board structure eoésgood and effective governance, particulasremyithe nature of the structure of
investment company complex. Funds in the same aoag@nerally are served by the same service proyvated personnel and are governe
the same regulatory scheme which raises commoaddbat must be addressed by the directors adredarid complex (such as compliance,
valuation, liquidity, brokerage, trade allocatianrisk management). The Board believes it is méfieient to have a single board review and
oversee common policies and procedures which isesethe Board’s knowledge and expertise with régpabe many aspects of fund
operations that are complex-wide in nature. Théamistructure also enhances the Board's influemzkoversight over the investment advisor
and other service providers.

In an effort to enhance the independence of theddle Board also has a Chairman that is an intigo# Trustee. The Board recogni
that a chairman can perform an important role ttirgethe agenda for the Board, establishing therdd@om culture, establishing a point pel
on behalf of the Board for fund management, angdfeeting the Board’s focus on the lotgrm interests of shareholders. The Board recog!
that a chairman may be able to better perform thesetions without any conflicts of interests amigifrom a position with fund management.
Accordingly, the Trustees have elected Robert BniBier as the independent Chairman of the Boaraif8peesponsibilities of the Chairman
include: (i) presiding at all meetings of the Boardl of the shareholders; (ii) seeing that all tvdend resolutions of the Trustees are carried
into effect; and (iii) maintaining records of ameghenever necessary, certifying all proceedingseffrustees and the shareholders.

Although the Board has direct responsibility ovarious matters (such as advisory contracts, undtérg/contracts and Fund
performance), the Board also exercises certaitsahiersight responsibilities through several cotteas that it has established and which
report back to the full Board. The Board believest ta committee structure is an effective meampetmit Trustees to focus on particular
operations or issues affecting the Funds, includisigoversight. More specifically, with respectrisk oversight, the Board has delegated
matters relating to valuation and compliance téadercommittees (as summarized below) as well #aiceaspects of investment risk. In
addition, the Board believes that the periodictiotaof Trustees among the different committeesved! the Trustees to gain additional and
different perspectives of a Fund’s operations. Bbard has established five standing committeesERszutive Committee, the Dividend
Committee, the Audit Committee, the CompliancekRitanagement and Regulatory Oversight Committeeth@dNominating and
Governance Committee. The Board may also from tortane create ad hoc committees to focus on pdatidssues as the need arises. The
membership and functions of the standing committeessummarized below.

The Executive Committee, which meets between reguéetings of the Board, is authorized to exeralsef the powers of the Board.
Robert P. Bremner, Chair, Judith M. Stockdale atthdP. Amboian serve as the current members dExleeutive Committee of the Board.
During the fiscal year ended February 28, 2010Rkecutive Committee did not meet.

The Dividend Committee is authorized to declarérithistions on each Fund’s shares including, butlingited to, regular and special
dividends, capital gains and ordinary income disitions. The members of the Dividend CommitteeJack B. Evans, Chair, Judith M.
Stockdale and Terence J. Toth. During the fiscat yaded February 28, 2010 the Dividend Committe&five times.

The Audit Committee assists the Board in the ogéitshind monitoring of the accounting and reporpolicies, processes and practice
the Funds, and the audits of the financial statésnefnithe Funds; the quality and integrity of thrahcial statements of the Funds; the Funds’
compliance with legal and regulatory
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requirements relating to the Funds’ financial staats; the independent auditogsialifications, performance and independence; hagticing
procedures of the Funds and the internal valuagionp of Nuveen. It is the responsibility of thedduCommittee to select, evaluate and
replace any independent auditors (subject onlyaar® and, if applicable, shareholder ratificatianyl to determine their compensation. The
Audit Committee is also responsible for, among pthings, overseeing the valuation of securitiemgosing the Funds’ portfolios. Subject to
the Board’s general supervision of such actiores Ahdit Committee addresses any valuation issuessees the Fundpricing procedures ai
actions taken by Nuveen’s internal valuation gradnich provides regular reports to the committegiews any issues relating to the valuation
of the Funds’ securities brought to its attentiad aonsiders the risks to the Funds in assessengdbsible resolutions to these matters. The
Audit Committee may also consider any financidt egposures for the Funds in conjunction with pernfimag its functions.

To fulfill its oversight duties, the Audit Commiteaeceives annual and semi-annual reports ancehatar meetings with the external
auditors for the Funds and the internal audit gratiduveen Investments. The Audit Committee alsg regiew in a general manner the
processes the Board or other Board committees ingsace with respect to risk assessment and reskagement as well as compliance with
legal and regulatory matters relating to the Fufidgincial statements. The committee operates uadeitten charter adopted and approvet
the Board. Members of the Audit Committee shalifskependent (as set forth in the charter) anddfemy relationship that, in the opinion of
the Trustees, would interfere with their exercitendependent judgment as an Audit Committee memtiee members of the Audit Commit
are Robert P. Bremner, Jack B. Evans, David J. Edn&hair, William J. Schneider and Terence JhTeach of whom is an independent
Trustee of the Funds. During the fiscal year eregaruary 28, 2010, the Audit Committee met fourem

The Compliance, Risk Management and Regulatory Siyler Committee (the “Compliance Committee”) isp@ssible for the oversight
of compliance issues, risk management and othetatyy matters affecting the Funds that are nio¢tise the jurisdiction of the other
committees. The Board has adopted and periodioafigws policies and procedures designed to addledsunds’ compliance and risk
matters. As part of its duties, the Compliance Cdttee reviews the policies and procedures relatingompliance matters and recommends
modifications thereto as necessary or appropriated full Board; develops new policies and procedas new regulatory matters affecting
Funds arise from time to time; evaluates or considay comments or reports from examinations fregulatory authorities and responses
thereto; and performs any special reviews, invaitigs or other oversight responsibilities relatiogisk management, compliance and/or
regulatory matters as requested by the Board.

In addition, the Compliance Committee is respormsibt risk oversight, including, but not limited the oversight of risks related to
investments and operations. Such risks include ngnather things, exposures to particular issuessket sectors, or types of securities; risks
related to product structure elements, such asdgee and techniques that may be used to address ttsks, such as hedging and swaps. In
assessing issues brought to the committee’s aitentiin reviewing a particular policy, procedurejestment technique or strategy, the
Compliance Committee evaluates the risks to thel§imadopting a particular approach or resolutiompared to the anticipated benefits to
the Funds and their shareholders. In fulfillingatdigations, the Compliance Committee meets onaatgrly basis, and at least once a year in
person. The Compliance Committee receives writtehaal reports from the Funds’ Chief Compliancéicef (“CCO”) and meets privately
with the CCO at each of its quarterly meetings. T@D also provides an annual report to the fullloagarding the operations of the Funds’
and other service providers’ compliance programselsas any recommendations for modifications éberThe Compliance Committee also
receives reports from the investment services gadluveen regarding various investment risks. Nittstanding the foregoing, the full Boz
also participates in discussions with managemeygroing certain matters relating to investment, rigich as the use of leverage and hedging.
The investment services group therefore also reporthe full Board at its quarterly meetings relgay, among other things, Fund performance
and the various drivers of such performance. Adogty, the Board directly and/or in conjunction wihe Compliance Committee oversees
matters relating to investment risks. Matters miutrassed at the committee level are addressedldibgcthe
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full Board. The committee operates under a writtearter adopted and approved by the Board of TesstEhe members of the Compliance
Committee are William C. Hunter, William J. SchreidChair, Judith M. Stockdale and Carole E. Sténging the fiscal year ended February
28, 2010 the Compliance Committee met five times.

The Nominating and Governance Committee is resptn&ir seeking, identifying and recommending te Board qualified candidates
for election or appointment to the Board. In aduditithe Nominating and Governance Committee oversesters of corporate governance,
including the evaluation of Board performance aratpsses, the assignment and rotation of commmiterabers, and the establishment of
corporate governance guidelines and procedurdéBetextent necessary or desirable, and mattertedetlaereto. Although the unitary and
committee structure has been developed over ths wea the Nominating and Governance Committeevedi the structure has provided
efficient and effective governance, the commiteepgnizes that as demands on the Board evolvetiovei(such as through an increase in the
number of funds overseen or an increase in the Exity of the issues raised), the committee musticoe to evaluate the Board and
committee structures and their processes and mtwfforegoing as may be necessary or appropoaterttinue to provide effective
governance. Accordingly, the Nominating and GoveogaCommittee has a separate meeting each yeantmg other things, review the
Board and committee structures, their performamckfanctions, and recommend any modifications tioeoe alternative structures or
processes that would enhance the Board’s goverramsehe Funds’ business.

In addition, the Nominating and Governance Comrmjteanong other things, makes recommendations auingethe continuing
education of Trustees; monitors performance ofllegansel and other service providers; establigilesmonitors a process by which security
holders are be able to communicate in writing witembers of the Board; and periodically reviews madkes recommendations about any
appropriate changes to Trustee compensation. lavéet of a vacancy on the Board, the Nominatirdy@avernance Committee receives
suggestions from various sources as to suitabldidates. Suggestions should be sent in writingaimé Ferguson, Manager of Fund Board
Relations, Nuveen Investments, 333 West WackereD@Bhicago, IL 60606. The Nominating and Governdommittee sets appropriate
standards and requirements for nominations for Timstees and reserves the right to interview amyadincandidates and to make the final
selection of any new Trustees. In considering alickte’s qualifications, each candidate must megam basic requirements, including
relevant skills and experience, time availabilityc{uding the time requirements for due diligenite gisits to internal and external sabvisors
and service providers) and, if qualifying as anelpeindent Trustee candidate, independence fromdkisdy, sub-advisors, underwriters or
other service providers, including any affiliatégtese entities. These skill and experience requénts may vary depending on the current
composition of the Board, since the goal is to emsun appropriate range of skills, diversity angdeience, in the aggregate. Accordingly, the
particular factors considered and weight giverhtese factors will depend on the composition ofBbard and the skills and backgrounds of
incumbent Trustees at the time of consideratioth@fominees. All candidates, however, must megt &kpectations of personal integrity,
independence, governance experience and profebsmmaetence. All candidates must be willing tachécal within the Board and with
management and yet maintain a collegial and cotigh@ manner toward other Board members. The cot@endperates under a written
charter adopted and approved by the Board. Thisyitige is composed of the independent TrusteeseofFtinds. Accordingly, the members
the Nominating and Governance Committee are RéheBremner, Chair, Jack B. Evans, William C. HunBavid J. Kundert, William J.
Schneider, Judith M. Stockdale, Carole E. StoneTardnce J. Toth. During the fiscal year ended Gaafyr28, 2010 the Nominating and
Governance Committee met four times.

Board Diversification and Trustee Qualifications. Listed below for each current Board member ageettperiences, qualifications,
attributes and skills that led to the conclusiaphthe date of this document, that each currems$t€e should serve as a Trustee of the Funds.

John P. Amboian

Mr. Amboian, an interested Trustee of the FundigdiNuveen Investments in June 1995 and becamé& BXeeutive Officer in July
2007 and Chairman in November 2007. Prior to giigce 1999, he served as President
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with responsibility for the firm’s product, markegj, sales, operations and administrative activiti’s Amboian initially served Nuveen as
Executive Vice President and Chief Financial Offiderior to joining Nuveen, Mr. Amboian held key na@gement positions with two consur
product firms affiliated with the Phillip Morris @apanies. He served as Senior Vice President ohEmeStrategy and Systems at Miller
Brewing Company. Mr. Amboian began his career ippomte and international finance at Kraft Foods,,Iwhere he eventually served as
Treasurer. He received a Bachelor’'s degree in en@woand a Masters of Business Administration (“MB#om the University of Chicago.
Mr. Amboian serves on the Board of Directors of Bew and is a Board Member or Trustee of the Invasti@ompany Institute Board of
Governors, Boys and Girls Clubs of Chicago, ChiktseMemorial Hospital and Foundation, the Counailtbe Graduate School of Business
(University of Chicago), and the North Shore Coyfday School Foundation. He is also a member ofdivec Committee of the Commercial
Club of Chicago and the Economic Club of Chicago.

Robert P. Bremner

Mr. Bremner, the Funds’ Independent Chairman,fgsiate investor and management consultant in Wigstin, D.C. His biography of
William McChesney Martin, Jr., a former chairmartioé Federal Reserve Board, was published by Yaledusity Press in November 2004.
From 1994 to 1997, he was a Senior Vice Preside®amuels International Associates, an internatiooasulting firm specializing in
governmental policies, where he served in a fir-capacity. Previously, Mr. Bremner was a parinéhe LBK Investors Partnership and \
chairman and majority stockholder with ITC Investtmc., both private investment firms. He currerséyves on the Board and as Treasurer of
the Humanities Council of Washington D.C. From 1884996, Mr. Bremner was an independent Trustekeoflagship Funds, a group of
municipal open-end funds. He began his careeregi\tbrld Bank in Washington D.C. He graduated witBaahelor of Science degree from
Yale University and received his MBA from Harvardilersity.

Jack B. Evans

President of the Hall-Perrine Foundation, a priydtganthropic corporation, since 1996, Mr. Evaresviormerly President and Chief
Operating Officer of the SCI Financial Group, Irecregional financial services firm headquartere@é&dar Rapids, lowa. Formerly, he was a
member of the Board of the Federal Reserve Bai¢hafago as well as a Director of Alliant Energy..lwans is Chairman of the Board of
United Fire Group, sits on the Board of the Gaz€uepanies, is President Pro Tem of the Board geRts for the State of lowa University
System, is a Life Trustee of Coe College and ieaber of the Advisory Council of the DepartmenEofance in the Tippie College of
Business, University of lowa. He has a Bacheloht$ degree from Coe College and an MBA from theviarsity of lowa.

William C. Hunter

Mr. Hunter was appointed Dean of the Henry B. Téppbllege of Business at the University of lowaeefive July 1, 2006. He had been
Dean and Distinguished Professor of Finance atthieersity of Connecticut School of Business siduae 2003. From 1995 to 2003, he was
the Senior Vice President and Director of Reseatthe Federal Reserve Bank of Chicago. While thergserved as the Bank’s Chief
Economist and was an Associate Economist on therBEReserve System’s Federal Open Market Comn(f@&1C). In addition to serving
as a Vice President in charge of financial markets basic research at the Federal Reserve Ban#tanta, he held faculty positions at Emory
University, Atlanta University, the University ofe®rgia and Northwestern University. A past Direabthe Credit Research Center at
Georgetown University and past President of thefdral Management Association International, hedwasulted with numerous foreign
central banks and official agencies in Western gper&entral and Eastern Europe, Asia, Central Acaeand South America. From 1990 to
1995, he was a U.S. Treasury Advisor to Centralteastern Europe. He has been a Director of thexX@orporation since 2004. He is
President-Elect of Beta Gamma Sigma, Inc., thehat@onal Business Honor Society.
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David J. Kundert

Mr. Kundert retired in 2004 as Chairman of JPMorgéeming Asset Management, and as President andaZB@nc One Investment
Advisors Corporation, and as President of One GiMutual Funds. Prior to the merger between Bank Oomoration and JPMorgan Chase
and Co., he was Executive Vice President, Bank Qorporation and, since 1995, the Chairman and &&0¢ One Investment Management
Group. From 1988 to 1992, he was President and @ffBank One Wisconsin Trust Company. Currently, Kundert is a Director of the
Northwestern Mutual Wealth Management Company. teleex] his career as an attorney for Northwestentul Life Insurance Compan
Mr. Kundert has served on the Board of Governoithefinvestment Company Institute and he is culyenimember of the Wisconsin Bar
Association. He is on the Board of the Greater Milee Foundation and chairs its Investment Comenitie received his Bachelor of Arts
degree from Luther College, and his Juris DoctomfiValparaiso University.

William J. Schneider

Mr. Schneider is currently Chairman, formerly Sertartner and Chief Operating Officer (retired, Braber 2004) of Miller-Valentine
Partners Ltd., a real estate investment companys déirector and Past Chair of the Dayton Dewvelept Coalition. He was formerly a
member of the Community Advisory Board of the Na#ibCity Bank in Dayton as well as a former memtifethe Business Advisory Council
of the Cleveland Federal Reserve Bank. Mr. Schmésde member of the Business Advisory Counciltfer University of Dayton College of
Business. Mr. Schneider was an independent Trastée Flagship Funds, a group of municipal opedfemds. He also served as Chair of the
Miami Valley Hospital and as Chair of the Finanaen@nittee of its parent holding company. Mr. Scheeigas a Bachelor of Science in
Community Planning from the University of Cincinnatd a Masters of Public Administration from theitérsity of Dayton.

Judith M. Stockdale

Ms. Stockdale is currently Executive Director of Baylord and Dorothy Donnelley Foundation, a gevaundation working in land
conservation and artistic vitality in the Chicaggion and the Lowcountry of South Carolina. Hewvpes positions include Executive Direc
of the Great Lakes Protection Fund, Executive Dineof Openlands, and Senior Staff Associate atthieago Community Trust. She has
served on the Boards of the Land Trust Alliance,National Zoological Park, the Governor’s ScieAdegisory Council (lllinois), the Nancy
Ryerson Ranney Leadership Grants Program, Frielh@gerson Woods and the Donors Forum. Ms. Stocka@afative of the United Kingdoi
has a Bachelor of Science degree in geography tihenuniversity of Durham (UK) and a Master of Far@sience degree from Yale
University.

Carole E. Stone

Ms. Stone retired from the New York State Divisafrthe Budget in 2004, having served as its Direfadonearly five years and as
Deputy Director from 1995 through 1999. Ms. Stamedrrently on the Board of Directors of the Chiz&pard Options Exchange, CBOE
Holdings, Inc. and C2 Options Exchange, Incorparated was formerly a Commissioner on the New Y deteSCommission on Public
Authority Reform. She has also served as the Giidite New York Racing Association Oversight Boas ,Chair of the Public Authorities
Control Board and as a member of the Boards ofdiirs of several New York State public authoritids. Stone has a Bachelor of Arts from
Skidmore College in Business Administration.

Terence J. Toth

Mr. Toth is a Director, Legal & General Investmdfdnagement America, Inc. (since 2008) and a MampBartner, Promus Capital
(since 2008). From 2004 to 2007, he was Chief Etkee©fficer and President of Northern Trust Globalestments, and Executive Vice
President of Quantitative Management & Securitiesding from 2000 to 2004. He also formerly servedh® Board of the Northern Trust
Mutual
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Funds. He joined Northern Trust in 1994 after sep\as Managing Director and Head of Global Se@sitiending at Bankers Trust (1986 to
1994) and Head of Government Trading and Cash eadlbinvestment at Northern Trust from 1982 to@.98e currently serves on the Boa
of the Goodman Theatre, Chicago Fellowship, and/éhsity of lllinois Leadership Council, and was @hwan of the Board of Catalyst
Schools of Chicago. Mr. Toth graduated with a Bé&mhef Science degree from the University of Illisocand received his MBA from New
York University. In 2005, he graduated from the CE€spectives Program at Northwestern University.

INDEPENDENT CHAIRMAN

The trustees have elected Robert P. Bremner asdbpendent Chairman of the Board of Trustees. iBpeesponsibilities of the
Chairman include (a) presiding at all meetingshef Board of Trustees and of the shareholdersge@ing that all orders and resolutions of the
trustees are carried into effect; and (c) maintgjmecords of and, whenever necessary, certifyingyaceedings of the trustees and the
shareholders.

Class | trustees will serve until the annual megtihshareholders in 2010; Class Il trustees eillye until the annual meeting of
shareholders in 2011; and Class Il trustees witts until the annual meeting of shareholders it22@s each trustee’s term expires, common
shareholders will be asked to elect trustees uegdreferred Stock is outstanding at that timeyhich event holders of Preferred Stock
(including holders of MTP Shares), voting as a sa&fgeclass, will elect two trustees and the remgitiiustees shall be elected by holders of the
Fund’s common stock and holders of Preferred Steafing together as a single class. Messrs. HuamtdrSchneider are elected by holders of
Preferred Stock for a term of one year. HolderBraferred Stock will be entitled to elect a majodf the Fund'’s trustees under certain
circumstances. Trustees shall be elected for aggpiting at the time of the third succeeding ahmueeting subsequent to their election or
thereafter in each case when their respective ssocgare duly elected and qualified. These prawvsscould delay for up to two years the
replacement of a majority of the Board of Trust&ze the Fund’s Prospectus under “Certain Prodsiothe Declaration of Trust and By-
Laws.”

SHARE OWNERSHIP
The following table sets forth the dollar rangeeqtiity securities beneficially owned by each treste of December 31, 2009:

Aggregate Dollar Rangt

of Equity Securities in
All Registered
Investment Companies

Dollar Range Overseen by Trustees
of Equity in Family of Investment

Securities in
Name of Trustee the Fund Companies
John P. Amboial None Over $100,00(
Robert P. Bremne None Over $100,00(
Jack B. Evan None Over $100,00(
William C. Hunter None Over $100,00(
David J. Kunder None Over $100,00(
William S. Schneide None Over $100,00(
Judith M. Stockdal None Over $100,00(
Carole E. Ston None Over $100,00(
Terence J. Tot None Over $100,00(

No trustee who is not an interested person of thredfor his immediate family member owns benefigiall of record, any security of
Nuveen Asset Management, Nuvdnvestments or any person (other than a regisierestment company) directly or indirectly contiagj,
controlled by or under common control with Nuveessét Management or Nuveen Investments.
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As of October 15, 2010, the officers and trustdab® Fund, in the aggregate, own less than 1%efund’s equity securities.

The following table sets forth the percentage owhigrof each person who, as of October 14, 2018¢e0vef record, or is known by the
Fund to own of record or beneficially, 5% or mofeny class of the Fund’s equity securities*:

Name of Equity Security Name and Address of Owne % of Record Ownershig
Auction Rate Preferred Shares Citigroup Global Markets Inc.(a) 24.2%
388 Greenwich Street
New York, NY 10012

Citigroup Financial Products Inc.(
388 Greenwich Street
New York, NY 1001z

Citigroup Global Markets Holdings Inc.(a)
388 Greenwich Street
New York, NY 1001z

Citigroup Inc.(a)
399 Park Avenue
New York, NY 10012

* The information contained in this table is based&aohedule 13G filings made on or after Decemb@009.
(&) Citigroup Global Markets Inc., Citigroup Findd”roducts Inc., Citigroup Global Markets Holdiljc. and Citigroup Inc. filed their
Schedule 13G jointly and did not differentiate hiog$ as to each entit

COMPENSATION

The following table shows, for each independerdtte, (1) the aggregate compensation paid by thd feu its fiscal year ended
February 28, 2010, (2) the amount of total compemsgaid by the Fund that has been deferred anthé3total compensation paid to each
trustee by the Nuveen Funds during the calendargreded December 31, 2009. The Fund does not hestee@ment or pension plan. The
officers and trustees affiliated with Nuveen Inveshts serve without any compensation from the Flihd.Fund has a deferred compensation
plan (the “Plan”) that permits any trustee whoas an “interested person” of the Fund to electdfedreceipt of all or a portion of his or her
compensation as a trustee. The deferred compensdtaparticipating trustee is credited to a boederve account of the Fund when the
compensation would otherwise have been paid ttrtiséee. The value of the trustee’s deferral actatany time is equal to the value that the
account would have had if contributions to the actdad been invested and reinvested in shareseobomore of the eligible Nuveen Funds.
At the time for commencing distributions from adiee’s deferral account, the trustee may ele@deive distributions in a lump sum or over a
period of five years. The Fund will not be liabte iny other fund’s obligations to make distribnSainder the Plan.

Amount of
Total Compensatior
From the Fund

Aggregate That Has Been Total Compensation from

Compensation from Fund(1) Deferred(2) Fund and Fund Complex(3)

Robert P. Bremne $ 188 — $ 265,99¢
Jack B. Evan 15€& — 239,83(
William C. Hunter 134 — 194,33¢
David J. Kunder 152 — 252,91:
William J. Schneide 157 — 258,13:
Judith M. Stockdal 141 — 219,48(
Carole E. Ston 134 — 186,75(
Terence J. Tot 151 — 247,28¢
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(1) The compensation paid, including deferred anguo the independent trustees for the fiscal geded February 28, 2010 for services to
the Fund

(2) Pursuant to a deferred compensation agreeméntertain of the Nuveen Funds, deferred amourgdraated as though an equivalent
dollar amount has been invested in shares of oneooe eligible Nuveen Funds. Total deferred feedHe Fund (including the return
from the assumed investment in the eligible Nuvieends) payable are stated abc

(3) Based on the compensation paid (including angunts deferred) for the 2009 calendar year end=zbibber 31, 2009 for services to the
Nuveen ope-end and closed-end funds. Because the funds iRuthd Complex have different fiscal year ends ameunts shown in this
column are presented on a calendar year t

Independent trustees receive a $100,000 annualeefaus (a) a fee of $3,250 per day for attendangerson or by telephone at a
regularly scheduled meeting of the Board of Trustélg) a fee of $2,500 per meeting for attendangeeirson where such in-person attendance
is required and $1,500 per meeting for attendagdelbphone or in person where in-person attendsnoet required at a special, non-
regularly scheduled board meeting; (c) a fee dd@2 per meeting for attendance in person or bpktelee at an Audit Committee meeting;

(d) a fee of $2,000 per meeting for attendanceeisgn at a Compliance, Risk Management and Regyl@&wersight Committee meeting
where in-person attendance is required and $1,80énpeting for attendance by telephone where ingueattendance is not required; (e) a fee
of $1,000 per meeting for attendance in persorydelephone for a meeting of the Dividend Committa®d (f) a fee of $500 per meeting for
attendance in person at all other committee me®{{®1,000 for shareholder meetings) on a day oclwhd regularly scheduled board meeting
is held in which in-person attendance is requimed $250 per meeting for attendance by telephorir person at such committee meetings
(excluding shareholder meetings) where in-perstameance is not required and $100 per meeting wiekxecutive Committee acts as
pricing committee for IPOs, plus, in each casegasps incurred in attending such meetings. In iaddiv the payments described above, the
independent Chairman of the Board of Trustees vese$50,000, the chairpersons of the Audit Commjttee Dividend Committee and the
Compliance, Risk Management and Regulatory Over&igimmittee receive $7,500 and the chairpersohefNominating and Governance
Committee receives $5,000 as additional retainedependent trustees also receive a fee of $2,608qy for site visits to entities that provide
services to the Nuveen Funds on days on which guaady scheduled board meeting is held. When addommittees are organized, the
Nominating and Governance Committee will at theetiofi formation determine compensation to be paithéamembers of such committ
however, in general, such fees will be $1,000 peeting for attendance in person at any ad hoc ctieenineeting where in-person attendance
is required and $500 per meeting for attendancelephone or in person at such meetings whererigepeattendance is not required. The
annual retainer, fees and expenses are allocatedgathe Nuveen Funds on the basis of relative sestasizes, although fund management
may, in its discretion, establish a minimum amdorite allocated to each fund.

The Fund has no employees. Its officers are congpeddy Nuveen Investments or its affiliates.

INVESTMENT ADVISER

Nuveen Asset Management, the Fund'’s investmensad\is responsible for determining the Fund’s aNénvestment strategy and its
implementation. Nuveen Asset Management also goresble for managing operations and the Fund'#nless affairs and providing certain
clerical, bookkeeping and other administrative m@to the Fund. For additional information regagdhe management services performe:
Nuveen Asset Management, including the biographhef-un’s portfolio manager and further information abthé investment management
agreement between the Fund and Nuveen Asset Mareagesee “Management of the Fund” in the Fund’'speotus.

Nuveen Asset Management, 333 West Wacker Drive;agiai, Illinois 60606, a registered investment aglyis a wholly-owned
subsidiary of Nuveen Investments. Founded in 188&een Investments and its
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affiliates had approximately $150 billion of asseteler management as of June 30, 2010, of whictoappately $73.8 billion was in
municipal securities. Regarding this approxima&.8 billion of tax-exempt municipal securitieppeoximately $35.8 billion, $17.9 billion,
$16.4 billion and $1.1 billion represent assetatmey to closed-end bond municipal funds, opensandicipal bond funds, retail municipal
managed accounts and institutional municipal math@geounts, respectively. According to data fronriMlegstar Fundamental Data, Nuveen
Investments is the leading sponsor of closed-ectange-traded funds as measured by number of {1283 and the amount of fund assets
under management (approximately $46.8 billion)faluoe 30, 2010.

Nuveen Investments provides high-quality investnsemvices designed to help secure the long-terrs gdanstitutions and high-net
worth investors as well as the consultants andiz advisors who serve them. Nuveen Investmemtkaets its growing range of specialized
investment solutions under the high-quality braofddydePark, NWQ, Nuveen, Santa Barbara, Symphdradewinds and Winslow Capital.

The following table sets forth the management f&id py the Fund for the last three fiscal periods:

Management Fee Net of Expens Expense
Reimbursement Paid to Nuveen Asset Reimbursement from Nuveen Asset
Management for the Fiscal Year Ende Management for the Fiscal Year Ende
Twelve months ended July 31, 2C $195,104 $ 95,272
Seven months ended February 28, 2 $117,491 $ 40,34¢€
Twelve months ended February .
2010 $221,477 $ 55,445

PORTFOLIO MANAGER
Unless otherwise indicated, the information belewriovided as of the date of this Statement of Aolaal Information.

Portfolio ManagementDaniel J. Close is the Fund’s portfolio managedaveen Asset Management and has primary resgbtysior
the day-to-day implementation of the Fund'’s investirstrategy.

In addition to managing the Fund, Mr. Close is gddmarily responsible for the day-to-day portfolimnagement of the following
accounts. Information is provided as of February2fR 0 unless otherwise indicated:

Type of Account Managed Number of Accounts Assets*

Registered Investment Compa 21 $4.00 billior
Other Pooled Investment Vehicl 0 $ 0
Other Accountt 6 $50.2 millior

* None of the assets in these accounts are subjaatadvisory fee based on performar

Compensation The Fund’s portfolio manager’'s compensation cxinsif three basic elements—base salary, cash lamallong-term
incentive compensation. The compensation stratety annually compare overall compensation to theket in order to create a compensa
structure that is competitive and consistent wiithilar financial services companies. As discusseldw, several factors are considered in
determining each portfolio manager’s total comp#asaln any year these factors may include, amathgrs, the effectiveness of the
investment strategies recommended by the portfoéinager’s investment team, the investment perfocmahthe accounts managed by the
portfolio manager, and the overall performance of@&en Investments (the parent company of NuveeptAdanagement). Although
investment performance is a factor in determinhrggortfolio manager’'s compensation, it is not sea€ly a decisive factor. The portfolio
manager’s performance is evaluated in part by coimgp#he manager’'s performance against a spedifieestment benchmark. This fund-
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specific benchmark is a customized subset (limitelonds in each fund’s specific state and withatematurity parameters) of the
S&P/Investortools Municipal Bond Index, an indexmmrised of bonds held by managed municipal bond fiustomers of Standard & Poor’s
Securities Pricing, Inc. that are priced daily arftbse fund holdings aggregate at least $2 millkmof May 31, 2010, the S&P/Investortools
Municipal Bond Index was comprised of 55,306 sdmgiwith an aggregate current market value of G8 [@llion.

Base salaryThe Fund's portfolio manager is paid a base salatyis set at a level determined by Nuveen Assatadement in
accordance with its overall compensation stratégyussed above. Nuveen Asset Management is not angleurrent contractual obligation
increase a portfolio manager’s base salary.

Cash bonus The Fund’s portfolio manager is also eligibled¢oeive an annual cash bonus. The level of thisib@based upon
evaluations and determinations made by each pirtithnager’s supervisors, along with reviews sutediby his or her peers. These reviews
and evaluations often take into account a numbéaatbrs, including the effectiveness of the inuestt strategies recommended to Nuveen
Asset Management’s investment team, the performahttee accounts for which he or she serves asghortmanager relative to any
benchmarks established for those accounts, hisroeffectiveness in communicating investment penforce to stockholders and their
representatives, and his or her contribution to@éuvAsset Managemestnvestment process and to the execution of imest strategies. Tl
cash bonus component is also impacted by the dydbrmance of Nuveen Investments in achieviagiisiness objectives.

Long-Term Incentive Compensatiolm connection with the acquisition of Nuveen Istreents, by a group of investors lead by Madison
Dearborn Partners, LLC in November 2007, certaiplegees, including portfolio managers, receivedipioterests in Nuveen Investments.
These profit interests entitle the holders to paréte in the appreciation in the value of Nuvearestments beyond the issue date and vest ove
five to seven years, or earlier in the case ofjaidiity event. In addition, in July 2009, Nuveenédstments created and funded a trust, as part of
a newly-established incentive program, which puseldashares of certain Nuveen Mutual Funds and &dasdch shares, subject to vesting, to
certain employees, including portfolio managers.

Material Conflicts of InterestEach portfolio manager’s simultaneous managewiethie Fund and the other accounts noted above may
present actual or apparent conflicts of intere# wéspect to the allocation and aggregation afistées orders placed on behalf of the Fund
the other account. Nuveen Asset Management, howkebeves that such potential conflicts are migglaby the fact that Nuveen Asset
Management has adopted several policies that aslgogsntial conflicts of interest, including beseeution and trade allocation policies that
are designed to ensure (1) that portfolio managémeseeking the best price for portfolio secusitimder the circumstances, (2) fair and
equitable allocation of investment opportunitiesoag accounts over time and (3) compliance withiapple regulatory requirements. All
accounts are to be treated in a non-preferentiahera such that allocations are not based uporuat@rformance, fee structure or preference
of the portfolio manager. In addition, Nuveen Adgeinagement has adopted a Code of Conduct thafiosttgolicies regarding conflicts of
interest.

Beneficial Ownership of Securitie&s of the date of this Statement of Additional Imf@ation, Mr. Close does not beneficially own any
stock issued by the Fund.

Unless earlier terminated as described below, thel’s management agreement with Nuveen Asset Mamagiewill remain in effect
until August 1, 2011. The management agreementrage® in effect from year to year so long as swaitinuation is approved at least annu
by (1) the Board of Trustees or the vote of a mgja@f the outstanding voting securities of the Bwand (2) a majority of the trustees who are
not interested persons of any party to the manageaggeement, cast in person at a meeting callethéopurpose of voting on such approval.
The management agreement may be terminated aina@ywithout penalty, by either the Fund or Nuvéesset Management upon 60 days’
written notice, and is automatically terminatedhia event of its assignment as defined in the t0
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The Fund, Nuveen Asset Management, Nuveen Invessnaen other related entities have adopted codethifs under Rule 17j-1 under
the 1940 Act, that essentially prohibit certairttedir personnel, including the Fusdbortfolio managers, from engaging in personag¢ gtment:
that compete or interfere with, or attempt to tallgantage of a client’s, including the Fund’s, eiptted or actual portfolio transactions, and
are designed to assure that the interests of slientluding Fund shareholders, are placed beferénterests of personnel in connection with
personal investment transactions. Terty versions of the codes of ethics of the Funayéén Asset Management and Nuveen Investment
be viewed online or downloaded from the EDGAR Databon the Securities and Exchange Commissio@miett web site at www.sec.gov.
You may also review and copy those documents hifingsthe Securities and Exchange Commission’s ielRéference Room in Washington,
DC. Information on the operation of the Public Refeee Room may be obtained by calling the Secsarétied Exchange Commission at 202-
942-8090. In addition, copies of those codes dtstimay be obtained, after mailing the approprikiplicating fee, by writing to the Securities
and Exchange Commission’s Public Reference Sectiah F Street, N.E., Washington, DC 20549 or byaé-nequest at publicinfo@sec.gov.

The Fund invests its assets generally in muni@paurities. On rare occasions the Fund may acdlinegtly or through a special purpc
vehicle, equity securities of certain issuers whaesaurities the Fund already owns when such s@zihitive deteriorated or are expected st
to deteriorate significantly in credit quality. Tharpose of acquiring equity securities generallylve to acquire control of the issuer and to
seek to prevent the credit deterioration or featiditthe liquidation or other workout of the disted issuer’s credit problem. In the course of
exercising control of a distressed issuer, NuvesseAManagement may pursue the Fund’s interestsamiety of ways, which may entail
negotiating and executing consents, agreementsthed arrangements, and otherwise influencing taragement of the issuer. Nuveen Asset
Management does not consider such activities pvoxing for purposes of Rule 206(4)-6 under the btreent Advisers Act of 1940, as
amended (the “Advisers Act”), but nevertheless mles reports to the Fund’s Board of Trustees oodtgrol activities on a quarterly basis.

In the rare event that an issuer were to issu@xypor that the Fund were to receive a proxy isdued cash management security,
Nuveen Asset Management would either engage apémtient third party to determine how the proxy d&thtwe voted or vote the proxy wi
the consent, or based on the instructions, of timelis Board of Trustees or its representative. Anfber of Nuveen Asset Management'’s legal
department would oversee the administration of/titeng and ensure that records maintained in aecocare with Rule 206(4)-6 of the Advisers
Act were filed with the Securities and Exchange @ussion on Form N-PX, provided to the Fund’s Boafdrustees and made available to
shareholders as required by applicable rules.

In the event of a conflict of interest that mighisa when voting proxies for the Fund, Nuveen Asséabhagement will defer to the
recommendation of an independent third party endjégeetermine how the proxy should be voted, lber@atively, members of Nuveen As:
Management'’s legal and compliance departmentgrsudtation with the Board of Trustees, will examthe conflict of interest and seek to
resolve such conflict in the best interest of thadk If a member of Nuveen Asset Management’s legabmpliance department or the Board
of Trustees has a personal conflict of interestt thember will refrain from participating in thercultation.

Information regarding how the Fund voted proxidatieg to portfolio securities during the most rnecevelve-month period ended June
30 will be available without charge by calling (3@&®7-8787 or by accessing the Securities and Exgh&ommission’s website at
http://www.sec.gov.

PORTFOLIO TRANSACTIONS AND BROKERAGE

Subject to the supervision of the Board of Trustdkrs/een Asset Management is responsible for dewdio purchase and sell securities
for the Fund, the negotiation of the prices to bl @nd the allocation of transactions among varaealer firms. Transactions on stock
exchanges involve the payment by the Fund of

39



brokerage commissions. There generally is no stietnission in the case of securities traded ifQM€ market but the price paid by the
Fund usually includes an undisclosed dealer comomsy mark-up. Transactions in the OTC marketalan be placed with broker-dealers
who act as agents and charge brokerage commidsioefecting OTC transactions. The Fund may pite©TC transactions either directly
with principal market makers, or with broker-dealdrthat is consistent with Nuveen Asset Managetaearbligation to obtain best qualitative
execution. In certain instances, the Fund may npakehases of underwritten issues at prices thaidecunderwriting fees.

Portfolio securities may be purchased directly faamunderwriter or in the OTC market from the pifpat dealers in such securities,
unless it appears that a better price or executiay be obtained through other means. Portfoliorégesiwill not be purchased from Nuveen
Investments or its affiliates or affiliates of NereAsset Management except in compliance with g4 JAct.

It is Nuveen Asset Management's policy to seekbst execution under the circumstances of each.thlveen Asset Management will
evaluate price as the primary consideration, withftnancial condition, reputation and responsigsr# the dealer considered secondary in
determining best execution. Given the best exepuihdainable, it will be Nuveen Asset Managemeptactice to select dealers that, in
addition, furnish research information (primariledit analyses of issuers and general economict®mnd statistical and other services to
Nuveen Asset Management. It is not possible togéadollar value on information and statistical attter services received from dealt
Since it is only supplementary to Nuveen Asset Njangents own research efforts, the receipt of researarimftion is not expected to redi
significantly Nuveen Asset Management's expensesleNNuveen Asset Management will be primarily @sgible for the placement of the
business of the Fund, its policies and practiceligregard must be consistent with the foregaind will, at all times, be subject to review by
the Board of Trustees of the Fund.

Nuveen Asset Management may manage other investiweatints and investment companies for other gligrdt may invest in the sa
types of securities as the Fund and that may haxesiment objectives similar to those of the FiNuveen Asset Management seeks to
allocate portfolio transactions equitably whenes@ncurrent decisions are made to purchase orssdtsor securities by the Fund and another
advisory account. If an aggregated order cannditled completely, allocations will generally be d&@on a pro rata basis. An order may not be
allocated on a pro rata basis where, for exampleofisideration is given to portfolio managers wlaoe been instrumental in developing or
negotiating a particular investment; (ii) considenais given to an account with specialized inwestt policies that coincide with the
particulars of a specific investment; (iii) proaatllocation would result in odd-lot or de mininaimounts being allocated to a portfolio or other
client; or (iv) where Nuveen Asset Management reabty determines that departure from a pro ratacatlon is advisable. There may also be
instances where the Fund will not participate hine transaction that is allocated among othepants. While these allocation procedures
could have a detrimental effect on the price or amof the securities available to the Fund frometito time, it is the opinion of the Board of
Trustees that the benefits available from NuveeseAManagement’'s management outweigh any disadyathat may arise from Nuveen
Asset Management’s larger management activitiestanmeeed to allocate securities.

The following table sets forth the aggregate amafdifitrokerage commissions paid by the Fund foldkethree fiscal periods:

Twelve months ended July 31, 2C —

$
Seven months ended February 28, 2009 —
$
Twelve months ended February 28, 2! —
$

Substantially all of the Fund’s trades are effedead principal basis.
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DESCRIPTION OF SHARES

COMMON SHARES
For a description of the Fund’s Common Shares;Bescription of Outstanding Shares—Common Shanmeshé Fund’'s Prospectus.

MUNIPREFERRED SHARES

For a description of the Fund’s MuniPreferred Skasee “Description of Outstanding Shares—MuniPrefeShares” in the Fund’s
Prospectus.

MTP SHARES
For a description of the Fund’s MTP Shares, seestbption of MTP Shares” in the Fund’s Prospectus.

REPURCHASE OF FUND SHARES; CONVERSION TO OPEN-END FUND

The Fund is a closed-end investment company asddsits shareholders will not have the right toseathe Fund to redeem their shares.
Instead, the Fund’s shares will trade in the oparket at a price that will be a function of sevdaaiors, including dividend levels (which are
in turn affected by expenses), net asset valu@etid stability, relative demand for and supplyeéh shares in the market, general market anc
economic conditions and other factors. Becauseestdra closed-end investment company may frequeatiie at prices lower than net asset
value, the Fund’s Board of Trustees has currergtgminined that, at least annually, it will considetion that might be taken to reduce or
eliminate any material discount from net asseteahrespect of the Furglshares, which may include the repurchase of sliates in the ope
market or in private transactions, the making tdrader offer for such shares at net asset valugylumitting the conversion of the Fund to an
openend investment company for a vote by shareholddrste can be no assurance, however, that the Bbandistees will decide to take a
of these actions, or that share repurchases oeterfférs, if undertaken, will reduce market discbu

The staff of the Securities and Exchange Commissiorently requires that any tender offer made bjoaed-end investment company
for its shares must be at a price equal to thesstt value of such shares on the close of busimetbe last day of the tender offer. Any service
fees incurred in connection with any tender offede by the Fund will be borne by the Fund and mdtlireduce the stated consideration to be
paid to tendering shareholders.

Subiject to its investment limitations, the Fund rbayrow to finance the repurchase of shares orakena tender offer. Interest on any
borrowings to finance share repurchase transactinttee accumulation of cash by the Fund in angitim of share repurchases or tenders will
reduce the Fund’s net income. Any share repurchasder offer or borrowing that might be approvgdh®e Board of Trustees would have to
comply with the Securities Exchange Act of 1934aaended, and the 1940 Act and the rules and régndathereunder.

Although the decision to take action in responsa diiscount from net asset value will be made leyBbard of Trustees at the time it
considers such issue, it is the Board’s presentyaolihich may be changed by the Board, not to @ik repurchases of Fund shares or a
tender offer for such shares if (1) such transastid consummated, would (a) result in the delgbf the common shares and MTP Shares
from the NYSE Amex, the New York Stock Exchangelsewhere, as applicable, or (b) impair the Fustitus as a regulated investment
company under the Code (which would make the Fulastable entity, causing the Fund’s income to biedeat the corporate level in addition
to the taxation of shareholders who receive divitdeinom the Fund) or as a registered closed-enesinvent company under the 1940 Act;
(2) the Fund would not be able to liquidate portf@ecurities in an orderly manner and consistetit the Fund’s investment objectives and
policies in
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order to repurchase shares; or (3) there is, iBtieed’s judgment, any (a) material legal actiopceeding instituted or threatened
challenging such transactions or otherwise matgréaversely affecting the Fund, (b) general susfwemof or limitation on prices for trading
securities on the New York Stock Exchange, the NYAgtex or elsewhere, (c) declaration of a bankingatarium by Federal or state
authorities or any suspension of payment by Urfgedes or state banks in which the Fund invesysnéderial limitation affecting the Fund or
the issuers of its portfolio securities by Federattate authorities on the extension of credifelmgling institutions or on the exchange of non-
U.S. currency, (e) commencement of war, armed lit@stior other international or national calamilyectly or indirectly involving the United
States, or (f) other event or condition that waddre a material adverse effect (including any askvéax effect) on the Fund or its shareholders
if shares were repurchased. The Board of Trusteteed-und may in the future modify these condgidamlight of experience.

The repurchase by the Fund of its shares at pbieksv net asset value will result in an increasthénet asset value of those shares that
remain outstanding. However, there can be no asserhat share repurchases or tenders at or belbaseet value will result in the Fund’s
shares trading at a price equal to their net asdee. Nevertheless, the fact that the Fund’s shaugy be the subject of repurchase or tender
offers at net asset value from time to time, ot tha Fund may be converted to an open-end invegtomenpany, may reduce any spread
between market price and net asset value that rotgetwise exist.

In addition, a purchase by the Fund of its sharéglecrease the Fund’s total assets, which woilkelyf have the effect of increasing the
Fund’s expense ratio.

Conversion to an open-end company would requiragpeoval of the holders of at least two-third$haf Fund’s common and Preferred
Stock, voting as a single class and approval ohtiiders of at least two-thirds of the Fund’s Pmefé Stock, voting together as a single class
unless the conversion has been approved by thésiequote of the trustees, in which case a majanitte of the requisite holders would be
required. See the Fund’s Prospectus under “CePiainisions in the Declaration of Trust and By-Lav@” a discussion of voting requirements
applicable to conversion of the Fund to an openienestment company. If the Fund converted to aanegnd investment company, the Fund’
common shares would no longer be listed on the NXBIex or elsewhere and the Fund’s Preferred Siackyding MTP Shares, would no
longer be outstanding. In contrast to a closedienelstment company, shareholders of an open-eresiment company may require the
company to redeem their shares on any businesgegegpt in certain circumstances as authorizedrlwnder the 1940 Act or rules thereunc
at their net asset value, less such redemptiorgeh#rany, as might be in effect at the time afenmption. In order to avoid maintaining large
cash positions or liquidating favorable investmeatmeet redemptions, open-end investment compaypézlly engage in a continuous
offering of their shares. Open-end investment corigsaare thus subject to periodic asset in-flongsaut-flows that can complicate portfolio
management. The Board of Trustees of the Fund mamyatime propose conversion of the Fund to amegrel investment company depenc
upon their judgment as to the advisability of saction in light of circumstances then prevailing.

Before deciding whether to take any action if thadFs shares trade below net asset value, the Bdardistees would consider all
relevant factors, including the extent and duratibthe discount, the liquidity of the Fund’s paoltb, the impact of any action that might be
taken on the Fund or its shareholders, and madgetiderations. Based on these considerations,ietrem Fund’s shares should trade at a
discount, the Board of Trustees may determine thahe interest of the Fund and its shareholdeysction should be taken.

TAX MATTERS

The following discussion of U.S. federal income taatters is based on the opinion of K&L Gates L§pgcial counsel to the Fund (“Tax
Counsel”). Tax Counsel’s opinions are based orctheent provisions and interpretations of the InééiRevenue Code of 1986, as amended
(the “Code”)and the accompanying Treasury regulations and memtjudicial and administrative rulings. All dfése authorities are subjec
change and any change can apply retroactively.
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The following is intended to be a general summdrthe material U.S. federal income tax consequent@s/esting in MTP Shares. The
discussion generally applies only to holders of MBHares who are U.S. holders. You will be a U.&draf you are an individual who is a
citizen or resident of the United States, a U.Snéstic corporation, or any other person that igemlto U.S. federal income tax on a net
income basis in respect of an investment in MTRr&ha his summary deals only with U.S. holders tiedd MTP Shares as capital assets. It
does not address considerations that may be relevgou if you are an investor that is subjecspecial tax rules, such as a financial
institution, insurance company, regulated investrcempany, real estate investment trust, invest@aissthrough entities, U.S. holder of M~
Shares whose “functional currency” is not the Uhiftates dollar, tarxempt organization, dealer in securities or cugies) trader in securiti
or commodities that elects mark to market treatmagrson who holds MTP Shares in a qualified teberded account such as an IRA, or
person that will hold MTP Shares as a position fsteaddle,” “hedge” or as part of a “constructsede” for federal income tax purposes. It is
not intended to be a complete discussion of alhdaderal income tax consequences, nor does ibptig deal with all categories of investors.
This discussion reflects applicable tax laws ofthméted States as of the date of this StatemeAtdditional Information, which tax laws may
change or be subject to new interpretation by thets or the Internal Revenue Service, possibly wétroactive effect. INVESTORS ARE
THEREFORE ADVISED TO CONSULT WITH THEIR OWN TAX ADMSORS BEFORE MAKING AN INVESTMENT IN THE FUND.

The Fund intends to elect to be treated, and ttifg@ach year, as a regulated investment companger Subchapter M of the Code, and
to satisfy conditions which enable dividends on @wn Shares and MTP Shares which are attributabfeegcest on municipal securities to be
exempt from federal income tax in the hands of awié such stock, subject to the possible appticadif the federal alternative minimum tax.

In order for any distributions to holders of MTPa8és to be eligible to be treated as exempt-intelieglends, MTP Shares must be
treated as stock for federal income tax purposagetpresent law, Tax Counsel is of the opinion M@&P Shares of the Fund will constitute
equity of the Fund, and thus distributions withpesst to MTP Shares (other than distributions ireregtion of MTP Shares subject to Section
302(b) of the Code) will generally constitute disidls to the extent of the Fund’s current or accatedlearnings and profits, as calculated for
federal income tax purposes. Because the treatofientorporate security as debt or equity is deiirg@thon the basis of the facts and
circumstances of each case, and no controllingeplett exists for the MTP Shares, there can be swasce that the IRS will not question the
Fund'’s treatment of MTP Shares as equity. If th® iiRere to succeed in such a challenge, holdersTéf Bhares could be characterized as
receiving taxable interest income rather than exdntprest or other dividends, possibly requirihgr to file amended income tax returns and
retroactively to recognize additional amounts afieary income or to pay additional tax, interesk] @enalties.

To qualify for the favorable federal income taatraent generally accorded to regulated investmemipanies, the Fund must, among
other things, (a) derive in each taxable yearadtl®0% of its gross income from dividends, intenegyments with respect to securities loans
and gains from the sale or other disposition oflstsecurities or non-U.S. currencies, or otheoine derived with respect to its business of
investing in such stock, securities or currenaes)et income derived from interests in “qualifigablicly traded partnershipsds defined in th
Code; (b) diversify its holdings so that, at thel @eheach quarter of each taxable year, (i) at 188% of the value of the Fund’s assets is
represented by cash and cash items (includingva&leis), U.S. government securities, the secuti@ther regulated investment companies
and other securities, with such other securitiesnyfone issuer limited for the purposes of thisudation to an amount not greater than 5% of
the value of the Fund'total assets and not greater than 10% of théamualisig voting securities of such issuer, andn@) more than 25% of t
value of its total assets is invested in the séesr{other than U.S. government securities ostdwurities of other regulated investment
companies) of a single issuer, or two or more isstleat the Fund controls and are engaged in tine ssimilar or related trades or businesses,
or the securities of one or more qualified publithded partnerships; and (c) distribute each ggaamount equal to or greater than the sum of
90% of its investment company taxable income (attdrm is defined in the Code, but without regarthe deduction for dividends paid) and
90% of its net tax-exempt interest.
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As a regulated investment company, the Fund gdpevdl not be subject to federal income tax oniitgestment company taxable
income and net capital gain (the excess of net-teng capital gain over net short-term capital Jogsany, that it distributes to shareholders.
The Fund may retain for investment its net cagigah. However, if the Fund retains any net cagjgah or any investment company taxable
income, it will be subject to tax at regular corgterrates on the amount retained. If the Fundnetaiy net capital gain, it may designate the
retained amount as undistributed capital gainsrintece to its shareholders who, if subject to fatlsacome tax on long-term capital gains, (i)
will be required to include in income for fedenatome tax purposes, as lotegm capital gain, their share of such undistridwenount, and (i
will be entitled to credit their proportionate saswof the tax paid by the Fund on such undistribataount against their federal income tax
liabilities, if any, and to claim refunds to thetemt the credit exceeds such liabilities. For fatligBrcome tax purposes, the tax basis of shares
owned by a shareholder of the Fund will be incrddgean amount equal to the difference betweemiheunt of undistributed capital gains
included in the shareholder’s gross income andakeleemed paid by the shareholder under claysef (ihe preceding sentence. The Fund
intends to distribute to its shareholders, at laasiually, substantially all of its investment canp taxable income and the net capital gain not
otherwise retained by the Fund.

Amounts not distributed on a timely basis in acaoik with a calendar year distribution requirenagatsubject to a nondeductible 4%
excise tax. To prevent imposition of the excise thg Fund must distribute during each calendar ggamount at least equal to the sum of (1)
98% of its ordinary taxable income (not taking iatxzount any capital gains or losses) for the ciaegear, (2) 98% of its capital gains in
excess of its capital losses (adjusted for cedadinary losses) for the one-year period endingevolver 30 of the calendar year, and (3) any
ordinary taxable income and capital gains for prasiyears that were not distributed during thosesyand on which the Fund paid no federal
income tax. To prevent application of the excise the Fund intends to make its distributions inadance with the calendar year distribution
requirement.

If at any time when the Fund’s MTP Shares are aotihg the Fund fails to meet the Asset CoverdgefFtund will be required to
suspend distributions to holders of its Common &hantil such asset coverage is restored. See fipgsn of MTP Shares—Restrictions on
Dividend, Redemption and Other Payments” in thespeotus. This may prevent the Fund from distrilguéihleast 90% of its investment
company taxable income (as that term is definatiénCode determined without regard to the dedudtodividends paid) and net tax-exempt
income, and may therefore jeopardize the Fund'sfoqpadion for taxation as a regulated investmeotnpany or cause the Fund to incur a tax
liability or a non-deductible 4% excise tax on thistributed taxable income (including gain), ottb Upon failure to meet the MTP Asset
Coverage, the Fund will be required to redeem MMRr&s in order to maintain or restore such ass&rage and avoid the adverse
consequences to the Fund and its shareholderdio§feo qualify as a regulated investment compdrtyere can be no assurance, however, that
any such redemption would achieve such objectives.

If the Fund failed to qualify as a regulated inmesht company or failed to satisfy the 90% distinutrequirement in any taxable year,
the Fund would be taxed in the same manner asdamapy corporation on its taxable income (evenuidtsincome were distributed to its
shareholders) and distributions to shareholderddvwoot be deductible by the Fund in computingatsable income. Additionally, all
distributions out of earnings and profits wouldtared to shareholders as ordinary dividend incdoeh distributions generally would be
eligible (i) to be treated as “qualified dividemtome,” as discussed below in the case of noncatpahareholders and (ii) for the dividends
received deduction under Section 243 of the Cdue“‘@ividends Received Deduction”) in the case aporate shareholders.

The Fund intends to qualify to pay “exempt-intételitidends, as defined in the Code, on its Comr8bares and MTP Shares by
satisfying the requirement that, at the close cheguarter of its taxable year, at least 50% ofviilae of its total assets consist of tax-exempt
municipal bonds. Exempt-interest dividends ared#inids or any part thereof (other than a capital daiidend) paid by the Fund which are
attributable to interest on municipal bonds andsareesignated by the Fund. Exerirgerest dividends will be exempt from federal immtax
subject to the possible application of the fedal@rnative minimum tax.
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A holder of MTP Shares will be required to repbet tlividends declared by the Fund for each day liclwsuch holder is the sharehol
of record. The Fund intends to notify holders of mM$hares in advance if it will allocate to themoime that is not exempt from regular federal
income tax. In certain circumstances, the Fundmwiéke payments to holders of MTP Shares to offeetadx effects of the taxable distribution.

A portion of the Fund’s expenditures that wouldesthise be deductible may not be allowed as dedusty reason of the Fund’s
investment in municipal securities (with such dsa&kd portion, in general, being the same percentdghe Fund’s aggregate expenses as the
percentage of the Fund’s aggregate income (otla@r ¢hpital gain income) that constitutes exemgradt income from municipal securities).

A similar disallowance rule also applies to intémgense paid or incurred by the Fund, if any hSiisallowed deductions, if any, will reduce
the amount that the Fund can designate as exengpest dividends by the disallowed amount. As alteficome distributions by the Fund in
excess of the amount of the Fund’s exempt-intetieglends may be taxable as ordinary income.

The Fund’s investment in zero coupon bonds willseaitito realize income prior to the receipt oftftpayments with respect to these
bonds. Such income will be accrued daily by thed~and, in order to avoid a tax payable by the FtimelFund may be required to liquidate
securities that it might otherwise continue to hioldrder to generate cash so that the Fund may mejuired distributions to its shareholders.

Distributions to shareholders of ordinary incomeestthan tax-exempt interest (including net investtrincome received by the Fund
from taxable temporary investments, if any, certadome from financial futures and options transaxst and market discount realized by the
Fund on the sale of municipal securities) and éofshert-term capital gains realized by the Fundniy, will be taxable to its shareholders as
ordinary income. Distributions by the Fund of napital gain (.e., the excess of net long-term capital gain oveishett-term capital loss), if
any, are taxable as long-term capital gain, regasddf the length of time the shareholder has owmedhares with respect to which such
distributions are made. The amount of taxable ireaffocable to the Funsi'shares will depend upon the amount of such incemlezed by th
Fund, but is not generally expected to be significBistributions, if any, in excess of the Fund&nings and profits will first reduce the
adjusted tax basis of a shareholder’s shares #&ed tlaat basis has been reduced to zero, will titoits capital gain to the shareholder
(assuming the shares are held as a capital aBsetaxable years beginning before January 1, 2@Lilified dividend income” received by
noncorporate shareholders is taxed at rates eguived long-term capital gain tax rates, which heagnaximum of 15%. Qualified dividend
income generally includes dividends from domestigporations and dividends from non-U.S. corporatithat meet certain specified criteria.
For taxable years beginning on or after Janua®011, qualified dividend income will no longer lzxéd at the rates applicable to long-term
capital gains, and the maximum individual tax r@dong-term capital gains will increase to 20%dega Congress enacts legislation providing
otherwise. As long as the Fund qualifies as a etgdlinvestment company under the Code, it is xygeeted that any part of its distributions to
shareholders from its investments will qualify tbe Dividends Received Deduction available to coafgshareholders or as qualified dividend
income in the case of noncorporate shareholders.

The Internal Revenue Service (the “IRS”) indicatest the Fund is required to designate distribwtipaid with respect to its Common
Shares and its MTP Shares as consisting of a pasfieach type of income distributed by the Furtak Portion of each type of income deer
received by the holders of each class of sharddwiéqual to the portion of total Fund dividendsaived by such class. Thus, the Fund will
designate dividends paid as exempt-interest dividém a manner that allocates such dividends betwrezholders of the Common Shares and
the MTP Shares in proportion to the total dividepdsl to each such class during or with respettiddaxable year, or otherwise as require
applicable law. Capital gain dividends and ordinagome dividends will similarly be allocated beemethe two classes. In certain
circumstances, the Fund will make payments to sldEMTP Shares to offset the tax effects of alde distribution.

The Code provides that interest on indebtednessried or continued to purchase or carry the Fushi&es to which exempt-interest
dividends are allocated is not deductible. Und&sused by the IRS for
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determining when borrowed funds are considered fmethe purpose of purchasing or carrying particassets, the purchase or ownership of
shares may be considered to have been made withwied funds even though such funds are not direrstd for the purchase or ownership of
such shares.

The interest on private activity bonds in mostamses is not federally tax-exempt to a person wte“substantial user” of a facility
financed by such bonds or a “related person” ohgsabstantial user.” As a result, the Fund maybean appropriate investment for a
shareholder who is considered either a “substansi@t” or a “related person” within the meaningte Code. In general, a “substantial ussr”
a facility includes a “nonexempt person who redylases a part of such facility in his trade oribass.” “Related persons” are in general
defined to include persons among whom there eaisttationship, either by family or business, whigbuld result in a disallowance of losses
in transactions among them under various provisddrike Code (or if they are members of the sanmérotbed group of corporations under the
Code), including a partnership and each of itsnaast (and certain members of their families), aoi®oration and each of its shareholders
certain members of their families) and various corations of these and other relationships. Thegoirgy is not a complete description of all
of the provisions of the Code covering the defamis of “substantial user” and “related person.”

Although dividends generally will be treated adritisited when paid, dividends declared in Octobkryember or December, payable to
shareholders of record on a specified date in dieose months and paid during the following Japuaill be treated as having been
distributed by the Fund (and received by the shddehs) on December 31 of the year declared.

Certain of the Fund'’s investment practices areeuttip special provisions of the Code that, amahgrathings, may disallow, limit or
defer the use of certain deductions or losseseoftind, affect the holding period of securitiesiti®l the Fund and alter the character of the
gains or losses realized by the Fund. These ponssinay also require the Fund to recognize incongaim without receiving cash with which
to make distributions in the amounts necessargtiefg the requirements for maintaining regulategestment company status and for avoiding
income and excise taxes. The Fund will monitotrassactions and may make certain tax electiomsdar to mitigate the effect of these rules
and prevent disqualification of the Fund as a ragual investment company.

Gain or loss on the sale or other disposition offMBhares, if any (other than redemptions, the foleehich are described below) will
generally be treated as capital gain or loss, extbep a portion of the amount received on the aigpn of MTP Shares may be characterized
as an accumulated but unpaid dividend subjecteates described above. Gain or loss will gengtadl treated as longgrm if the MTP Shart
have been held for more than one year and othemikbe treated as short-term. Present law tax#h long-term and short-term capital gains
of corporations at the rates applicable to ordinacpme. For non-corporate taxpayers, however, uodeent law short-term capital gains and
ordinary income will be taxed at a maximum rat&5% while long-term capital gains generally will taged at a maximum rate of 15%,
subject to the legislation phase-out discussedakidgwever, because of the limitations on itemideductions and the deduction for personal
exemptions applicable to higher income taxpayésgffective rate of tax may be higher in certainumstances. Losses realized by a
shareholder on the sale or exchange of share® ¢fithd held for six months or less are disalloveetthé extent of any distribution of exempt-
interest dividends received with respect to suaresy and, if not disallowed, such losses areedeas$ long-term capital losses to the extent of
any distribution of long-term capital gain receied amounts designated as undistributed capifakyavith respect to such shares. Any loss
realized on a sale or exchange of shares of thd wilhbe disallowed to the extent those sharethefFund are replaced by other substantially
identical shares within a period of 61 days begigr80 days before and ending 30 days after theadatisposition of the original shares. In
that event, the basis of the replacement sharteedfund will be adjusted to reflect the disalloviess.

The Fund may, at its option, redeem MTP Shareshiolgvor in part, and is required to redeem MTP &h&o the extent required to
maintain the Effective Leverage Ratio and the MT93& Coverage. Gain or loss, if any,
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resulting from a redemption will generally be tayedgain or loss from the sale or exchange undeio®e302 of the Code rather than as a
dividend, but only if the redemption distributicm) (s deemed not to be essentially equivalentdividend, (b) is in complete redemption of a
holder’s interest in the Fund, (c) is substantidilyproportionate with respect to the owner, ondh respect to non-corporate holders, is in
partial liquidation of the Fund. For purposes gf () and (c) above, a holdsrdwnership of the Common Shares will be takenactmunt. A
in the case of a sale or exchange, a portion ocfitheunt received on the redemption of MTP Shargsbeaharacterized as an accumulatec
unpaid dividend subject to the rules discussed @abov

Federal income tax law imposes an alternative minintax with respect to corporations, individuatasts and estates. Interest on certain
municipal bonds is included as an item of tax pegiee in determining the amount of a taxpayer@ra#tive minimum taxable income. To the
extent that the Fund received income from municgeglrities subject to the federal alternative mimn tax, a portion of the dividends paid
the Fund, although otherwise exempt from federabine tax, would be taxable to its shareholderbdcektent that their tax liability is
determined under the federal alternative minimuwm Tde Fund will annually provide a report indicagithe percentage of the Fund’s income
attributable to municipal securities subject to fénderal alternative minimum tax. In addition, fmrtain corporations, federal alternative
minimum taxable income is increased by 75% of tiffer@énce between an alternative measure of inc¢agjusted current earnings”) and the
amount otherwise determined to be the alternativennum taxable income. Interest on all municipaligdties, and therefore a distribution by
the Fund that would otherwise be tax-exempt, ikiohed in calculating a corporation’s adjusted cotresarnings. Certain small corporations are
not subject to the federal alternative minimum fExe American Recovery and Reinvestment Act of 20@¥ides an exemption from the
federal alternative minimum tax applicable to induals for interest on private activity bonds afwt,purposes of calculating a corporate
taxpayer’s adjusted current earnings, an exemtiomterest on all tax-exempt bonds, with bothrapéons limited to bonds that are issued
after December 31, 2008 and before January 1, 28dliding refunding bonds issued during that petimrefund bonds originally issued after
December 31, 2003 and before January 1, 2009.

For taxable years beginning after December 31, 264r2ain non-corporate shareholders will be sulifean increased rate of tax on
some or all of their “net investment income,” whigHl include items of gross income that are atitdble to interest, original issue discount
and market discount, as well as net gain from thpadition of other property. This tax will gendyadpply to the extent net investment incol
when added to other modified adjusted gross incaxegeds $200,000 for an unmarried individual, $280 for a married taxpayer filing a
joint return (or a surviving spouse), or $125,0004 married individual filing a separate returha&holders should consult their tax advis
regarding the applicability of this tax in respettheir shares.

Tax-exempt income, including exempt-interest dinidie paid by the Fund, is taken into account inudating the amount of social
security and railroad retirement benefits that eyubject to federal income tax.

The Fund may be required to withhold federal incdaxefrom all taxable distributions and redemptproceeds payable to shareholders
who fail to provide the Fund with their correct payer identification number or to make requiredifieations, or who have been notified by
the IRS that they are subject to backup withholditge backup withholding percentage is 28% for am®paid through 2010, after which ti
the rate will increase to 31% absent legislativenge. Corporate shareholders and certain otheglsblders specified in the Code generally are
exempt from such backup withholding. This withhalglis not an additional tax. Any amounts withhelaynbe credited against the
shareholder’s federal income tax liability, prouidie required information is furnished to the IRS.

Michigan Tax Matters

The following discussion of Michigan tax matterd#sed on the opinion of Dickinson Wright PLLC, cpeéMichigan counsel to the
Fund (“Michigan Tax Counsel”). Michigan Tax Courisealpinions are based on
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the current provisions and interpretations of thelijan personal income tax and the Michigan Bussrieax (“MBT”) and the rules of the
Michigan Department of Treasury and current judiaied administrative rulings and interpretationsréunder. All of these authorities are
subject to change and any change could apply icivedy.

The following is a general, abbreviated summargestain provisions of applicable Michigan tax laagspresently in effect as they
directly govern the taxation of distributions withspect to your MTP Shares owned by resident iddaliand business entity shareholders.
summary does not address the taxation of otheebbhters nor, with the exception of the followirigalission regarding the Michigan Unifa
City Income Tax Ordinance, does it discuss anylltzoees that may be applicable. Additionally, tbédwing is based on the assumptions that
the Fund will qualify under Subchapter M of the €@ a regulated investment company, that it wilss/ the conditions which will cause
distributions from the Fund to qualify as exempenest dividends to Fund shareholders for fedargdgses, and that it will distribute all
interest and dividends it receives to Fund shadshel

Owners of MTP Shares who are subject to Michigaorme tax will not be subject to Michigan income taxdistributions from the Fund
(whether received in cash or additional sharef)acextent that the distributions qualify as exeingrest dividends of a regulated investment
company under Section 852(b)(5) of the Code whiehadtributable to interest on taxempt obligations of the State of Michigan orpitditical
or governmental subdivisions, its governmental agenor instrumentalities (as well as certain ofederally tax-exempt obligations, the
interest on which is exempt from Michigan tax, sashfor example, certain obligations of PuertcoRic Guam) (collectively, “Michigan
Obligations™). If, however, distributions to ownesEMTP Shares are derived from sources other thase described above, including long or
short-term capital gains, such distributions wdt be exempt from Michigan income tax. Gain or lessized when a shareholder sells or
exchanges MTP Shares of the Fund, will be includédichigan taxable income. To the extent thatriisttions on MTP shares are not subject
to Michigan income tax, they are not subject touth#orm city income tax imposed by certain Michigaities.

Owners of MTP Shares, other than insurance comgamié financial institutions, who are subject te¢Mgan business tax due to
engaging in “business activity” in Michigan withine meaning of the MBT Act, will not be subjecti@ business income tax or gross receipts
tax components of the MBT on distributions from Ehend to the extent that the distributions quadiyexempt-interest dividends of a regulated
investment company which are attributable to irdeom Michigan Obligations. However, distributidnssuch shareholders of the Fund from
sources other than those described above, includiggor short-term capital gains derived in thgutar course of a trade or business, will not
be exempt from the business income tax componethieofBT. Insurance companies and financial in8tins are subject to other forms of
taxation under the MBT and no opinion is expressethe tax consequences of ownership of MTP Shyréssurance companies or financial
institutions. The taxation of business activitiabject to the MBT is complex and shareholders wdoive distributions with respect to MTP
Shares held in connection with individual, corperdimited liability company, or partnership bussserather than investment, activities should
consult with their tax advisors.

On July 17, 2007, the new Michigan Business TaxET) became law with application to all busines$iaty occurring after
December 31, 2007. The MBT replaced the former Migh Single Business Tax as the primary tax onrfassi activity in Michigan.

Under the new MBT, there are two primary taxes ositiess activity, a business income tax and a nealdifross receipts tax. In additic
the MBT provides for two alternative taxes in ligiuthe business income tax and the modified gressipts taxes that are applicable to
insurance companies and financial institutions. filewing general discussion does not describeMBa as applicable to such businesses
taxpayers engaged in such activities should comstlittheir own tax advisors.
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The first component of the MBT is a tax at the m@aftd.95% on the “business income tax base” onyetapayer with business activity in
Michigan. The term “business income tax base” fingéd to mean a taxpayer’s business income, sutjemrtain enumerated adjustments.
“Business income” means that part of a taxpayextiefal taxable income derived from business agtidhder Section 201(2)(a) of the MBT,
all interest income and dividends derived from gédifions or securities of states other than Michigi@nadded back to the Michigan business
income tax base. Accordingly, the business incaredmponent of the MBT will exclude interest amdaends attributable to Michigan
Obligations. Gain or loss on the disposition of M3ares is included as a component of the MBT legsiincome tax base.

The second component of the MBT is a tax at the #80.8% on the modified gross receipts tax béswery taxpayer with nexus in
Michigan. The term “modified gross receipts taxdias defined to mean “a taxpayer’s gross recdgss purchases from other firms before
apportionment under the MBT.” “Gross receipts” dedined by the MBT as “the entire amount receivedhe taxpayer from any activity
whether in intrastate, interstate, or foreign comuaearried on for direct or indirect gain, beneditadvantage to the taxpayer or others,”
however, gross receipts does not include interedividends derived from obligations or securitidgshe United States government, Michigan
and any governmental unit of Michigan. Proceedmftbe disposition of MTP Shares are included iax@ayer’s gross receipts tax base, less
the amount of any gain included in the businessriretax.

In addition, the MBT Act and Department of Treasimgrpretations thereof provide that individuastates, partnerships organized
exclusively for estate or gift planning purposeas] &rusts organized exclusively for estate or g#inning purposes, that engage in personal
investment activities that are not conducted inrdgular course of a taxpayer’s trade or busirg@gsnot engaging in taxable “business activity”
for purposes of either the business income taxasgreceipts tax components of the MBT.

To the extent that a taxpayer does not fall withie of the foregoing exclusions and is subjech&MBT, a surcharge of 23.4% of the
business income tax or the gross receipts tayeostim of both, is added to the taxpayer’'s MBTilligb

EXPERTS

The financial statements of the Fund appearingénRund’s Annual Report for the year ended Febr@8r2010 and the funslunaudite
financial statements for the six months ended Aug8lis2010 are incorporated by reference into $tésdement of Additional Information. The
audited financial statements have been auditedrbgti Young LLP, an independent registered puaticounting firm, as set forth in their
report thereon and incorporated herein by refereBaeh financial statements are incorporated lgreefice in reliance upon such report given
on the authority of such firm as experts in accmgnand auditing. Ernst & Young LLP provides auditiservices to the Fund. The principal
business address of Ernst & Young LLP is 155 Nuvtrcker Drive, Chicago, lllinois 60606.

CUSTODIAN, TRANSFER AGENT, DIVIDEND DISBURSING AGEN T AND REDEMPTION AND PAYING AGENT

The custodian of the assets of the Fund is StagetIBank and Trust Company, One Federal StrestoBpMassachusetts 02110. The
custodian performs custodial, fund accounting amntf@lio accounting services. The redemption anddaind paying agent for MTP Shares is
State Street Bank and Trust Company, 250 RoyadegtCanton, Massachusetts 02021. The Fund’s gnarstfareholder services and dividend
paying agent is also State Street Bank and Trustgaay, 250 Royall Street, Canton, Massachusett21020
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ADDITIONAL INFORMATION

A Registration Statement on Form N-2, including admaents thereto, relating to the shares of the efiieded hereby, has been filed by
the Fund with the Securities and Exchange Comnmis$Mashington, D.C. The Fund’s Prospectus and3taseement of Additional Information
do not contain all of the information set forthtive Registration Statement, including any exhiaitd schedules thereto. For further informa
with respect to the Fund and the shares offeregblyereference is made to the Fund’'s Registrattate8ient. Statements contained in the
Fund’s Prospectus and this Statement of Addititmfarmation as to the contents of any contracttbendocument referred to are not
necessarily complete and in each instance refeismade to the copy of such contract or other duau filed as an exhibit to the Registration
Statement, each such statement being qualifiel iaspects by such reference. Copies of the Ragish Statement may be inspected without
charge at the Securities and Exchange Commisgmwimisipal office in Washington, D.C., and copiesatifor any part thereof may be obtained
from the Securities and Exchange Commission upemp#yment of certain fees prescribed by the Séesidnd Exchange Commission.

FINANCIAL STATEMENTS

The audited financial statements for the Fund’stmexent fiscal year appear in the Fund’'s AnnugldRe dated February 28, 2010. Such
audited financial statements and the unauditedhéiz statements for the six months ended Augus2810, which appear in the Fund’s Semi-
Annual Report dated August 31, 2010 are incorpdrhegein by reference into this Statement of Adddil Information. The Annual Report
and Semi-Annual Report are available without chdmgealling 800-257-8787.
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NUVEEN MICHIGAN DIVIDEND ADVANTAGE MUNICIPAL FUND

STATEMENT ESTABLISHING AND FIXING THE RIGHTS AND PR EFERENCES OF MUNIFUND TERM PREFERRED SHARES
Nuveen Michigan Dividend Advantage Municipal Futitk(* Fund”), a Massachusetts business trust, certifies that:

RECITALS

FIRST: The Fund is authorized under Article IV bétFund’s Declaration of Trust, as amended (whashereafter restated or amended
from time to time, is herein called the * Declaoatf), to issue an unlimited number of preferred shapar value $.01 per share.

SECOND: Pursuant to the authority expressly vestede Board of Trustees of the Fund by Articledfthe Declaration, the Board of
Trustees has, by resolution, authorized the issuaha class of preferred shares, $.01 par valushze, such shares to be classified as
MuniFund Term Preferred Shares (“* MuniFund Ternfétred”), and such shares of MuniFund Term Preferredetisbued in one or more
series (each such series, a “ Sefjes

THIRD: The preferences, voting powers, restrictjdimsitations as to dividends, qualifications, aedms and conditions of redemption
each Series of MuniFund Term Preferred Sharesetifersh in this Statement, as modified, amendesupplemented in the Appendix (each an
“Appendix” and collectively the “Appendicestd this Statement specifically relating to suchi&efeach such Series being referred to here
a Series of MuniFund Term Preferred Shares, aneslud all such Series being referred to hereiividdally as a “ MuniFund Term Preferred
Share’ and collectively as the “ MuniFund Term Preferi@idares).

DEFINITIONS

1.1 Definitions. Unless the context or use indicates anotherftardint meaning or intent and except with respeerty Series as
specifically provided in the Appendix applicablestach Series, each of the following terms when uselis Statement shall have the meaning
ascribed to it below, whether such term is usettiénsingular or plural and regardless of tense:

“ 1940 Act” means the Investment Company Act of 1940, as aednor any successor statute.

“ 1940 Act Asset Coveragemeans “asset coverage,” as defined for purpok&gcation 18(h) of the 1940 Act, of at least 200%hw
respect to all outstanding senior securities offthied which are shares of stock for purposes oL 8# Act, including all outstanding
MuniFund Term Preferred Shares (or such other assetrage as may in the future be specified innolen the 1940 Act or by rule, regulation
or order of United States Securities and Excharmar@ission as the minimum asset coverage for seeiurities which are shares of stock of
a closed-end investment company).

“ Additional Amount Paymerit means a payment to a Holder of MuniFund Term&refl Shares of an amount which, when taken
together with the aggregate amount of Taxable Alions made to such Holder to which such Additiockmlount Payment relates, would ca
such Holder’s dividends in dollars (after federalame tax consequences) from the aggregate oflcble Allocations and the related
Additional Amount Payment to be equal to the dadlarount of the dividends that would have been weceby such Holder if the amount of
such aggregate Taxable Allocations would have lezetudable (for federal income tax purposes) framgdross income of such Holder. Such
Additional Amount Payment shall be calculated (hout

A-1



consideration being given to the time value of nyorii#) assuming that no Holder of MuniFund Terneferred Shares is subject to the federal
alternative minimum tax with respect to dividendsaived from the Fund; and (iii) assuming that eBaxable Allocation and each Additional
Amount Payment (except to the extent such Additidmaount Payment is designated as an exeimgtest dividend under Section 852(b)(5
the Code) would be taxable in the hands of eacllétaf MuniFund Term Preferred Shares at the maxirmarginal regular federal individt
income tax rate applicable to ordinary income draagital gains, as applicable, or the maximum mmatgegular federal corporate income tax
rate applicable to ordinary income or net capitahg, as applicable, whichever is greater, in ¢fi¢the time such Additional Amount Paym

is paid.

“ Adviser” means Nuveen Asset Management, a Delaware cdiporar such other entity as shall be then seraisighe investment
adviser of the Fund, and shall include, as appatgriany sub-adviser duly appointed by the Adviser.
“ Appendices’ and “ Appendix’ shall have the respective meanings as set fartheé Recitals of this Statement.

“ Asset Coveragé means “asset coverage” of a class of senior gigouhich is a stock, as defined for purposes aftida 18(h) of the
1940 Act as in effect on the date hereof, deterthorethe basis of values calculated as of a tintkimv8 hours (only including Business De
next preceding the time of such determination.

“ Asset Coverage Cure Dateneans, with respect to the failure by the Funchtintain Asset Coverage as of the close of busiorsa
Business Day (as required by Section 2.4(#)e date that is thirty (30) calendar days felltg such Business Day.

“ Board of Trustee$ means the Board of Trustees of the Fund or ary authorized committee thereof as permitted byliapple law.

“ Business Day means any calendar day on which the New York IStexchange is open for trading.

“ By-Laws” means the By-Laws of the Fund as amended frora tmtime.

“ Code” means the Internal Revenue Code of 1986, as aetend

“ Common Share$means the common shares of beneficial interestyplue $.01 per share, of the Fund.

“ Custodian’ means a bank, as defined in Section 2(a)(5) ®fltt40 Act, that has the qualifications prescritmeplaragraph 1 of
Section 26(a) of the 1940 Act, or such other erd#fyshall be providing custodian services to thedRas permitted by the 1940 Act or any rule,
regulation, or order thereunder, and shall incl@deappropriate, any similarly qualified sub-cugadiuly appointed by the Custodian.

“ Custodian Agreemeritmeans, with respect to any Series, the Custofigreement by and among the Custodian and the Fithd w
respect to such Series.

“ Date of Original Issué means, with respect to any Series, the date fipeéas the Date of Original Issue for such Seirighe
Appendix for such Series.

“ Declaration” shall have the meaning as set forth in the Recahthis Statement.
“ Default” shall have the meaning as set forth in Secti@f(i) .
“ Default Period’ shall have the meaning as set forth in Secti@f(i) .
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“ Default Rate’ shall have the meaning as set forth in Secti@f(i) .

“ Deposit Securitie§ means, as of any date, any United States doBaoethinated security or other investment of a tygecdbed below
that either (i) is a demand obligation payablen®iolder thereof on any Business Day or (ii) hesaturity date, mandatory redemption date or
mandatory payment date, on its face or at the pmifdhe holder, preceding the relevant Redemiiate, Dividend Payment Date or other
payment date in respect of which such securitytleerdnvestment has been deposited or set asiddaposit Security:

(1) cash or any cash equivalent;

(2) any U.S. Government Obligation;

(3) any Municipal Obligation that has a creditmgtirom at least one NRSRO that is the highestiegigle rating generally ascribed by
such NRSRO to Municipal Obligations with substahtiaimilar terms as of the date of this Statem@ntsuch rating’s future equivalent),
including (A) any such Municipal Obligation thatshbeen pre-refunded by the issuer thereof wittptbeeeds of such refunding having been
irrevocably deposited in trust or escrow for theagment thereof and (B) any such fixed or variahte Municipal Obligation that qualifies as
an eligible security under Rule 2a-7 under the 1840

(4) any investment in any money market fund regesteinder the 1940 Act that qualifies under Rul& 2eder the 1940 Act, or similar
investment vehicle described in Rule 12d1-1(b)&)ar the 1940 Act, that invests principally in Mecipal Obligations or U.S. Government
Obligations or any combination thereof; or

(5) any letter of credit from a bank or other fingah institution that has a credit rating from e&$t one NRSRO that is the highest
applicable rating generally ascribed by such NR$&Bank deposits or short-term debt of similar lsaokother financial institutions as of the
date of this Statement (or such rating’s futureieaant).

“ Dividend Default” shall have the meaning as set forth in Secti@((i) .

“ Dividend Payment Datémeans, with respect to any Series, each of tmeddBind Payment Dates for such Series set forthen t
Appendix for such Series.

“ Dividend Period’ means, with respect to any Series, the Divideaddd for such Series set forth in the Appendixgioch Series.

“ Dividend Rate” means, with respect to any Series and as of atg, the Fixed Dividend Rate for that Series agstdg (if applicable)
on such date in accordance with the provisionseatiGn 2.2(cand Section 2.2(h)

“ Effective Leverage Ratid shall have the meaning as set forth in Sectidid).

“ Effective Leverage Ratio Cure Ddtehall have the meaning as set forth in Secti®&fR(ii)(A) .

“ Electronic Means means email transmission, facsimile transmissioather similar electronic means of communicapooviding
evidence of transmission (but excluding online camioations systems covered by a separate agreeawptable to the sending party and
the receiving party, in any case if operative asvben any two parties, or, if not operative, bgpélone (promptly confirmed by any other
method set forth in this definition), which, in tbase of notices to the Redemption and Paying Agieshthe Custodian, shall be sent by such
means to each of its representatives set forthdrRedemption and Paying Agent Agreement and tis¢o@ian Agreement, respectively.

“ Exchange Act’' means the U.S. Securities Exchange Act of 1984mended.
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“ Fitch " means Fitch Ratings, Inc. and any successor@ressors thereto.

“ Fixed Dividend Raté means, with respect to any Series, the rate peum specified as the Fixed Dividend Rate for steties in the
Appendix for such Series.

“ Fund” shall have the meaning as set forth in the Préanabthis Statement.

“ Holder " means, with respect to the MuniFund Term Prefé8bares of any Series or any other security isbyete Fund, a Person in
whose name such security is registered in thetragiisn books of the Fund maintained by the Redempnd Paying Agent or otherwise.

“ Liquidation Preferencé means, with respect to any Series, the amourtifépe as the liquidation preference per shardtiat Series in
the Appendix for such Series.

“ Liguidity Account Initial Date” means, with respect to any Series, the date datig as the Liquidity Account Initial Date in the
Appendix for such Series.

“ Liguidity Account Investments$ means Deposit Securities or any other securityneestment owned by the Fund that is rated nat les
than A3 by Moody'’s, A- by Standard & Poor’s, A- Bitch or an equivalent rating by any other NRSROafoy such rating future equivalent

“ Liquidity Requirement shall have the meaning as set forth in Sectidi@®).

“ Mandatory Redemption Priceshall have the meaning as set forth in Secti&iR(i)(A) .

“ Market Value” of any asset of the Fund means, for securitiesviich market quotations are readily available, tarket value thereof
determined by an independent third-party pricinyise designated from time to time by the Board nfstees. Market Value of any asset shall
include any interest accrued thereon. The pricergise values portfolio securities at the mean leetwthe quoted bid and asked price or the
yield equivalent when quotations are readily a\d#aSecurities for which quotations are not rgadilailable are valued at fair value
determined by the pricing service using methodsitfdude consideration of: yields or prices of Ntipal Obligations of comparable quality,
type of issue, coupon, maturity and rating; indaag as to value from dealers; and general maaditions. The pricing service may employ
electronic data processing techniques or a maggtem, or both, to determine recommended valuations

“Moody’'s” means Moody’s Investors Service, Inc. and anyessor or successors thereto.

“ Municipal Obligation” means municipal securities as described in tlosgectus or other offering document for a Series.

“MuniFund Term Preferretishall have the meaning as set forth in the Riscathis Statement.

“MuniFund Term Preferred Sharéshall have the meaning as set forth in the Ricgathis Statement.

“ Non-Call Period” means, with respect to any Series, the periodhij during which such Series shall not be subjecetiemption at tt
option of the Fund, as set forth in the Appendixgoch Series.

“ Notice of Redemptiori shall have the meaning as set forth in Secti@fd).

“ Notice of Taxable Allocatiori shall have the meaning as set forth in Sectidi®@).
“NRSRQO" means any nationally recognized statistical gtinganization within the meaning of Section 3(2)(6f the Exchange Act.
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“ Optional Redemption Dateshall have the meaning as set forth in Secti&ic(i) .

“ Optional Redemption Premiuiimeans, with respect to any Series, the premiwpréssed as a percentage of the Liquidation
Preference of the shares of such Series) payaltleeblyund upon the redemption of MuniFund Termd?refl Shares of such Series at the
option of the Fund, as set forth in the Appendixgoch Series.

“ Optional Redemption Priceshall have the meaning as set forth in Secti®ic(i) .

“ Qutstanding’ means, as of any date with respect to MuniFunahiniereferred Shares of any Series, the number ofifund Term
Preferred Shares of such Series theretofore idsy#te Fund except (without duplication):

(a) any shares of such Series theretofore cancetlezleemed or delivered to the Redemption anthBagent for cancellation or
redemption in accordance with the terms hereof;

(b) any shares of such Series as to which the Bhali have given a Notice of Redemption and irrabbge deposited with the Redempt
and Paying Agent sufficient Deposit Securitiesddeem such shares in accordance with Sectiohe?ewf;

(c) any shares of such Series as to which the Bhalll be the Holder or the beneficial owner; and

(d) any shares of such Series represented by atiffoege in lieu of which any new certificate hlagen executed and delivered by the
Fund.

“ Person” means and includes an individual, a partnershig Fund, a trust, a corporation, a limited liahiGlompany, an unincorporated
association, a joint venture or other entity ooa&eynment or any agency or political subdivisioardof.

“ Preferred Sharesmeans the authorized preferred shares of beaéfitierest, par value $.01 per share, of the Fimodljding shares of
each Series of MuniFund Term Preferred Sharesesludrany other series of such preferred sharesondwereafter issued by the Fund, and
other shares of beneficial interest hereafter aizbd and issued by the Fund of a class havingipriover any other class as to distribution of
assets or payments of dividends.

“ Rating Agencie$ means any of Moody’s, Standard & Poor’s or Fitak,designated by the Board of Trustees from torigrte as
contemplated by Section 2@ be a Rating Agency for purposes of this Staténidre Board of Trustees has initially designateabhlly’s,
Standard & Poor’s and Fitch to be Rating Agencie®hnder. In the event that at any time any Raiigency (i) ceases to be a Rating Agency
for purposes of any Series of MuniFund Term Pref@hares, any references to any credit ratingaf Rating Agency in this Statement or
any Appendix shall be deemed instead to be refeseticthe equivalent credit rating of the RatinggeAgy designated by the Board of Trustees
to replace such Rating Agency (if any such replaa@ns made) as of the most recent date on which sther Rating Agency published credit
ratings for such Series of MuniFund Term Prefe@bdres or (ii) replaces any credit rating of suakifig) Agency with a replacement credit
rating, any references to such replaced creditgaif such Rating Agency contained in this Stateroeany Appendix shall instead be deemed
to be references to such replacement credit ralintdpe event that at any time the designatiomngfRating Agency as a Rating Agency for
purposes of any Series of MuniFund Term Prefertearé&s is terminated by the Board of Trustees, atigg of such terminated Rating
Agency, to the extent it would have been taken atoount in any of the provisions of this Statenwerthe Appendix for such Series, shall be
disregarded, and only the ratings of the then-aed@yg Rating Agencies for such Series shall bentake account for purposes of this
Statement and such Appendix.
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“ Rating Agency Guidelinesmeans the guidelines of any Rating Agency, ag thay be amended or modified from time to time,
compliance with which is required to cause suchrigahgency to continue to issue a rating with respe a Series of MuniFund Term
Preferred Shares for so long as such Series igabdiag (which credit rating may consist of a ctedting on the MuniFund Term Preferred
Shares generally or the Preferred Shares generally)

“ Rating Downgrade Periomeans, with respect to any Series, any periothduwhich the MuniFund Term Preferred Shares ohsuc
Series are rated A+ or lower by Standard & PodIspr lower by Moody’s and A+ or lower by Fitch (an equivalent of such ratings, as
permitted or contemplated by the definition of “RgtAgency”).

“ Redemption and Paying Agehimeans, with respect to any Series, State StraekBnd Trust Company and its successors or aey oth
redemption and paying agent appointed by the Futidrespect to such Series.

“ Redemption and Paying Agent Agreeménteans, with respect to any Series, the RedemptimhPaying Agent Agreement or other
similarly titled agreement by and among the Red@nmnd Paying Agent for such Series and the Futidnespect to such Series.

“ Redemption Daté shall have the meaning as set forth in Sectid&id).

“ Redemption Default shall have the meaning as set forth in Secti@gH(i) .

“ Redemption Pricé shall mean the Term Redemption Price, the Manga®edemption Price or the Optional Redemption&ras
applicable.

“ Securities Depository shall mean The Depository Trust Company andutsessors and assigns or any other securities itleyos
selected by the Fund that agrees to follow thequores required to be followed by such securitegsoditory as set forth in this Statement with
respect to the MuniFund Term Preferred Shares.

“ Series” shall have the meaning as set forth in the Ricghthis Statement.

“ Standard and Pots” means Standard and Poor’s Financial Services la_&bsidiary of The McGraw-Hill Companies, Inadany
successor or successors thereto.

“ Statement means this Statement Establishing and FixingRights and Preferences of MuniFund Term Preferteates, as it may be
amended from time to time in accordance with itmte

“ Taxable Allocation” means, with respect to any Series, the allocaticemy net capital gains or other income taxabte€fdderal income
tax purposes to a dividend paid in respect of Setes.

“ Term Redemption Amouritshall have the meaning as set forth in Sectidd @).

“ Term Redemption Datémeans, with respect to any Series, the date ipédas the Term Redemption Date in the Appendixsth
Series.

“ Term Redemption Liquidity Accouritshall have the meaning as set forth in Sectidi@).

“ Term Redemption Pricéshall have the meaning as set forth in Secti&ifad.

“U.S. Government Obligatiorismeans direct obligations of the United Statesfdts agencies or instrumentalities that are leatito the
full faith and credit of the United States and tlmher than United States Treasury Bills, provitethe periodic payment of interest and the
payment of principal at maturity or call for redetiop.

A-6



“Voting Period” shall have the meaning as set forth in Secti@d(i) .

With respect to any Series, any additional defimisi specifically set forth in the Appendix relatiagsuch Series and any amendments to
any definitions specifically set forth in the Appigarelating to such Series, as such Appendix neagibended from time to time, shall be
incorporated herein and made part hereof by reéerémereto, but only with respect to such Series.

1.2 Interpretation The headings preceding the text of Articles aactiBns included in this Statement are for convasgeonly and shall
not be deemed part of this Statement or be givgreffact in interpreting this Statement. The us¢hefmasculine, feminine or neuter gende
the singular or plural form of words herein shait imit any provision of this Statement. The us¢he terms “including” or “include” shall in
all cases herein mean “including, without limitatier “include, without limitation,” respectivel\Reference to any Person includes such
Person’s successors and assigns to the extensgaclssors and assigns are permitted by the téramy @pplicable agreement, and reference
to a Person in a particular capacity excludes ®eson in any other capacity or individually. Refere to any agreement (including this
Statement), document or instrument means such mgrégedocument or instrument as amended or modifietin effect from time to time in
accordance with the terms thereof and, if applieathle terms hereof. Except as otherwise exprassiforth herein, reference to any law me
such law as amended, modified, codified, replace@-@nacted, in whole or in part, including ruleyulations, enforcement procedures and
any interpretations promulgated thereunder. Undeestreferences to Articles or Sections shall refehose portions of this Statement. The
use of the terms “hereunder,” “hereof,” “heretotamords of similar import shall refer to this Staent as a whole and not to any particular
Article, Section or clause of this Statement.

TERMS APPLICABLE TO ALL SERIES OF MUNIFUND TERM PRE FERRED SHARES

Except for such changes and amendments heretaesgitiect to a Series of MuniFund Term Preferred &&hidnat are specifically
contemplated by the Appendix relating to such Seeach Series of MuniFund Term Preferred Sharsisve the following terms:

2.1 Number of Shares; Ranking

(a) The number of authorized shares constitutingSeries of MuniFund Term Preferred Shares shadishget forth with respect to
such Series in the Appendix hereto relating to steties. No fractional MuniFund Term Preferred Shahall be issued.

(b) The MuniFund Term Preferred Shares of eacheSatiall rank on a parity with shares of each dieeies of MuniFund Term
Preferred Shares and with shares of any otherssefiereferred Shares as to the payment of divisland the distribution of assets upon
dissolution, liquidation or winding up of the affaiof the Fund. The MuniFund Term Preferred Shafesch Series shall have prefere
with respect to the payment of dividends and afigibution of assets upon dissolution, liquidatmr winding up of the affairs of the
Fund over the Common Shares as set forth herein.

(c) No Holder of MuniFund Term Preferred Sharedlsteve, solely by reason of being such a Holdey, greemptive or other rig|
to acquire, purchase or subscribe for any MuniFDegn Preferred Shares or Common Shares or otheries of the Fund which it me
hereafter issue or sell.

2.2 Dividends and Distributions

(a) The Holders of any MuniFund Term Preferred 8baf any Series shall be entitled to receive, wherand if declared by, or
under authority granted by, the Board of Trustees pf funds legally available therefor and in erehce to dividends and distributions
on Common Shares, cumulative cash dividends antdbdisons on each share of such Series, calculsgpdrately for each Dividend
Period for
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such Series at the Dividend Rate in effect frometimtime for such Series during such Dividend d&ercomputed on the basis of a 360-
day year consisting of twelve 30-day months, oamount equal to the Liquidation Preference foraelof such Series, and no more.
Dividends and distributions on the MuniFund TerrefBrred Shares of any Series shall accumulate fhenDate of Original Issue with
respect to such Series. Dividends payable on anyifMimd Term Preferred Shares of any Series forpamipd of less than a full monthly
Dividend Period, including in connection with thesf Dividend Period for such shares or upon agneption of such shares on

any Redemption Date other than on a Dividend Payiate, shall be computed on the basis of a 360yday consisting of twelve 30-
day months and the actual number of days elapseahfoperiod of less than one month.

(b) Dividends on shares of each Series of MuniFDean Preferred Shares with respect to any Divideadod shall be declared to
the Holders of record of such shares as their naimals appear on the registration books of the Fatritie close of business on the
fifteenth (15th) day of the Dividend Period (osifch day is not a Business Day, the next preceslirsiness Day) and shall be paid as
provided in_Section 2.2(d)ereof.

(c) So long as MuniFund Term Preferred SharesS¢rées are rated on any date AAA by Standard & Bp&na by Moody'’s or
AAA by Fitch (or an equivalent of such ratings,pesmitted or contemplated by the definition of “RgtAgency”), the Dividend Rate
applicable to MuniFund Term Preferred Shares ofiseries for such date shall be equal to the AXeidlend Rate for such Series. If
highest credit rating assigned on any date to asténding Series of MuniFund Term Preferred Shlayesny Rating Agency is equal to
one of the ratings set forth in the table belowif®equivalent, as permitted or contemplated leydé&finition of “Rating Agency”), the
Dividend Rate applicable to the MuniFund Term Pefé Shares of such Series for such date shallijostad by multiplying the Fixed
Dividend Rate for such Series by the applicable@aiage (expressed as a decimal) set forth oppbsit@pplicable highest credit rating
so assigned on such date to such Series by sugigRagency in the table below.

CREDIT RATINGS

Applicable
Standard & Poor’s Moody’s Fitch Percentage
AA+ to AA- Aal to Aa3 AA+ to AA- 110%
A+ to A- Alto A3 A+ to A- 125%
BBB+ to BBB- Baal to Baa. BBB+ to BBB- 150%
BB+ and lowel Bal and lowe BB+ and lowel 200%

If no Rating Agency is rating an Outstanding SedEBuniFund Term Preferred Shares, the DividenteRgplicable to the MuniFund Term
Preferred Shares of such Series for such datelshaitljusted by multiplying the Fixed Dividend Regesuch Series by 200%.

(d) (i) No full dividends and distributions shak ldeclared or paid on shares of a Series of MumiHerm Preferred Shares for any
Dividend Period or part thereof unless full cumiwiatdividends and distributions due through the tmesent dividend payment dates
therefor for all outstanding Preferred Shares (ditig shares of other Series of MuniFund Term PrefeShares) have been or
contemporaneously are declared and paid throughmtist recent dividend payment dates therefor.llfciumulative dividends and
distributions due have not been declared and pa@l®mutstanding Preferred Shares of any serigsdavidends and distributions being
declared and paid on a Series of MuniFund Termelfied Shares will be declared and paid as neaolygta as possible in proportion to
the respective amounts of dividends and distrimstiaccumulated but unpaid on each such serieetdriRrd Shares on the relevant
dividend payment date for such series. No HoldéMumiFund Term Preferred Shares shall be entitteainy dividends and distributiol
whether payable in cash, property or shares, irssxof full cumulative dividends and distributi@ssprovided in this Section 2.2(d)¢ih
such MuniFund Term Preferred Shares.
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(i) For so long as any MuniFund Term Preferredr8bare Outstanding, the Fund shall not: (x) dedcdauy dividend or other
distribution (other than a dividend or distributipaid in Common Shares) in respect of the Commaresh (y) call for redemption,
redeem, purchase or otherwise acquire for condidarany Common Shares, or (z) pay any proceetisediquidation of the Fund
in respect of the Common Shares, unless, in ead) ¢&) immediately thereafter, the Fund shall hk®40 Act Asset Coverage
after deducting the amount of such dividend onitistion or redemption or purchase price or liqtioia proceeds, (B) all
cumulative dividends and distributions on all Mumifd Term Preferred Shares and all other PrefernadeS ranking on a parity
with the MuniFund Term Preferred Shares due orrior po the date of the applicable dividend, disttion, redemption, purchase
or acquisition shall have been declared and paidiall have been declared and Deposit Securitisafticient funds (in
accordance with the terms of such Preferred Sh&e#f)e payment thereof shall have been depositedocably with the paying
agent for such Preferred Shares) and (C) the Huaitils|ave deposited Deposit Securities pursuaahtbin accordance with the
requirements of Section 2.5(d)(figreof with respect to Outstanding MuniFund Terféred Shares of any Series to be redeemec
pursuant to Section 2.5(a) Section 2.5(bhereof for which a Notice of Redemption shall haeen given or shall have been
required to be given in accordance with the tereredf on or prior to the date of the applicableédind, distribution, redemption,
purchase or acquisition.

(i) Any dividend payment made on shares of a&edf MuniFund Term Preferred Shares shall firstieglited against the
dividends and distributions accumulated with respethe earliest Dividend Period for such Ser@swhich dividends and
distributions have not been paid.

(e) Not later than 12:00 noon, New York City tinog, the Dividend Payment Date for a Series of Mund-Tierm Preferred Shares,
the Fund shall deposit with the Redemption andipgigent Deposit Securities having an aggregatekdtaralue on such date sufficie
to pay the dividends and distributions that areapds on such Dividend Payment Date in respect df Series. The Fund may direct the
Redemption and Paying Agent with respect to thestment or reinvestment of any such Deposit Séesifirior to the Dividend
Payment Date, provided that such investment caneigtlusively of Deposit Securities and providedHer that the proceeds of any such
investment will be available as same day fundee@bpening of business on such Dividend Paymerd.Dat

(f) All Deposit Securities paid to the Redemptiordd&aying Agent for the payment of dividends pagain a Series of MuniFund
Term Preferred Shares shall be held in trust ferpiétyment of such dividends by the Redemption ayihB Agent for the benefit of the
Holders of such Series entitled to the paymentiohglividends pursuant to Section 2.2(gny moneys paid to the Redemption and
Paying Agent in accordance with the foregoing hattapplied by the Redemption and Paying Agent ¢égpidllyment of dividends,
including interest earned on such moneys whileedd, lwill, to the extent permitted by law, be repto the Fund as soon as possible after
the date on which such moneys were to have beapmed, upon request of the Fund.

(g9) Dividends on shares of a Series of MuniFundBreferred Shares shall be paid on each DividaydhEnt Date for such
Series to the Holders of shares of such Seridsefisrtames appear on the registration books oftimel at the close of business on the
fifteenth (15t ) day of the Dividend Period to whiginch Dividend Payment Date relates (or if suchidanot a Business Day, the next
preceding Business Day). Dividends in arrears @meshof a Series of MuniFund Term Preferred Sharesny past Dividend Period m
be declared and paid at any time, without referéa@y regular Dividend Payment Date, to the Halae shares of such Series as their
names appear on the registration books of the barglich date, not exceeding fifteen (15) calendgs ghreceding the payment date
thereof, as may be fixed by the Board of Trustbkesinterest or sum of money in lieu of interesti\wé payable in respect of any divide
payment or payments on shares of any Series of Mundi Term Preferred Shares which may be in arrears.

A-9



(h) (i) The Dividend Rate on a Series of MuniFureir Preferred Shares shall be adjusted to the Dé&tate (as defined below) in
the following circumstances. Subject to the cuvmions below, a “ Default Periddwith respect to a Series of MuniFund Term
Preferred Shares shall commence on any date thefRils1 to deposit with the Redemption and Payinge#t by 12:00 noon, New York
City time, on (A) a Dividend Payment Date for s\@#ries, Deposit Securities that will provide fuadsilable to the Redemption and
Paying Agent on such Dividend Payment Date suffiicie pay the full amount of any dividend on su@hri&s payable on such Dividend
Payment Date (a“ Dividend Defalijtor (B) an applicable Redemption Date for suchi€¥ Deposit Securities that will provide funds
available to the Redemption and Paying Agent oih &demption Date sufficient to pay the full amooithe Redemption Price paya
in respect of such Series on such Redemption Rat&keédemption Defaultand together with a Dividend Default, hereinafteferred to
as “ Default”). Subject to the cure provisions of Section 2)di{hbelow, a Default Period with respect to a Dividéefault or a
Redemption Default on a Series of MuniFund Ternfdé?red Shares shall end on the Business Day onhwhic12:00 noon, New York
City time, an amount equal to all unpaid dividendssuch Series and any unpaid Redemption Pricei@nSeries shall have been
deposited irrevocably in trust in same-day fundhwhe Redemption and Paying Agent. In the casmgfDefault on a Series of
MuniFund Term Preferred Shares, the Dividend Raettesdich Series for each calendar day during thawePeriod will be equal to the
Default Rate. The “ Default Rateon a Series of MuniFund Term Preferred Sharesifiyrcalendar day shall be equal to the Dividend
Rate in effect on such day for such Series plus fisrcent (5%) per annum.

(i) No Default Period for a Series of MuniFund frePreferred Shares with respect to any Defaultugh Series shall be
deemed to commence if the amount of any dividermhgrRedemption Price due in respect of such Séfiesch Default is not
solely due to the willful failure of the Fund) igpbsited irrevocably in trust, in same-day fundih the Redemption and Paying
Agent by 12:00 noon, New York City time, on a Buesia Day that is not later than three (3) Businesssfter the applicable
Dividend Payment Date or Redemption Date for susfieS with respect to which such Default occurtedether with an amount
equal to the Default Rate on such Series appli¢hde@mount and period of such non-payment on Secies, based on the actual
number of calendar days comprising such periodldiviby 360.

2.3 Liquidation Rights

(a) In the event of any liquidation, dissolutionvanding up of the affairs of the Fund, whetherurdbkry or involuntary, the Holders
of MuniFund Term Preferred Shares shall be entitberbceive out of the assets of the Fund availtsldistribution to shareholders, af
satisfying claims of creditors but before any disttion or payment shall be made in respect of@bemmon Shares, a liquidation
distribution equal to the Liquidation Preferencedach shares, plus an amount equal to all unpgaideshds and distributions on such
shares accumulated to (but excluding) the datel fige such distribution or payment on such shanggether or not earned or declared by
the Fund, but excluding interest thereon), and $tmders shall be entitled to no further participatin any distribution or payment in
connection with any such liquidation, dissolutianaonding up.

(b) If, upon any liquidation, dissolution or windjrup of the affairs of the Fund, whether voluntarynvoluntary, the assets of the
Fund available for distribution among the HoldefrslbOutstanding MuniFund Term Preferred Sharasamy other outstanding
Preferred Shares shall be insufficient to permétghayment in full to such Holders of the Liquidatiereference of such MuniFund Term
Preferred Shares plus accumulated and unpaid dig&gdand distributions on such shares as provid&gation 2.3(agbove and the
amounts due upon liquidation with respect to subleroPreferred Shares, then such available adsatde distributed among the Hold
of such MuniFund Term Preferred Shares and sudr étreferred Shares ratably in proportion to tispeetive preferential liquidation
amounts to which they are entitled. In connectidthany liquidation, dissolution or winding up dfet affairs of the Fund, whether
voluntary or involuntary, unless and until the Lidation Preference on each Outstanding MuniFundnTrreferred Share plus
accumulated and unpaid dividends and distribut@msuch shares as provided in Section 2.3(a)
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above have been paid in full to the Holders of ssltdres, no dividends, distributions or other paymwill be made on, and no
redemption, purchase or other acquisition by thedrwill be made by the Fund in respect of, the Cami8hares.

(c) Neither the sale of all or substantially allteé property or business of the Fund, nor the erepnsolidation or reorganization
of the Fund into or with any other business onstay trust, corporation or other entity, nor therger, consolidation or reorganization of
any other business or statutory trust, corporatioother entity into or with the Fund shall be sswilution, liquidation or winding up,
whether voluntary or involuntary, for the purpo$ehis Section 2.3

2.4 Coverage & Leverage Tests

(a) Asset Coverage Requiremetiior so long as any shares of a Series of MuniHianth Preferred Shares are Outstanding, the
Fund shall have Asset Coverage of at least 22566 thee close of business on each Business DalgelfFtind shall fail to maintain such
Asset Coverage as of any time as of which such tanmge is required to be determined as aforesha@&ptovisions of Section 2.5(b)(i)
shall be applicable, which provisions shall constithe sole remedy for the Fund’s failure to comwith the provisions of this

Section 2.4(a)

(b) Calculation of Asset Coverag&or purposes of determining whether the requirgmef Section 2.4(agre satisfied, (i) no
MuniFund Term Preferred Shares of any Series @ard®neferred Shares shall be deemed to be Outstafati purposes of any
computation required by Section 2.4ffaprior to or concurrently with such determinatjeither (x) sufficient Deposit Securities or athe
sufficient funds (in accordance with the termswdts Series or other Preferred Shares) to pay theefiemption price for such Series or
other Preferred Shares (or the portion thereoktoedeemed) shall have been deposited in trusttidtipaying agent for such Series or
other Preferred Shares and the requisite noticedgfmption for such Series or other Preferred Sharethe portion thereof to be
redeemed) shall have been given or (y) sufficiespdsit Securities or other sufficient funds (in@dance with the terms of such Series
or other Preferred Shares) to pay the full redeongpirice for such Series or other Preferred Sh@arethe portion thereof to be redeemed)
shall have been segregated by the Custodian arfeltictfrom the assets of the Fund in the same mamtketo the same extent as is
contemplated by Section 2.%ith respect to the Liquidity Requirement, and tii¢ Deposit Securities or other sufficient furist tshall
have been deposited with the applicable payingteaior segregated by the Custodian, as applicablprovided in clause (i) of this
sentence shall not be included as assets of the feapurposes of such computation.

(c) Effective Leverage Ratio Requiremerfior so long as any MuniFund Term Preferred ShafrasSeries are Outstanding, the
Effective Leverage Ratio shall not exceed 50% ab@ftlose of business on any Business Day. |IEffective Leverage Ratio shall
exceed such percentage as of any time as of whith@mpliance is required to be determined asa&id, the provisions of Section 2.5
(b)(ii) shall be applicable, which provisions shall consgtithe sole remedy for the Fund’s failure to compith the provisions of this

Section 2.4(c)

(d) Calculation of Effective Leverage Rati&or purposes of determining whether the requiremef Section 2.4(d@re satisfied,
the “ Effective Leverage Ratibon any date shall mean the quotient of:

(i) The sum of (A) the aggregate liquidation prefege of the Fund’s “senior securities” (as thantey defined in the 1940
Act) that are stock for purposes of the 1940 Axt]eding, without duplication, (1) any such sersecurities for which the Fund t
issued a notice of redemption and either has deld/Beposit Securities or sufficient funds (in adamce with the terms of such
senior securities) to the paying agent for sucliosesecurities or otherwise has adequate Depositr8ies or sufficient funds on
hand for the purpose of such redemption and (2)saio senior securities that are to be redeemédnegitproceeds from the sale of
the MuniFund Term Preferred Shares, for which thedshas delivered Deposit Securities or sufficfantls (in accordance with t
terms of such senior securities) to the paying afgersuch senior securities or otherwise has aafegDeposit Securities or
sufficient funds on hand for the purpose of suateneption; (B) the aggregate principal amount of the
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Fund’s “senior securities representing indebtedn@ssthat term is defined in the 1940 Act); and (&) aggregate principal amot
of floating rate securities not owned by the Fumat torrespond to the associated inverse floatiteysecurities owned by the Fund,;
divided by

(ii) The sum of (A) the market value (determinedatordance with the Fund’s valuation proceduréf)e@Funds total asse
(including amounts attributable to senior secwsjtidess the amount of the Fund’s accrued liabdi{other than liabilities for the
aggregate principal amount of senior securitiesasgnting indebtedness, including floating rateigges), and (B) the aggregate
principal amount of floating rate securities notn@d by the Fund that correspond to the associatexise floating rate securities
owned by the Fund.

2.5 Redemption Each Series of MuniFund Term Preferred Sharefisdaubject to redemption by the Fund as provideldw:

(a) Term RedemptionThe Fund shall redeem all shares of a SerieswfiMund Term Preferred Shares on the Term Redemptio
Date for such Series, at a price per share equbétbiquidation Preference per share of such Sglies an amount equal to all unpaid
dividends and distributions on such share of suafeS accumulated to (but excluding) the Term Rgadiem Date for such Series
(whether or not earned or declared by the Fundekcitiding interest thereon) (the “ Term Redempfuice”).

(b) Asset Coverage and Effective Leverage Ratio ddsmry Redemption

(i) Asset Coverage Mandatory RedemptidA) If the Fund fails to comply with the Asset @wage requirement as provided
in Section 2.4(aas of any time as of which such compliance is meglio be determined in accordance with Sectio@Rahd such
failure is not cured as of the Asset Coverage Qate, the Fund shall, to the extent permitted ley1tB40 Act and Massachusetts
law, by the close of business on such Asset CoeeCage Date, fix a redemption date and proceeddeam in accordance with the
terms of such Preferred Shares, a sufficient nurabBreferred Shares, which at the Fund’s soleoof(tio the extent permitted by
the 1940 Act and Massachusetts law) may includenamyber or proportion of MuniFund Term Preferred®is of any Series, to
enable it to meet the requirements of Section 2B(B) . In the event that any shares of a Series of MumidFTerm Preferred
Shares then Outstanding are to be redeemed putsuiduig_Section 2.5(b)(i)the Fund shall redeem such shares at a pricehpee
equal to the Liquidation Preference per share offi series plus an amount equal to all unpaid divddeand distributions on such
share of such Series accumulated to (but excludiregilate fixed for such redemption by the Boar@roftees (whether or not
earned or declared by the Fund, but excluding éstethereon) (the “ Mandatory Redemption Pf)jce

(B) On the Redemption Date for a redemption contateg by Section 2.5(b)(i)(A)the Fund shall redeem, out of
funds legally available therefor, such number @féred Shares (which may include at the sole ogifdhe Fund any
number or proportion of MuniFund Term Preferred rébaf any Series) as shall be equal to the leggg) the minimum
number of Preferred Shares, the redemption of wlificteemed to have occurred immediately prioti® dpening of
business on the Asset Coverage Cure Date, wouldt ieghe Fund having Asset Coverage on such ASsgtrage Cure
Date of at least 230% (provided, however, thatéfé is no such minimum number of MuniFund Ternfd?red Shares and
other Preferred Shares the redemption or retirewfanhich would have such result, all MuniFund TdPneferred Shares
and other Preferred Shares then outstanding shaideemed), and (y) the maximum number of Prefe3tares that can be
redeemed out of funds expected to be legally availdnerefor in accordance with the Declaration applicable law.
Notwithstanding the foregoing, in the event thafPred Shares are redeemed pursuant to this 8&c&¢b)(i), the Fund
may at its sole option, but is not required toemd a sufficient number of shares of any SeriddwfiFund Term Preferred
Shares pursuant to this Section 2.5(l}(gt, when aggregated with other Preferred Shadsemed by the Fund, would
result, if deemed to have occurred immediately
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prior to the opening of business on the Asset CageCure Date, in the Fund having Asset Coveragrioin Asset
Coverage Cure Date of up to and including 285%. Himed shall effect such redemption on the datedftyethe Fund
therefor, which date shall not be later than th{B§) calendar days after such Asset Coverage Daite, except that if the
Fund does not have funds legally available forretdeemption of all of the required number of MuniBurerm Preferred
Shares and other Preferred Shares which have lesgmndted to be redeemed or the Fund otherwiseaisle to effect such
redemption on or prior to thirty (30) calendar dafter such Asset Coverage Cure Date, the Funtirglitdem those
MuniFund Term Preferred Shares and other Pref&hades which it was unable to redeem on the ebpliesticable date ¢
which it is able to effect such redemption. If fewlean all of the Outstanding MuniFund Term PreddrBhares of a Series
are to be redeemed pursuant to this Section 2ip(lthe number of MuniFund Term Preferred Sharesiofi Series to be
redeemed shall be redeemed (A) pro rata among ukstadding shares of such Series, (B) by lot orif{&Guch other manner
as the Board of Trustees may determine to be faireguitable.

(ii) Effective Leverage Ratio Mandatory Redemptioh) If the Fund fails to comply with the Effectiteeverage Ratio
requirement as provided in Section 2.4s)of any time as of which such compliance is meglio be determined in accordance
with Section 2.4(cand such failure is not cured as of the close sfri®ss on the date that is thirty (30) calendas dajowing suct
Business Day (the “ Effective Leverage Ratio CuegdD), the Fund shall within thirty (30) calendar ddgfiowing the Effective
Leverage Ratio Cure Date cause the Effective LeyeRatio to not exceed 50% by (x) engaging in @atisns involving or relatin
to the floating rate securities not owned by thad~and/or the inverse floating rate securities almgthe Fund, including the
purchase, sale or retirement thereof, (y) to therepermitted by the 1940 Act and Massachusettsriedeeming in accordance
with the Declaration a sufficient number of PreéerShares, which at the Fuedole option (to the extent permitted by the 184t
and Massachusetts law) may include any numberagrgption of MuniFund Term Preferred Shares of aesi€s, or (z) engaging in
any combination of the actions contemplated bysgau(x) and (y) of this Section 2.5(b)(ii)(Aln the event that any MuniFund
Term Preferred Shares of a Series are to be redkepunsuant to clause (y) of this Section 2.5(l#)), the Fund shall redeem such
MuniFund Term Preferred Shares at a price per MumdFTerm Preferred Share equal to the MandatorgRetion Price.

(B) On the Redemption Date for a redemption contatad by clause (y) of Section 2.5(b)(ii)(A)he Fund shall not
redeem more than the maximum number of PreferredeStihat can be redeemed out of funds expectes legally
available therefor in accordance with the Declaratind applicable law. If the Fund is unable teeeed the required number
of MuniFund Term Preferred Shares and other Pede®hares which have been designated to be redéerraecbrdance
with clause (y) of Section 2.5(b)(ii)(Aue to the unavailability of legally available fumdhe Fund shall redeem those
MuniFund Term Preferred Shares and other Pref&hades which it was unable to redeem on the etpliaesticable date ¢
which it is able to effect such redemption. If fewlean all of the Outstanding MuniFund Term PreddrBhares of a Series
are to be redeemed pursuant to clause (y) of Se2ti(b)(ii)(A), the number of MuniFund Term Preferred Sharesiofis
Series to be redeemed shall be redeemed (A) m@mabng the Outstanding shares of such Seriegy(B} or (C) in such
other manner as the Board of Trustees may detertmibe fair and equitable.

(c) Optional Redemption

(i) Subject to the provisions of Section 2.5(c)(i{A) on any Business Day following the expiratimithe Non-Call Period for
a Series of MuniFund Term Preferred Shares or (Baryy Business Day during a Rating Downgrade Pdaod Series of
MuniFund Term Preferred Shares, including a Busii@sy during the Non-Call Period for such Seriey @Business Day referred
to in clause (A) or (B) of this sentence, an “ ©ptl Redemption Dat§, the Fund may redeem in whole or from time todiin
part the Outstanding MuniFund Term Preferred Shafesich Series, at a redemption price per MuniFDewn Preferred Share (i
“ Optional Redemption Pric§ equal to
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(x) the Liquidation Preference per MuniFund TerrefBrred Share of such Series piysan amount equal to all unpaid dividends
and distributions on such MuniFund Term Preferrbdr8 of such Series accumulated to (but excludimgDptional Redemption
Date (whether or not earned or declared by the Homdexcluding interest thereon) plz3 the Optional Redemption Premium per
share (if any) with respect to an optional redeorptf MuniFund Term Preferred Shares of such Sé¢hiatsis effected on such
Optional Redemption Date.

(ii) If fewer than all of the outstanding sharesadberies of MuniFund Term Preferred Shares abe t@deemed pursuant to
Section 2.5(c)(i) the shares of such Series to be redeemed shsdliéeted either (A) pro rata among such SeriéshyBot or
(C) in such other manner as the Board of Trustesssdetermine to be fair and equitable. Subjech¢oprovisions of this Statement
and applicable law, the Board of Trustees will htheefull power and authority to prescribe the terand conditions upon which
MuniFund Term Preferred Shares will be redeemedyant to this Section 2.5(ftpm time to time.

(iii) The Fund may not on any date deliver a Not€&kedemption pursuant to Section 2.5(djespect of a redemption
contemplated to be effected pursuant to this Se@ib(c)unless on such date the Fund has available Depesitrities for the
Optional Redemption Date contemplated by such MaifdRedemption having a Market Value not less theramount (including
any applicable premium) due to Holders of MuniFUmdm Preferred Shares by reason of the redemptisnat MuniFund Term
Preferred Shares on such Optional Redemption Date.

(d) Procedures for Redemption

(i) If the Fund shall determine or be requirededeem, in whole or in part, MuniFund Term Prefei®dares of a Series
pursuant to Section 2.5(a), (b) or (¢he Fund shall deliver a notice of redemptiom (tiNotice of Redemptiof), by overnight
delivery, by first class mail, postage prepaid piEbectronic Means to Holders thereof, or requiestRedemption and Paying
Agent, on behalf of the Fund, to promptly do scolgrnight delivery, by first class mail, postagegaid or by Electronic Means. A
Notice of Redemption shall be provided not morentfuaty-five (45) calendar days prior to the dakefl for redemption in such
Notice of Redemption (the * Redemption D&teEach such Notice of Redemption shall state:ttf) Redemption Date; (B) the
Series and number of MuniFund Term Preferred Sharbs redeemed; (C) the CUSIP number for MuniFUexn Preferred
Shares of such Series; (D) the applicable Redemptiice on a per share basis; (E) if applicable pllace or places where the
certificate(s) for such shares (properly endorgeassigned for transfer, if the Board of Trustesuires and the Notice of
Redemption states) are to be surrendered for payofi¢imee Redemption Price; (F) that dividends am MuniFund Term Preferred
Shares to be redeemed will cease to accumulatedramhafter such Redemption Date; and (G) the piansgsof this Statement unc
which such redemption is made. If fewer than alllifund Term Preferred Shares held by any Holdetaabe redeemed, the
Notice of Redemption delivered to such Holder shklb specify the number of MuniFund Term Prefe&dres to be redeemed
from such Holder or the method of determining smomber. The Fund may provide in any Notice of Regtéon relating to a
redemption contemplated to be effected pursuathtiscdStatement that such redemption is subjech&éar more conditions
precedent and that the Fund shall not be requiredféct such redemption unless each such conditisrbeen satisfied at the time
or times and in the manner specified in such Natfdeedemption. No defect in the Notice of Redemptir delivery thereof shall
affect the validity of redemption proceedings, @tcas required by applicable law.

(ii) If the Fund shall give a Notice of Redemptitdimen at any time from and after the giving of stldiice of Redemption ar
prior to 12:00 noon, New York City time, on the Retption Date (so long as any conditions precedestith redemption have
been met or waived by the Fund), the Fund shalld@posit with the Redemption and Paying Agent Dig[@escurities having an
aggregate Market Value on the date thereof notlessthe Redemption Price of the MuniFund Termé?refl Shares to be
redeemed on the Redemption Date and (B) give tldemption and Paying Agent
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irrevocable instructions and authority to pay tpplecable Redemption Price to the Holders of theaWund Term Preferred Shares
called for redemption on the Redemption Date. TinedFmay direct the Redemption and Paying Agent reiipect to the
investment of any Deposit Securities consistingasth so deposited prior to the Redemption Dateiged that the proceeds of any
such investment shall be available at the openifgisiness on the Redemption Date as same day.fNodeithstanding the
provisions of clause (A) of the preceding senteifdbe Redemption Date is the Term Redemption Pthten such deposit of
Deposit Securities (which may come in whole orantfrom the Term Redemption Liquidity Account) kttee made no later than
fifteen (15) calendar days prior to the Term RedgonmpDate.

(iif) Upon the date of the deposit of such Dep&sturities, all rights of the Holders of the MunilduTerm Preferred Shares
so called for redemption shall cease and termieatept the right of the Holders thereof to receheeRedemption Price thereof ¢
such MuniFund Term Preferred Shares shall no lohgateemed Outstanding for any purpose whatsoetter(than (A) the
transfer thereof prior to the applicable Redempbarte and (B) the accumulation of dividends ther@asmccordance with the terms
hereof up to (but excluding) the applicable RedéompDate, which accumulated dividends, unless presly declared and paid as
contemplated by the last sentence of Section 2\6{djelow, shall be payable only as part of the apple&edemption Price on 1
Redemption Date). The Fund shall be entitled teike; promptly after the Redemption Date, any Da&@escurities in excess of t
aggregate Redemption Price of the MuniFund Ternfebnel Shares called for redemption on the Redemiate. Any Deposit
Securities so deposited that are unclaimed atril@g&ninety (90) calendar days from the Redempiate shall, to the extent
permitted by law, be repaid to the Fund, after Wwhiee Holders of the MuniFund Term Preferred Shacesalled for redemption
shall look only to the Fund for payment of the Ragédon Price thereof. The Fund shall be entitleceteive, from time to time
after the Redemption Date, any interest on the Big@curities so deposited.

(iv) On or after the Redemption Date, each HoldevloniFund Term Preferred Shares in certificatedrfgif any) that are
subject to redemption shall surrender the certéi(s) evidencing such MuniFund Term Preferred Shtaré¢he Fund at the place
designated in the Notice of Redemption and shel the entitled to receive the Redemption Prics@ieh MuniFund Term
Preferred Shares, without interest, and in the ohseredemption of fewer than all the MuniFundrd?referred Shares represer
by such certificate(s), a new certificate repreisgnthe MuniFund Term Preferred Shares that weteeueemed.

(v) Notwithstanding the other provisions of thisBen 2.5, except as otherwise required by law, the Fundl abaredeem
any MuniFund Term Preferred Shares unless all aotated and unpaid dividends and distributions v@atstanding MuniFund
Term Preferred Shares and other series of Pref&fiades ranking on a parity with the MuniFund Témreferred Shares with
respect to dividends and distributions for all &gille past dividend periods (whether or not eanredeclared by the Fund)
(x) shall have been or are contemporaneously pafg) shall have been or are contemporaneouslyadedland Deposit Securities
or sufficient funds (in accordance with the termsuch Preferred Shares) for the payment of sudgldetids and distributions shall
have been or are contemporaneously deposited gtReédemption and Paying Agent or other applicahiéng agent for such
Preferred Shares in accordance with the termsalf Bueferred Shares, providedowever, that the foregoing shall not prevent the
purchase or acquisition of Outstanding MuniFundhT @referred Shares pursuant to an otherwise lgwiidhase or exchange offer
made on the same terms to Holders of all OutstgnlinniFund Term Preferred Shares and any otheesefiPreferred Shares for
which all accumulated and unpaid dividends andibistions have not been paid.

(vi) To the extent that any redemption for whichtide of Redemption has been provided is not madeagon of the absence
of legally available funds therefor in accordandthwhe Declaration and applicable law, such red#@npshall be made as soon as
practicable to the extent such funds become avail&ln Redemption Default shall be deemed to haeemwed if the Fund shall fe
to deposit in trust with the Redemption and Paylggnt the Redemption Price with respect to anyeshar
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where (1) the Notice of Redemption relating to steztemption provided that such redemption was stibgeone or more
conditions precedent and (2) any such conditiosguent shall not have been satisfied at the timenas and in the manner
specified in such Notice of Redemption. Notwithsliag the fact that a Notice of Redemption has h@erided with respect to any
MuniFund Term Preferred Shares, dividends may letadsd and paid on such MuniFund Term Preferrede®ha accordance with
their terms if Deposit Securities for the paymeinthe Redemption Price of such MuniFund Term PreféShares shall not have
been deposited in trust with the Redemption andnigafgent for that purpose.

(e) Redemption and Paying Agent as Trustee of RptiemPayments by FundAll Deposit Securities transferred to the
Redemption and Paying Agent for payment of the Rgdion Price of MuniFund Term Preferred Sharesedalbr redemption shall be
held in trust by the Redemption and Paying AgentHie benefit of Holders of MuniFund Term Prefer&thres so to be redeemed until
paid to such Holders in accordance with the teraredf or returned to the Fund in accordance wighpitovisions of Section 2.5(d)(iii)
above.

(f) Compliance With Applicable LawIn effecting any redemption pursuant to this Bec?.5, the Fund shall use its best efforts to
comply with all applicable conditions precedeneffecting such redemption under the 1940 Act andagplicable Massachusetts law,
but shall effect no redemption except in accordamitie the 1940 Act and any applicable Massachusmstis

(9) Madification of Redemption ProcedureNotwithstanding the foregoing provisions of tBisction 2.5 the Fund may, in its sole
discretion and without a shareholder vote, modify procedures set forth above with respect toinatibn of redemption for the
MuniFund Term Preferred Shares, provided that saetification does not materially and adversely etftee Holders of the MuniFund
Term Preferred Shares or cause the Fund to viatatepplicable law, rule or regulation; and prodiderther that no such modification
shall in any way alter the rights or obligationgtef Redemption and Paying Agent without its pcionsent.

2.6 Voting Rights

(a) One Vote Per MuniFund Term Preferred Sha&fecept as otherwise provided in the Declaratioasootherwise required by law,
(i) each Holder of MuniFund Term Preferred Shateslde entitled to one vote for each MuniFund Té&raferred Share held by such
Holder on each matter submitted to a vote of stadeins of the Fund, and (ii) the holders of outdtag Preferred Shares, including
Outstanding MuniFund Term Preferred Shares, ar@oofimon Shares shall vote together as a single; gessded, however, that the
holders of outstanding Preferred Shares, inclu@otstanding MuniFund Term Preferred Shares, skeadittitled, as a class, to the
exclusion of the Holders of all other securitiesl @ommon Shares of the Fund, to elect two trusiédse Fund at all times. Subject to
Section 2.6(b) the Holders of outstanding Common Shares anceReef Shares, including MuniFund Term Preferred&)avoting
together as a single class, shall elect the balahttee trustees.

(b) Voting For Additional Trustees

(i) Voting Period. During any period in which any one or more of thaditions described in clauses (A) or (B) of this
Section 2.6(b)(ixhall exist (such period being referred to hersia & Voting Period), the number of trustees constituting the
Board of Trustees shall be automatically incredsethe smallest number that, when added to thettustees elected exclusively
the Holders of Preferred Shares, including MuniFliedn Preferred Shares, would constitute a majofitye Board of Trustees as
so increased by such smallest number; and the kHotddreferred Shares, including MuniFund Ternfdtred Shares, shall be
entitled, voting as a class on a one-vote-per-shases (to the exclusion of the Holders of all otbecurities and classes of capital
stock of the Fund), to elect

A-16



such smallest number of additional trustees, tagetlith the two trustees that such Holders areninevent entitled to elect. A
Voting Period shall commence:

(A) if, at the close of business on any dividengimant date for any outstanding Preferred Shareidicy any
Outstanding MuniFund Term Preferred Share, accuediidividends (whether or not earned or declaredjuzh outstandir
share of Preferred Shares equal to at least twinl{3)ears’dividends shall be due and unpaid and sufficieehaa specifie
securities shall not have been deposited with taeRiption and Paying Agent or other applicablermmpggent for the
payment of such accumulated dividends; or

(B) if at any time Holders of Preferred Sharesatheerwise entitled under the 1940 Act to elect gonitst of the Board
of Trustees.

Upon the termination of a Voting Period, the votiights described in this Section 2.6(b}fjall cease, subject always, however, to the
revesting of such voting rights in the Holders offerred Shares upon the further occurrence obétlye events described in this Section 2.6
(b)(i) .

(i) Notice of Special MeetingAs soon as practicable after the accrual of &yt of the Holders of Preferred Shares to elect
additional trustees as described in Section 2.8(bjife Fund shall call a special meeting of suchdeld and notify the Redemption
and Paying Agent and/or such other Person as gfigukin the terms of such Preferred Shares teivecnotice (i) by mailing or
delivery by Electronic Means or (ii) in such otmeanner and by such other means as are specifibe terms of such Preferred
Shares, a notice of such special meeting to sudtidrs) such meeting to be held not less than ténr{@r more than thirty
(30) calendar days after the date of the delivgrilectronic Means or mailing of such notice. g thund fails to call such a special
meeting, it may be called at the expense of thelfynany such Holder on like notice. The recorcedat determining the Holders
of Preferred Shares entitled to notice of and te &b such special meeting shall be the close sifibas on the fifth (8 ) Business
Day preceding the calendar day on which such ndicgailed. At any such special meeting and at @aebting of Holders of
Preferred Shares held during a Voting Period atlwhiustees are to be elected, such Holders, vttigether as a class (to the
exclusion of the Holders of all other securitied atasses of capital stock of the Fund), shallri&led to elect the number of
trustees prescribed in Section 2.6(bdfi)a one-vote-per-share basis.

(iii) Terms of Office of Existing TrusteesThe terms of office of the incumbent trusteethefFund at the time of a special
meeting of Holders of the Preferred Shares to aldditional trustees in accordance with Sectioft}(§ shall not be affected by
the election at such meeting by the Holders of Mund Term Preferred Shares and such other Holdétseferred Shares of the
number of trustees that they are entitled to ebawd, the trustees so elected by the Holders of Murd Term Preferred Shares and
such other Holders of Preferred Shares, togethibrthve two (2) trustees elected by the HoldersrefdPred Shares in accordance
with Section 2.6(ahereof and the remaining trustees elected by thlderoof the Common Shares and Preferred Sharals, sh
constitute the duly elected trustees of the Fund.

(iv) Terms of Office of Certain Trustees to Terntm&/pon Termination of Voting Periodsimultaneously with the
termination of a Voting Period, the terms of offmiethe additional trustees elected by the Holdéthe Preferred Shares pursuant
to Section 2.6(b)(ishall terminate, the remaining trustees shall dtutstthe trustees of the Fund and the voting sgtitthe Holder
of Preferred Shares to elect additional trusteesyaunt to Section 2.6(b)@hall cease, subject to the provisions of thedastence
of Section 2.6(b)(i)

(c) Holders of MuniFund Term Preferred Shares tte\an Certain Matters
(i) Certain Amendments Requiring Approval of MunifeuTerm Preferred ShareExcept as otherwise permitted by the terms

of this Statement, so long as any MuniFund TernfelPred Shares are Outstanding, the Fund shalwitstout the affirmative vote
or consent of the Holders of at least a
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majority of the MuniFund Term Preferred Shareslb$aries Outstanding at the time, voting togetien separate class, amend,
alter or repeal the provisions of the Declaratmrthis Statement, whether by merger, consolidatiootherwise, so as to materially
and adversely affect any preference, right or pafeuch MuniFund Term Preferred Shares or the éfslthereof; provided
however, that (i) a change in the capitalization of theéin accordance with Section 2h8reof shall not be considered to
materially and adversely affect the rights and gmefices of the MuniFund Term Preferred Shares(igraddivision of a MuniFund
Term Preferred Share shall be deemed to affectrafarences, rights or powers only if the termsuwath division materially and
adversely affect the Holders of the MuniFund Temaf€&red Shares. For purposes of the foregoingnaitter shall be deemed to
adversely affect any preference, right or poweat MuniFund Term Preferred Share of such SeriekeHblder thereof unless such
matter (i) alters or abolishes any preferentiahtrigf such MuniFund Term Preferred Share, or (@ates, alters or abolishes any
right in respect of redemption of such MuniFundriétreferred Share (other than as a result of aidiviof a MuniFund Term
Preferred Share). So long as any MuniFund Termebef Shares are Outstanding, the Fund shall ritbtout the affirmative vote

or consent of at least 66 2/3% of the Holders efNtuniFund Term Preferred Shares Outstanding dirties voting as a separate
class, file a voluntary application for relief umdeederal bankruptcy law or any similar applicatiorder state law for so long as the
Fund is solvent and does not foresee becomingviestbl

(i) 1940 Act Matters Unless a higher percentage is provided for inDhelaration, the affirmative vote of the Holdefsab
least “a majority of the outstanding shares of &refd Stock,” including MuniFund Term Preferred @isaOutstanding at the time,
voting as a separate class, shall be requiredo/Approve any conversion of the Fund from a cle=edito an open-end investment
company, (B) to approve any plan of reorganizaf@msuch term is used in the 1940 Act) adverségcafg such shares, or (C) to
approve any other action requiring a vote of ségimlders of the Fund under Section 13(a) of thé01Act. For purposes of the
foregoing, the vote of a “majority of the outstamglishares of Preferred Stock” means the vote ahanal or special meeting duly
called of (i) sixty-seven (67%) or more of suchrsisgpresent at a meeting, if the Holders of maaa fifty percent (50%) of such
shares are present or represented by proxy atrseeting, or (ii) more than fifty percent (50%) otk shares, whichever is less.

(iiif) Certain Amendments Requiring Approval of SgecSeries of MuniFund Term Preferred Shar&xcept as otherwise
permitted by the terms of this Statement, so lanhgrey MuniFund Term Preferred Shares of a Seree®atstanding, the Fund shall
not, without the affirmative vote or consent of thelders of at least a majority of the MuniFund mePreferred Shares of such
Series, Outstanding at the time, voting as a sépalass, amend, alter or repeal the provisiorte@fppendix relating to such
Series, whether by merger, consolidation or otheewso as to materially and adversely affect aefepence, right or power set
forth in such Appendix of the MuniFund Term PreéeriShares of such Series or the Holders thereofiged, however, that (i) a
change in the capitalization of the Fund in accocgawith_Section 2.8ereof shall not be considered to materially andeeskly
affect the rights and preferences of the MuniFuathT Preferred Shares of such Series, and (ii)igidivof a MuniFund Term
Preferred Share shall be deemed to affect sucknerafes, rights or powers only if the terms of sdiefsion materially and
adversely affect the Holders of the MuniFund Temaf€&red Shares of such Series; and providadher, that no amendment,
alteration or repeal of the obligation of the Fiodx) pay the Term Redemption Price on the TerrdeReption Date for a Series, or
(y) accumulate dividends at the Dividend Rate @darth in this Statement and the applicable Apldehereto) for a Series shall
effected without, in each case, the prior unanimais or consent of the Holders of such Series ohiund Term Preferred
Shares. For purposes of the foregoing, no mattdl s deemed to adversely affect any preferemglet or power of a MuniFund
Term Preferred Share of a Series or the Holdeetfamless such matter (i) alters or abolishespaaferential right of such
MuniFund Term Preferred Share, or (ii) creategralor abolishes any right in respect of redempdifosuch MuniFund Term
Preferred Share.
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(d) Voting Rights Set Forth Herein Are Sole VotiRghts. Unless otherwise required by law or the Declargtthe Holders of
MuniFund Term Preferred Shares shall not have alajive rights or preferences or other specialtsigtith respect to voting other than
those specifically set forth in this Section 2.6

(e) No Cumulative Voting The Holders of MuniFund Term Preferred Sharedl shae no rights to cumulative voting.

(f) Voting for Trustees Sole Remedy for Fusdrailure to Declare or Pay Dividends the event that the Fund fails to declare or
pay any dividends on any Series of MuniFund Terefd?red Shares on the Dividend Payment Date thendi® exclusive remedy of the
Holders of the MuniFund Term Preferred Shares $iwthe right to vote for trustees pursuant toptfeevisions of this Section 2.6
Nothing in this Section 2.6(§hall be deemed to affect the obligation of thed=immaccumulate and, if permitted by applicable, lthe
Declaration and this Statement, pay dividendsetefault Rate in the circumstances contemplate8dntion 2.2(hhereof.

(g) Holders Entitled to VoteFor purposes of determining any rights of theddod of MuniFund Term Preferred Shares to vote on
any matter, whether such right is created by thaseBnent, by the Declaration, by statute or otheewno Holder of MuniFund Term
Preferred Shares shall be entitled to vote any Mumil Term Preferred Share and no MuniFund TerneRef Share shall be deemed to
be “Outstanding” for the purpose of voting or detating the number of shares required to constawgeorum if, prior to or concurrently
with the time of determination of shares entitled/ote or the time of the actual vote on the matteithe case may be, the requisite Nt
of Redemption with respect to such MuniFund Tereféred Share shall have been given in accordaitbehis Statement and Deposit
Securities for the payment of the Redemption Refcsuch MuniFund Term Preferred Share shall haes loeposited in trust with the
Redemption and Paying Agent for that purpose. Noiund Term Preferred Share held by the Fund $laak any voting rights or be
deemed to be outstanding for voting or for caléntathe voting percentage required on any othetanat other purposes.

2.7 Rating Agency

The Fund shall use commercially reasonable effortause at least one Rating Agency to issue atcegithg with respect to each Series
of MuniFund Term Preferred Shares for so long &b Series is Outstanding (which credit rating mawsist of a credit rating on the
MuniFund Term Preferred Shares generally or théeel Shares generally). The Fund shall use cowiallgrreasonable efforts to comply
with any applicable Rating Agency Guidelines. ThaaRl of Trustees may elect to terminate the detgmas a Rating Agency of any Rating
Agency previously designated by the Board of Trest® act as a Rating Agency for purposes hereofiged that at least one Rating Agency
continues to maintain a rating with respect todheniFund Term Preferred Shares), and may elea@ptace any Rating Agency previously
designated as a Rating Agency by the Board of @esstvith any other NRSRO permitted to act as R&{ggncy as contemplated by the
definition of “Rating Agency’and not so designated as a Rating Agency at suneh) rovided that such replacement shall not ogoless suc
replacement Rating Agency shall have at the tim&uoh replacement (i) published a rating for thenWfund Term Preferred Shares of such
Series and (ii) entered into an agreement with-led to continue to publish such rating subje¢h&oRating Agency’s customary conditions.
The Rating Agency Guidelines of any Rating Agen@yrhe amended by such Rating Agency without the,\aiinsent or approval of the
Fund, the Board of Trustees or any Holder of PretéBShares, including any MuniFund Term Preferrear&s, or Common Shares.

2.8 Issuance of Additional Preferred Shares

So long as any MuniFund Term Preferred Shares atstéahding, the Fund may, without the vote or cotheéthe Holders thereof,
authorize, establish and create and issue andisais of one or more series of a class of seaturiies of the Fund representing stock under
Section 18 of the 1940 Act, ranking on a parity
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with MuniFund Term Preferred Shares as to the paymkdividends and the distribution of assets ugissolution, liquidation or the winding
up of the affairs of the Fund, in addition to th@uatstanding Series of MuniFund Term Preferred Shaneluding additional Series of
MuniFund Term Preferred Shares, and authorizegiasd sell additional shares of any such seri€eaferred Shares then outstanding or so
established and created, including additional Mund-Term Preferred Shares of any Series, in ea#inaaccordance with applicable law,
provided that the Fund shall, immediately aftelimgveffect to the issuance of such additional RreteShares and to its receipt and application
of the proceeds thereof, including to the redenmptibPreferred Shares with such proceeds, havet 8&sseerage (calculated in the same
manner as is contemplated by Section 2.4érgof) of at least 225%.

2.9 Status of Redeemed or Repurchased MuniFund Pegferred Shares

MuniFund Term Preferred Shares that at any time eaen redeemed or purchased by the Fund shell safth redemption or purchase,
have the status of authorized but unissued Pref&hares.

2.10 Distributions with respect to Taxable Allocats.

Holders of shares of each Series of MuniFund TerafePed Shares shall be entitled to receive, wasmand if declared by the Board of
Trustees, out of funds legally available therefalditional distributions payable with respect txdlale Allocations that are paid with respect to
shares of such Series in accordance with one girtbeedures set forth in clauses (a) through (thisfSection 2.10

(a) The Fund may provide notice to the RedemptimhRaying Agent prior to the commencement of anyideind Period for a
Series of MuniFund Term Preferred Shares of theusanof a Taxable Allocation that will be made ispect of shares of such Series for
such Dividend Period (a “ Notice of Taxable Alldoat”). Such Notice of Taxable Allocation will stateetlamount of the dividends
payable in respect of each share of the applicaétees for such Dividend Period that will be trelatis a Taxable Allocation and the
amount of any Additional Amount Payments to be paitespect of such Taxable Allocation. If the Fyrdvides a Notice of Taxable
Allocation with respect to dividends payable onrgkaf a Series of MuniFund Term Preferred Sharea Dividend Period, the Fund
shall, in addition to and in conjunction with thayment of such dividends, make a supplementaliligion in respect of each share of
such Series for such Dividend Period of an additi@mount equal to the Additional Amount Paymentgtée in respect of the Taxable
Allocation paid on such share for such Dividendiéter

(b) If the Fund does not provide a Notice of Taxahllocation as provided in Section 2.10¢&}h respect to a Taxable Allocation
that is made in respect of shares of a Series ofilMund Term Preferred Shares, the Fund may makeomere supplemental
distributions on shares of such Series equal tatheunt of such Taxable Allocation. Any such supmatal distribution in respect of
shares of a Series may be declared and paid odaaywithout reference to any regular DividendrRayt Date, to the Holders of shares
of such Series as their names appear on the @gstbooks of the Fund on such date, not excediftegn (15) calendar days preceding
the payment date of such supplemental distribusrmay be fixed by the Board of Trustees.

(c) If in connection with a redemption of MTP Sharthe Fund makes a Taxable Allocation without hgéither given advance
notice thereof pursuant to Section 2.1@{ajnade one or more supplemental distributionsyansto_Section 2.10(h)xhe Fund shall
direct the Redemption and Paying Agent to send ddittonal Amount Payment in respect of such Taxa@lecation to each Holder of
such shares at such Holder’s address as the sgearapr last appeared on the record books ofuhd.F

(d) The Fund shall not be required to pay Additiohimount Payments with respect to shares of anieSef MuniFund Term
Preferred Shares with respect to any net capitabga other taxable income determined by the hateRevenue Service to be allocabl
a manner different from the manner used by the Fund
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2.11 Term Redemption Liquidity Account and LigujdRequirement

(a) On or prior to the Liquidity Account Initial Dawith respect to any Series of MuniFund Term &refl Shares, the Fund shall
cause the Custodian to segregate, by means offapgteidentification on its books and records threowise in accordance with the
Custodian’s normal procedures, from the other assfethe Fund (the “ Term Redemption Liquidity Aco®”) Liquidity Account
Investments with a Market Value equal to at leas¢ ®undred and Ten Percent (110%) of the Term RptiemAmount with respect to
such Series. The “ Term Redemption Amoufadr any Series of MuniFund Term Preferred Shatesl be equal to the Redemption Price
to be paid on the Term Redemption Date for sucfeSanased on the number of shares of such SegasQutstanding, assuming for this
purpose that the Dividend Rate for such Seriedfateat the time of the creation of the Term Reg#aan Liquidity Account for such
Series will be the Dividend Rate in effect for si8#ries until the Term Redemption Date for sucheSelf, on any date after the
Liquidity Account Initial Date, the aggregate Matrkélue of the Liquidity Account Investments inckdlin the Term Redemption
Liquidity Account for a Series of MuniFund Term Rmeed Shares as of the close of business on asn&ss Day is less than One
Hundred and Ten Percent (110%) of the Term Redemptmount with respect to such Series, then thelFRivall cause the Custodian
and the Adviser to take all such necessary actionkjding segregating additional assets of thedrasLiquidity Account Investments,
that the aggregate Market Value of the LiquiditycAant Investments included in the Term Redemptiguidity Account for such Seri¢
is at least equal to One Hundred and Ten Percé&fgf) of the Term Redemption Amount with respeduoh Series not later than the
close of business on the next succeeding Businags\Mith respect to assets of the Fund segregatédjaidity Account Investments
with respect to a Series of MuniFund Term PrefeBhdres, the Adviser, on behalf of the Fund, di@kntitled to instruct the Custodian
on any date to release any Liquidity Account Inresits from such segregation and to substitute fibreogher Liquidity Account
Investments, so long as (i) the assets of the Begdegated as Liquidity Account Investments atcthse of business on such date have a
Market Value equal to One Hundred and Ten Perddrfi%) of the Term Redemption Amount with respeduch Series and (i) the
assets of the Fund designated and segregated asiD®pcurities at the close of business on sutthitave a Market Value equal to the
Liquidity Requirement (if any) determined in accande with Section 2.11(lelow with respect to such Series for such date.Himd
shall cause the Custodian not to permit any lieoysty interest or encumbrance to be created niped to exist on or in respect of any
Liquidity Account Investments included in the TeRedemption Liquidity Account for any Series of MEnnd Term Preferred Shares,
other than liens, security interests or encumbraacising by operation of law and any lien of thestddian with respect to the payment
of its fees or repayment for its advances.

(b) The Market Value of the Deposit Securities Helthe Term Redemption Liquidity Account for a fesrof MuniFund Term
Preferred Shares, from and after the 15th dayet#iendar month that is the number of months pirgehe month of the Term
Redemption Date for such Series specified in thietset forth below, shall not be less than thegriage of the Term Redemption
Amount for such Series set forth below oppositehguember of months (the “ Liquidity Requiremé&ptbut in all cases subject to the

cure provisions of Section 2.11(oglow:

Value of Deposit
Securities as Percentag

Number of Months of Term Redemption
Preceding: Amount
5 20%
4 40%
3 60%
2 80%
1 100%

(c) If the aggregate Market Value of the DepositiBities included in the Term Redemption Liquiditgcount for a Series of
MuniFund Term Preferred Shares as of the closaisihless on any Business Day is
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less than the Liquidity Requirement in respectumfrsSeries for such Business Day, then the Furlticghese the segregation of additic
or substitute Deposit Securities in respect offtaem Redemption Liquidity Account for such Serigs that the aggregate Market Value
of the Deposit Securities included in the Term Repliion Liquidity Account for such Series is at leagqual to the Liquidity Requireme
for such Series not later than the close of businesthe next succeeding Business Day.

(d) The Deposit Securities included in the Term &weption Liquidity Account for a Series of MuniFumdrm Preferred Shares n
be applied by the Fund, in its discretion, towgrdgment of the Term Redemption Price for such Sexsecontemplated by Section 2.5
(d) . Upon the deposit by the Fund with the Redempdioth Paying Agent of Deposit Securities having @mircombined Market Value
sufficient to effect the redemption of the MuniFuherm Preferred Shares of a Series on the TermrRatilen Date for such Series in
accordance with Section 2.5(d)(iijhe requirement of the Fund to maintain the TRedemption Liquidity Account as contemplated by
this Section 2.1%hall lapse and be of no further force and effect.

2.12 Global Certificate

Prior to the commencement of a Voting Period, l(islaares of any Series of MuniFund Term Prefe@adres Outstanding from time to
time shall be represented by one global certifiéatesuch Series registered in the name of the i@s&=uDepository or its nominee and (ii) no
registration of transfer of shares of such SerféduniFund Term Preferred Shares shall be madéemooks of the Fund to any Person other
than the Securities Depository or its nominee. fbinegoing restriction on registration of transfeall be conspicuously noted on the face or
back of the global certificates.

2.13 Notice.

All notices or communications hereunder, unlesgmtise specified in this Statement, shall be sigffitty given if in writing and
delivered in person, by telecopier, by Electronieavls or by overnight mail or delivery or mailedfiogt-class mail, postage prepaid. Notices
delivered pursuant to this Section 2stll be deemed given on the date received oraileeh by first class mail, the date five (5) calandays
after which such notice is mailed.

2.14 Termination

In the event that no shares of a Series of MuniFierdn Preferred Shares are Outstanding, all rightspreferences of the shares of such
Series established and designated hereunder shak @and terminate, and all obligations of the Furder this Statement with respect to such
Series shall terminate.

2.15 Appendices

The designation of each Series of MuniFund TernfidPred Shares shall be set forth in an Appendiki® Statement. The Board of
Trustees may, by resolution duly adopted, withdnaireholder approval (except as otherwise providethis Statement or required by
applicable law) (1) amend the Appendix to this &tagnt relating to a Series so as to reflect anyndments to the terms applicable to such
Series including an increase in the number of aigbd shares of such Series and (2) add addit®eadés of MuniFund Term Preferred Shares
by including a new Appendix to this Statement iatato such Series.

2.16 Actions on Other than Business Days

Unless otherwise provided herein, if the date fakimg any payment, performing any act or exercising right, in each case as provided
for in this Statement, is not a Business Day, saayyment shall be made, act performed or right ésedcon the next succeeding Business Day,
with the same force and effect as if made or
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done on the nominal date provided therefor, anth waspect to any payment so made, no dividentlrgist or other amount shall accrue for
the period between such nominal date and the datayment.

2.17 Modification

The Board of Trustees, without the vote of the leaddof MuniFund Term Preferred Shares, may intérptpplement or amend the
provisions of this Statement or any Appendix hetetsupply any omission, resolve any inconsistesrcgmbiguity or to cure, correct or
supplement any defective or inconsistent provisiocluding any provision that becomes defectiverattie date hereof because of impossit
of performance or any provision that is inconsisteith any provision of any other Preferred Sharkethe Fund.

2.18 No Additional Rights

Unless otherwise required by law or the Declaratiba Holders of MuniFund Term Preferred Sharedl sbahave any relative rights or
preferences or other special rights other thanretispgcifically set forth in this Statement.

[Signature Page Begins on the Following Page]
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IN WITNESS WHEREOF, Nuveen Michigan Dividend Advagé Municipal Fund has caused this Statement signed on
November 9, 2010 in its name and on its behalf bylg authorized officer. The Declaration is orefilith the Secretary of State of 1
Commonwealth of Massachusetts, and the said offitre Fund has executed this Statement as areofiind not individually, and the
obligations and rights set forth in this Statemamet not binding upon any such officer, or the gastof the Fund or shareholders of the Fund,

individually, but are binding only upon the assatsl property of the Fund.

NUVEEN MICHIGAN DIVIDEND
ADVANTAGE MUNICIPAL FUND

By: /s/ Kevin J. McCarth
Name: Kevin J. McCarth
Title: Vice President and Secret:

[Signature Page to the Statement Establishing aadgthe Rights and Preferences of MuniFund Terafd?red Shares]
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APPENDIX A
NUVEEN MICHIGAN DIVIDEND ADVANTAGE MUNICIPAL FUND
MUNIFUND TERM PREFERRED SHARES, 2.30% SERIES 2015

Preliminary Statement and Incorporation By Refeeenc

This Appendix establishes a Series of MuniFund TBreferred Shares of Nuveen Michigan Dividend Adaga Municipal Fund. Exce
as set forth below, this Appendix incorporatesdfgrence the terms set forth with respect to aieSef such MuniFund Term Preferred Sh
in that “Statement Establishing and Fixing the Rgind Preferences of MuniFund Term Preferred Shdeed November 9, 2010 (théTP
Statement). This Appendix has been adopted by resolution oBthard of Trustees of Nuveen Michigan Dividend Aazage Municipal Funt
Capitalized terms used herein but not defined hdrave the respective meanings therefor set farthe MTP Statement.

Section 1. Designation as to Series

MuniFund Term Preferred Shares, 2.30% Series 2@5gries of 1,631,300 Preferred Shares classiddweniFund Term Preferred
Shares is hereby designated as the “MuniFund TeefeiPed Shares, 2.30% Series 2015” (the “ SelddS MTP Share¥. Each share of sut
Series shall have such preferences, voting powessjctions, limitations as to dividends and dlttions, qualifications and terms and
conditions of redemption, in addition to those lieggh by applicable law and those that are expresstiforth in the Declaration and the MTP
Statement (except as the MTP Statement may be sstpmaodified by this Appendix), as are set forthtiis Appendix A The Series 2015
MTP Shares shall constitute a separate seriesebéiPed Shares and of the MuniFund Term Preferheateé® and each Series 2015 MTP Share
shall be identical. The following terms and coratig shall apply solely to the Series 2015 MTP Share

Section 2. Number of Authorized Shares of Series

The number of authorized shares is 1,631,300.

Section 3. Date of Original Issue with respect ¢niés.

The Date of Original Issue is November 15, 2010.

Section 4. Fixed Dividend Rate Applicable to Series

The Fixed Dividend Rate is 2.30%.

Section 5. Liguidation Preference Applicable toi&er

The Liquidation Preference is $10.00 per share.

Section 6. Term Redemption Date Applicable to Serie

The Term Redemption Date is December 1, 2015.

Section 7. Dividend Payment Dates Applicable taeSer

The Dividend Payment Dates are the first Businesmg @ the month next following each Dividend Pereaept that any dividend paid
with respect to any Dividend Period consistinghaf inonth of December in any year shall be paichenrdst Business Day of such December.
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Section 8. NorCall Period Applicable to Series

The Non-Call Period is the period beginning onBrae of Original of Issue and ending at the cldSeusiness on November 30, 2011.

Section 9. Liquidity Account Initial Date Applicabto Series

The Liquidity Account Initial Date is June 1, 2015.

Section 10. Exceptions to Certain Definitions Apable to the Series

The following definitions contained under the headiDefinitions” in the MTP Statement are herebyesualed as follows:
Not applicable.

Section 11. Additional Definitions Applicable toetiSeries

The following terms shall have the following meagsr{with terms defined in the singular having corapte meanings when used in the
plural and vice versa), unless the context otherwnasjuires:

“ Dividend Period’ means, with respect to each Series 2015 MTP Shatke case of the first Dividend Period, theigatbeginning on
the Date of Original Issue for such Series andrendi and including December 31, 2010 and for sabtisequent Dividend Period, the period
beginning on and including the first calendar dathe month following the month in which the prewsoDividend Period ended and ending on
and including the last calendar day of such month.

“ Optional Redemption Premiufmrmeans with respect to each Series 2015 MTP Sdrasemount equal to:

(A) if the Optional Redemption Date for the Se2845 MTP Share does not occur during a Rating DoadeyPeriod but occurs on or
after December 1, 2011 and prior to June 1, 200®% of the Liquidation Preference for such Se?i@s5 MTP Share;

(B) if the Optional Redemption Date for the Se2€45 MTP Share does not occur during a Rating DoadeyPeriod but occurs on a
date that is on or after June 1, 2012, and pri@doember 1, 2012, 0.5% of the Liquidation Prefeegfor such Series 2015 MTP Share; or

(C) if the Optional Redemption Date for the Se@845 MTP Share either occurs during a Rating DoagigPeriod or occurs on a date
that is on or after December 1, 2012, 0.00% ofLieidation Preference for such Series 2015 MTPr&ha

Section 12. Amendments to Terms of MuniFund Terafé?red Shares Applicable to the Series

The following provisions contained under the hegdiferms of the MuniFund Term Preferred ShareshenMTP Statement are hereby
amended as follows:

Not applicable.

Section 13. Additional Terms and Provisions Apieato the Series

The following provisions shall be incorporated iatod be deemed part of the MTP Statement:

Notwithstanding anything in Section 2.2(b) or 2)2§fithe MTP Statement to the contrary, dividendshenSeries 2015 MTP Shares for
the first Dividend Period for such Series shalplbé to Holders of shares of such Series as tlires appear on the registration books of the
Fund at the close of business on December 29, 2010.
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IN WITNESS WHEREOF, Nuveen Michigan Dividend Advagé Municipal Fund has caused this Appendix tadres on
November 9, 2010 in its name and on its behalf bulg authorized officer. The Declaration and th&MStatement are on file with t
Secretary of State of the Commonwealth of Massatsjsand the said officer of the Fund has exediiedAppendix as an officer and not
individually, and the obligations and rights setffidn this Appendix are not binding upon any sofficer, or the trustees of the Fund or
shareholders of the Fund, individually, but aredimig only upon the assets and property of the Fund.

NUVEEN MICHIGAN DIVIDEND
ADVANTAGE MUNICIPAL FUND

By: /s/ Kevin J. McCarth

Name: Kevin J. McCarth
Title: Vice President and Secret:

[Signature Page to the Statement Establishing atdg=he Rights and Preferences of MuniFund Terefdred Shares]
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APPENDIX B
Ratings of Investments

Standard & Poor’s Corporation—A brief descriptidrtite applicable Standard & Poor’s Financial SessitLC, a subsidiary of The
McGraw-Hill Companies (“Standard & Poor’s” or “S&R'tating symbols and their meanings (as publidhe8&P) follows:

A Standard & Poor’s issue credit rating is a fordvroking opinion about the creditworthiness ofadmigor with respect to a specific
financial obligation, a specific class of finanawdiligations, or a specific financial program (unding ratings on medium term note programs
and commercial paper programs). It takes into ctaration the creditworthiness of guarantors, insymer other forms of credit enhancement
on the obligation and takes into account the cagrém which the obligation is denominated. The apirreflects Standard & Poarview of the
obligor’s capacity and willingness to meet its figeal commitments as they come due, and may ats®ss, such as collateral security and
subordination, which could affect ultimate paymienthe event of default.

Issue credit ratings can be either long-term ortstesm. Short-term ratings are generally assigodtiose obligations considered short-
term in the relevant market. In the U.S., for exlanfhat means obligations with an original matuat no more than 365 days—including
commercial paper.

Short-term ratings are also used to indicate thditworthiness of an obligor with respect to pwtéees on long-term obligations. The
result is a dual rating, in which the short-tertingaddresses the put feature, in addition taitheal long-term rating. Medium-term notes are
assigned long-term ratings.

LONG-TERM ISSUE CREDIT RATINGS
Issue credit ratings are based in varying deg@eS§&P’s analysis of the following considerations:

1. Likelihood of payment—capacity and willingneddiee obligor to meet its financial commitment ana@bligation in accordance
with the terms of the obligation;

2. Nature of and provisions of the obligation; and

3. Protection afforded by, and relative positiontbé obligation in the event of bankruptcy, remigation, or other arrangement
under the laws of bankruptcy and other laws affigctireditors’ rights.

The issue ratings are an assessment of defaultwisknay incorporate an assessment of relativiesgnor ultimate recovery in the eve
of default. Junior obligations are typically rateder than senior obligations, to reflect the loygeiority in bankruptcy, as noted above. (Such
differentration applies when an entity has both@eand subordinated obligations, secured and wmedabligations, or operating company
and holding company obligations.)

AAA

An obligation rated ‘AAA’ has the highest ratingsaged by Standard & Poor’s. The obligor's capatityneet its financial commitment
on the obligation is extremely strong.

AA

An obligation rated ‘AA’ differs from the highesated obligations only to a small degree. The oblggcapacity to meet its financial
commitment on the obligation is very strong.

A

An obligation rated ‘A’ is somewhat more suscegitl the adverse effects of changes in circumstaaige economic conditions than
obligations in higher-rated categories. Howeveg,dhligor's capacity to meet its financial commitihen the obligation is still strong.
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BBB

An obligation rated ‘BBB’ exhibits adequate protentparameters. However, adverse economic condittorchanging circumstances are
more likely to lead to a weakened capacity of thigor to meet its financial commitment on the ghlion.

BB, B, CCC,CC,and C

Obligations rated ‘BB’, ‘B’, ‘CCC’, ‘CC’, and ‘C’ & regarded as having significant speculative dtaristics. ‘BB’ indicates the least
degree of speculation and ‘C’ the highest. Whilehsobligations will likely have some quality andteactive characteristics, these may be
outweighed by large uncertainties or major expastweadverse conditions.

BB

An obligation rated ‘BB’ is less vulnerable to nayment than other speculative issues. Howeveaicé#d major ongoing uncertainties or
exposure to adverse business, financial, or ecanoamditions, which could lead to the obligor'sdeguate capacity to meet its financial
commitment on the obligation.

B

An obligation rated ‘B’ is more vulnerable to nogpgent than obligations rated ‘BBut the obligor currently has the capacity to miex
financial commitment on the obligation. Adverseibass, financial, or economic conditions will likéimpair the obligor’s capacity or
willingness to meet its financial commitment on ti#igation.

CCC

An obligation rated ‘CCC’ is currently vulnerablkenonpayment, and is dependent upon favorable éssirfinancial, and economic
conditions for the obligor to meet its financiahwmitment on the obligation. In the event of advdigsiness, financial, or economic conditic
the obligor is not likely to have the capacity teehits financial commitment on the obligation.

CC
An obligation rated ‘CC’ is currently highly vulresle to nonpayment.

C

A ‘C’ rating is assigned to obligations that arereatly highly vulnerable to nonpayment, obligasdhat have payment arrearages
allowed by the terms of the documents, or obligetiof an issuer that is the subject of a bankrupétition or similar action which have not
experienced a payment default. Among others, thedtihg may be assigned to subordinated debt, pefestock or other obligations on wh
cash payments have been suspended in accordamcthgvinstrument’s terms or when preferred stotkéssubject of a distressed exchange
offer, whereby some or all of the issue is eitlegurchased for an amount of cash or replaced kr athtruments having a total value that is
less than par.

D

An obligation rated ‘D’ is in payment default. TH# rating category is used when payments on aiigakibn, including a regulatory
capital instrument, are not made on the date dae #vthe applicable grace period has not expinetgss Standard & Poor’s believes that such
payments will be made during such grace period.‘Dheating also will be used upon the filing of@nkruptcy petition or the taking of a
similar action if payments on an obligation arepjgalized. An obligation’s rating is lowered to ‘pon completion of a distressed exchange
offer, whereby some or all of the issue is eitlegurchased for an amount of cash or replaced ®r atbtruments having a total value that is
less than par.

B-2



Plus (+) or minus (-). The ratings from ‘AA’ to ‘G may be modified by the addition of a plus or m8rsign to show relative standing
within the major rating categories.
N.R.

This indicates that no rating has been requedtatithere is insufficient information on which tage a rating, or that Standard & Poor’s
does not rate a particular obligation as a matfteobcy.

SHORT-TERM ISSUE CREDIT RATINGS

A-1

A short-term obligation rated ‘A-1’" is rated in theghest category by Standard & Poor’s. The oblgoapacity to meet its financial
commitment on the obligation is strong. Within théegory, certain obligations are designated wiptus sign (+). This indicates that the
obligor’s capacity to meet its financial commitmentthese obligations is extremely strong.

A-2

A short-term obligation rated ‘A-2’ is somewhat re@usceptible to the adverse effects of changeisdamstances and economic
conditions than obligations in higher rating catégm However, the obligor’'s capacity to meetiitshcial commitment on the obligation is
satisfactory.

A-3

A short-term obligation rated ‘A-3’ exhibits aded@rotection parameters. However, adverse econoonmiditions or changing
circumstances are more likely to lead to a weakea@dcity of the obligor to meet its financial coitment on the obligation.

B

A short-term obligation rated ‘B’ is regarded asihg significant speculative characteristics. Radinf ‘B-1’, ‘B-2’, and ‘B-3’ may be
assigned to indicate finer distinctions within tB&category. The obligor currently has the cappéit meet its financial commitment on the
obligation; however, it faces major ongoing undettas which could lead to the obligor’s inadequedpacity to meet its financial commitment
on the obligation.

B-1

A short-term obligation rated ‘B-1’ is regardedresving significant speculative characteristics, thetobligor has a relatively stronger
capacity to meet its financial commitments overghert-term compared to other speculative-gradigois.

B-2

A short-term obligation rated ‘B-2’ is regardedresving significant speculative characteristics, #reobligor has an average speculative-
grade capacity to meet its financial commitmentsrdkie short-term compared to other speculativeeyobligors.

B-3

A short-term obligation rated ‘B-3’ is regardedhas/ing significant speculative characteristics, iredobligor has a relatively weaker
capacity to meet its financial commitments overghert-term compared to other speculative-gradigotd.

C

A short-term obligation rated ‘G$ currently vulnerable to nonpayment and is depahdpon favorable business, financial, and ecoa
conditions for the obligor to meet its financiahwmitment on the obligation.
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D

A short-term obligation rated ‘D’ is in payment daft. The ‘D’ rating category is used when paymeamtsn obligation, including a
regulatory capital instrument, are not made ordtite due even if the applicable grace period hasxmred, unless Standard & Paobelieve
that such payments will be made during such graceg. The ‘D’ rating also will be used upon thinfj of a bankruptcy petition or the taking
of a similar action if payments on an obligatioe propardized.

MUNICIPAL SHORT-TERM NOTE RATINGS DEFINITIONS

A Standard & Poor’s U.S. municipal note rating eeft Standard & Poor’s opinion about the liquidétgtors and market access risks
unigue to the notes. Notes due in three yearsssndl likely receive a note rating. Notes with @miginal maturity of more than three years:
most likely receive a long-term debt rating. Inetatining which type of rating, if any, to assigtai$dard & Poor’s analysis will review the
following considerations:

1. Amortization schedule—the larger the final miyurelative to other maturities, the more liketyiill be treated as a note; and
2. Source of payment—the more dependent the issoie the market for its refinancing, the more lkielwill be treated as a note.

Note rating symbols are as follows:
SP-1

Strong capacity to pay principal and interest. #sue determined to possess a very strong capagqiytdebt service is given a plus (+)
designation.

SP-2

Satisfactory capacity to pay principal and interesth some vulnerability to adverse financial aabnomic changes over the term of the
notes.

SP-3
Speculative capacity to pay principal and interest.

Moody’s Investors Service, Inc.—A brief descriptiohthe applicable Moody’s Investors Service, IfiMoody’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 rekatcredit risk of financial obligations with aniginal maturity of one year or more.
They address the possibility that a financial addiign will not be honored as promised. Such ratigs Moody’s Global Scale and reflect both
the likelihood of default and any financial los$feted in the event of default.

Aaa

Obligations rated Aaa are judged to be of the héghaality, with minimal credit risk.

Aa

Obligations rated Aa are judged to be of high dualnd are subject to very low credit risk.
A

Obligations rated A are considered upper-mediurdgyemnd are subject to low credit risk.
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Baa

Obligations rated Baa are subject to moderate tcristti They are considered medium grade and ds &y possess certain speculative
characteristics.

Ba
Obligations rated Ba are judged to have speculaiiements and are subject to substantial credit ris

B
Obligations rated B are considered speculativeaaadubject to high credit risk.

Caa
Obligations rated Caa are judged to be of poorditgnand are subject to very high credit risk.

Ca
Obligations rated Ca are highly speculative andikedy in, or very near, default, with some prospef recovery of principal and intere

C
Obligations rated C are the lowest rated clasoaflb and are typically in default, with little ppest for recovery of principal or interest.

Note: Moody’s appends numerical modifiers 1, 2, @nd each generic rating classification from Agtlgh Caa. The modifier 1
indicates that the obligation ranks in the highmat ef its generic rating category; the modifieng8icates a mid-range ranking; and the modifier
3 indicates a ranking in the lower end of that gienrting category.

SHORT-TERM OBLIGATION RATINGS

Moody’s short-term ratings are opinions of the igpibf issuers to honor short-term financial obtigas. Ratings may be assigned to
issuers, short-term programs or to individual stenn debt instruments. Such obligations genetadlye an original maturity not exceeding
thirteen months, unless explicitly noted. Moodysoys the following designations to indicate te&ative repayment ability of rated issuers:

P-1

Issuers (or supporting institutions) rated Primgate a superior ability to repay short-term deligalions.
P-2

Issuers (or supporting institutions) rated Prima2e a strong ability to repay short-term debtgdilons.
P-3

Issuers (or supporting institutions) rated Primiga8e an acceptable ability to repay short-termgaltilbns.

NP
Issuers (or supporting institutions) rated Not Rrido not fall within any of the Prime rating catdgs.

U.S. MUNICIPAL SHORT-TERM OBLIGATION RATINGS

There are three rating categories for short-termioipal obligations that are considered investnggatie. These ratings are designated as
Municipal Investment Grade (MIG) and are dividetbithree levels—MIG 1 through MIG 3. In additiohpse short-term obligations that are
of speculative quality are designated SG, or spgiesel grade. MIG ratings expire at the maturityhef obligation.
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MIG 1

This designation denotes superior credit qualigceient protection is afforded by established déshis, highly reliable liquidity
support, or demonstrated broad-based access toatet for refinancing.

MIG 2

This designation denotes strong credit quality. gites of protection are ample, although not as lage the preceding group.

MIG 3

This designation denotes acceptable credit qualiguidity and cash-flow protection may be narr@md market access for refinancing is
likely to be less well-established.

SG

This designation denotes speculative-grade credilityy. Debt instruments in this category may lackficient margins of protection.

Fitch Ratings, Inc.—A brief description of the aippble Fitch Ratings, Inc. (“Fitch”) ratings symba@nd meanings (as published by
Fitch) follows:

Rated entities in a number of sectors, includingficial and non-financial corporations, soveregmd insurance companies, are
generally assigned Issuer Default Ratings (IDR3IRd opine on an entity’s relative vulnerabilitydefault on financial obligations. The
“threshold” default risk addressed by the IDR isgpally that of the financial obligations whose fmyment would best reflect the uncured
failure of that entity. As such, IDRs also addnedative vulnerability to bankruptcy, administraiveceivership or similar concepts, although
the agency recognizes that issuers may also makemptive and therefore voluntary use of such mashss.

In aggregate, IDRs provide an ordinal ranking etiexs based on the agency’s view of their relativeerability to default, rather than a
prediction of a specific percentage likelihood efallt. For historical information on the defautperience of Fitctrated issuers, please con
the transition and default performance studieslabts from the Fitch Ratings website.

LONG-TERM CREDIT RATINGS
AAA

Highest credit quality. ‘AAA’ ratings denote thewest expectation of default risk. They are assigmad in case of exceptionally strong
capacity for payment of financial commitments. Ttapacity is highly unlikely to be adversely affstby foreseeable events.

AA

Very high credit quality. ‘AA’ ratings denote exgations of a very low default risk. They indicatery strong capacity for payment of
financial commitments. This capacity is not sigrafitly vulnerable to foreseeable events.

A

High credit quality. ‘A’ ratings denote expectatioof low default risk. The capacity for paymenfiohncial commitments is considered
strong. This capacity may, nevertheless, be molreevable to adverse business or economic conditltars is the case for higher ratings.
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BBB

Good credit quality. ‘BBB’ ratings indicate thatpectations of default risk are currently low. Ttagacity for payment of financial
commitments is considered adequate, but adversedsssor economic conditions are more likely toamhis capacity.

BB

Speculative. ‘BB’ ratings indicate an elevated \eulibility to default risk developing, particulaitythe event of adverse changes in
business or economic conditions over time; howewesjness or financial flexibility exists which qguts the servicing of financial
commitments.

B

Highly speculative. ‘B’ ratings indicate that masidefault risk is present, but a limited margirsafety remains. Financial commitments
are currently being met; however, capacity for tcared payment is vulnerable to deterioration inliheiness and economic environment.

CCC
Substantial credit risk. Default is a real posiil

cC
Very high levels of credit risk. Default of somendliappears probable.

C

Exceptionally high levels of credit risk. Defawdtimminent or inevitable, or the issuer is in stilid Conditions that are indicative of a
‘C’ category rating for an issuer include:

a. the issuer has entered into a grace or curecilowing non-payment of a material financialighation;

b. the issuer has entered into a temporary negdtiativer or standstill agreement following a pagtréefault on a material
financial obligation; or

c. Fitch Ratings otherwise believes a conditiofRid’ or ‘D’ to be imminent or inevitable, includinthrough the formal
announcement of a coercive debt exchange.

RD

Restricted default. ‘RD’ ratings indicate an isstheat in Fitch Ratings’ opinion has experiencediaoured payment default on a bond,
loan or other material financial obligation but wiihas not entered into bankruptcy filings, adntiatfon, receivership, liquidation or other
formal winding-up procedure, and which has not ntlige ceased business. This would include:

a. the selective payment default on a specificsateicurrency of debt;

b. the uncured expiry of any applicable grace gerore period or default forbearance period folfmha payment default on a be
loan, capital markets security or other materiadficial obligation;

c. the extension of multiple waivers or forbearapegods upon a payment default on one or morenmbfsancial obligations,
either in series or in parallel; or

d. execution of a coercive debt exchange on omeove material financial obligations.

D

Default. ‘D’ ratings indicate an issuer that indfitRatings’ opinion has entered into bankruptdpdis, administration, receivership,
liquidation or other formal winding-up procedure vwehich has otherwise ceased
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business. Default ratings are not assigned praspécto entities or their obligations; within thi®ntext, non- payment on an instrument that
contains a deferral feature or grace period witlegally not be considered a default until aftereRpiration of the deferral or grace period,
unless a default is otherwise driven by bankruptcgther similar circumstance, or by a coercivet@sichange.

“Imminent” default typically refers to the occasiefere a payment default has been intimated bistuer, and is all but inevitable. This
may, for example, be where an issuer has missetlealaled payment, but (as is typical) has a gradeg during which it may cure the
payment default. Another alternative would be wreréssuer has formally announced a coercive detitamge, but the date of the exchange
still lies several days or weeks in the immediaterfe.

In all cases, the assignment of a default ratifigets the agency’s opinion as to the most appad@niating category consistent with the
rest of its universe of ratings, and may diffemfirthe definition of default under the terms of ssuier’s financial obligations or local
commercial practice.

Note: The modifiers “+” or “-” may be appended toating to denote relative status within majornmgtcategories. Such suffixes are not
added to the ‘AAA’ Long-Term IDR category, or tohg-Term IDR categories below ‘B'.

Specific limitations relevant to the issuer credting scale include:
» The ratings do not predict a specific percentagdeddult likelihood over any given time peric
* The ratings do not opine on the market value ofiagye’s securities or stock, or the likelihood that thédue may changt
» The ratings do not opine on the liquidity of theus’s securities or stocl|
» The ratings do not opine on the possible loss #gwan an obligation should an issuer defa
* The ratings do not opine on the suitability of asuier as a counterparty to trade cre
» The ratings do not opine on any quality relatedriassuer’s business, operational or financialifgrather than the agensybpinior
on its relative vulnerability to defau

Ratings assigned by Fitch Ratings articulate aniopion discrete and specific areas of risk. Thavabist is not exhaustive, and is
provided for the reader’s convenience.

SHORT-TERM OBLIGATION RATINGS

A short-term issuer or obligation rating is baseali cases on the short-term vulnerability to d#faf the rated entity or security stream
and relates to the capacity to meet financial aiéns in accordance with the documentation gowerttie relevant obligation. Short-Term
Ratings are assigned to obligations whose initiaurity is viewed as “short term” based on marl@twention. Typically, this means up to 13
months for corporate, sovereign, and structureyatibns, and up to 36 months for obligations i Lpublic finance markets.

F1

Highest short-term credit quality. Indicates th@sgest intrinsic capacity for timely payment afdncial commitments; may have an
added “+” to denote any exceptionally strong créshiture.

F2
Good short-term credit quality. Good intrinsic ceipafor timely payment of financial commitments.
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F3
Fair short-term credit quality. The intrinsic cajtador timely payment of financial commitmentsadequate.

B

Speculative short-term credit quality. Minimal ceipafor timely payment of financial commitmentdup heightened vulnerability to
near-term adverse changes in financial and econoomditions.

C

High short-term default risk. Default is a real pibdity.

RD

Restricted default. Indicates an entity that hdauleed on one or more of its financial commitmeiadthough it continues to meet other
financial obligations. Applicable to entity ratingsly.

D

Default. Indicates a broad-based default evenaifoentity, or the default of a specific short-teybligation.

Specific limitations relevant to the Short-Term iRgs scale include:
» The ratings do not predict a specific percentagdeddult likelihood over any given time peric
* The ratings do not opine on the market value ofiagye’s securities or stock, or the likelihood that thddue may changt
» The ratings do not opine on the liquidity of theus’s securities or stocl
» The ratings do not opine on the possible loss #gwan an obligation should an obligation defa

» The ratings do not opine on any quality relatedriassuer or transacti’s profile other than the ager's opinion on the relativ
vulnerability to default of the rated issuer orightion.

Ratings assigned by Fitch Ratings articulate aniopion discrete and specific areas of risk. Thevabist is not exhaustive, and is
provided for the reader’s convenience.

RATING WATCHES AND RATING OUTLOOKS
Rating Watch

Rating Watches indicate that there is a heightgmebability of a rating change and the likely difec of such a change. These are
designated as “Positive”, indicating a potentiayngule, “Negative”, for a potential downgrade, ov6k/ing”, if ratings may be raised, lowered
or affrmed. However, ratings that are not on Ratidatch can be raised or lowered without beinggilamn Rating Watch first, if
circumstances warrant such an action. A Rating Wisttypically event-driven and, as such, it isgratly resolved over a relatively short
period. The event driving the Watch may be eitimicgpated or have already occurred, but in bofesathe exact rating implications remain
undetermined. The Watch period is typically useddther further information and/or subject the infation to further analysis. Additionally.
Watch may be used where the rating implicationsa&teady clear, but where a triggering event (ghgreholder or regulatory approval) exists.
The Watch will typically extend to cover the periatil the triggering event is resolved or its arte is predictable with a high enough degree
of certainty to permit resolution of the Watch. iRgtWatches can be employed by all analytical gscaupd are applied to the ratings of
individual entities and/or individual instrumenfg.the lowest categories of speculative grade (‘CGTC’ and ‘C’) the high volatility of credi
profiles may imply that almost all ratings shoulttry a Watch. Watches are nonetheless only appétattively in these categories, where a
committee decides that particular events or thragdest communicated by the addition of the Wedadignation.
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Rating Outlook

Rating Outlooks indicate the direction a ratingikely to move over a one- to two-year period. Theffect financial or other trends that
have not yet reached the level that would triggeatimg action, but which may do so if such trendstinue. The majority of Outlooks are
generally Stable, which is consistent with thedrisl migration experience of ratings over a aoetwo-year period. Positive or Negative
rating Outlooks do not imply that a rating chang@kevitable and, similarly, ratings with Stabletldaks can be raised or lowered without a
prior revision to the Outlook, if circumstances veaat such an action. Occasionally, where the fureddal trend has strong, conflicting
elements of both positive and negative, the Rafinjook may be described as Evolving. Outlookscareently applied on the long-term scale
to issuer ratings in corporate finance (includingeseigns, industrials, utilities, financial instibns and insurance companies) and public
finance outside the U.S.; to issue ratings in mufitiance in the U.S.; to certain issues in profg@nce; to Insurer Financial Strength Ratings;
to issuer and/or issue ratings in a number of Mati®ating scales; and to the ratings of structtirethce transactions. Outlooks are not apj
to ratings assigned on the short-term scale andppled selectively to ratings in the ‘CCC’, ‘Cand ‘C’ categories. Defaulted ratings
typically do not carry an Outlook.

Deciding When to Assign Rating Watch or Outlook

Timing is informative but not critical to the cheiof a Watch rather than an Outlook. A discretenetteat is largely clear and the term:
which are defined, but which will not happen formathan six months—such as a lengthy regulatorycayah process—would nonetheless
likely see ratings placed on Watch rather tharvasien to the Outlook. An Outlook revision may, hewer, be deemed more appropriate where
a series of potential event risks has been idedtifione of which individually warrants a Watch tiich cumulatively indicate heightened
probability of a rating change over the followingeoto two years.

A revision to the Outlook may also be appropriatere a specific event has been identified, but ev/tiee conditions and implications of
that event are largely unclear and subject to bigecution risk over an extended period—for exampbeoposed, but politically controversial,
privatization.

STANDARD RATING ACTIONS
Affirmed
The rating has been reviewed and no change hasdeeemed necessary.

Confirmed

Action taken in response to an external requeshange in terms. Rating has been reviewed in etihrtiext, and no rating change has
been deemed necessary.

Correction

Correction of rating publication error in a ratiagtion commentary or correction of a rating dataren Fitch’s ratings database.

Downgrade
The rating has been lowered in the scale.
Paid-In-Full

This tranche has reached maturity, regardless eftvehn it was amortized or called early. As theassa longer exists, it is therefore no
longer rated. Indicated in rating databases wighsymbol “PIF”".

Publish

Initial public announcement of rating on the agéseyebsite, although not necessarily the firstngthssigned. This action denotes when
a previously private rating is published.
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Rating Watch Maintained
The issue or issuer has been reviewed and remaiastive Rating Watch status.

Rating Watch On
The issue or issuer has been placed on activedré@tatch status.

Revision Enhancement
Some form of the credit support affecting the mtpinion has been added, removed, or substituted.

Revision Implication Watch
The Rating Watch status has changed.

Revision Outlook
The Rating Outlook status has changed.

Upgrade
The rating has been raised in the scale.

Withdrawn

The rating has been withdrawn and the issue oeidswno longer rated by Fitch Ratings. Indicatedating databases with the symbol
‘WD’
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APPENDIX C
TAX OPINION

November 9, 201

Nuveen Michigan Dividend Advantage Municipal Ft
333 West Wacker Drive
Chicago, IL 60606

Ladies and Gentlemen:

We have acted as special counsel to Nuveen Michigedend Advantage Municipal Fund, a Massachudmiginess trust (the “Fund”),
in connection with the offer and sale (the “Offefihby the Fund of up to 1,631,300 shares of prefestock, par $0.01 per share (“MuniFund
Term Preferred Shares”). The MuniFund Term Prefe8leares were issued under the “Statement Estadgiahd Fixing the Rights and
Preferences of MuniFund Term Preferred Shares’tddat¢eof November 9, 2010 (the “Statement”), angt tire being offered pursuant to a
prospectus (the “Prospectus”) contained in a reggion statement on Form N-2 (File No. 333-16460&3) with the Securities and Exchange
Commission pursuant to the Securities Act of 1988 (Registration Statement”).

As special counsel to the Fund, we have examinddelied, as to factual matters (but not as to@mclusions of law), upon originals,
copies certified to our satisfaction, of such respdocuments, certificates of the Fund and ofiputfficials and other instruments, and made
such other inquiries, as in our judgment are necgsy appropriate to enable us to render the opiexpressed below. We have relied on the
representations and warranties set forth thereto &ctual matters (but not as to any conclusafriaw).

The opinions herein are subject to and conditian@eh the representations made by the Fund concgefadtual matters (but not
conclusions of law). The initial and continuingttriand accuracy of such representations at alaelgtimes constitutes an integral basis fol
opinions expressed herein and these opinions awdittmed upon the initial and continuing truth aturacy of such representations at all
relevant times.

We have reviewed the descriptions set forth inRfespectus and the Registration Statement of thd'Einvestments, activities,
operations, and governance, and the provisionseoStatement. We have relied upon the facts sttt iimthe Prospectus and upon the factual
representations of officers of the Fund and Nuvesset Management. In addition, we have relied otageadditional facts and assumptions
described below. In connection with rendering tipsion, we have assumed to be true and are relypog (without any independent
investigation or review thereof):

A. The authenticity of all documents submitted soas originals, the conformity to original docunseot all documents
submitted to us as copies, and authenticity obtiiginals of such documents, and the conformitfiradl documents to all
documents submitted to us as drafts, and the atithgrof such final document:

B. The genuineness of all signatures and the authanitlicapacity of the individual or individuals wéxecuted any suc
document on behalf of any perst

C. The accuracy of all factual representations, waieanand other statements made by all parties setforth in suc
documents

D. The performance and satisfaction of all obligiasiimposed by any such documents on the pargestthin accordance with
their terms; ani

E. The completeness and accuracy of all records mealahble to us
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We have further assumed the accuracy of the stattsraed descriptions of the Fund’s intended aatiwids described in the Prospectus
and that the Fund will operate in accordance withrhethod of operation described in the Prospebitysarticular, we have assumed that the
Fund has qualified as a regulated investment cognpader Subchapter M of the Internal Revenue Cdd®86, as amended (the “Code”), for
all relevant periods and will continue to do so. Wée also assumed, without investigation, thad@luments, certificates, representations,
warranties, and covenants upon which we have ralieendering the opinions set forth below and thate given or dated earlier than the date
of this letter continue to remain accurate, insafrelevant to the opinions set forth herein, fsuoh earlier date through and including the
date of this letter.

Based solely on the foregoing, and subject to thadifications, exceptions, assumptions, and lintte expressed herein, we are of the
opinion that:

(A) For U.S. federal income tax purposes, (i) theniFund Term Preferred Shares will qualify as stiocthe Fund, and (ii) the
distributions made with respect to the MuniFundni&referred Shares will qualify as exempt-inteddgdends to the extent designated by the
Fund and permitted by Section 852(b)(5)(A) of thel€; and

(B) The statements set forth in the Prospectusruhéecaption “Tax Matters,” insofar as they putgorconstitute matters of United
States federal tax law or legal conclusions wigpeet thereto, are a fair and accurate summaityeafatters addressed therein in all material
respects, subject to the assumptions and limitsititeted therein.

This opinion is furnished to the Fund solely farliienefit in connection with the Offering and excapfollows is not to be relied upon,
quoted, circulated, published, or otherwise refittoefor any other purpose, in whole or in partheut our express prior written consent. This
opinion may be disclosed to any holders of MuniFiiedm Preferred Shares (and beneficial owners afiMund Term Preferred Shares) and
they may rely on it as if they were addresseehisfdpinion, it being understood that we are ntitdishing any lawyer-client relationship with
holders of MuniFund Term Preferred Shares (andfimakowners of MuniFund Term Preferred SharegjisTetter is not to be relied upon for
the benefit of any other person.

In addition to the assumptions set forth aboves, dpiinion is subject to the following exceptionmjitations, and qualifications:

1. Our opinions are based upon our interpretatiomefcurrent provisions of the Code and current jatitecisions
administrative regulations, and published noticelings, and procedures. We note that there isutieoaity directly on point
dealing with securities like the MuniFund Term Rreéd Shares. Our opinions only represent ourjbdgtnent and are not
binding on the Internal Revenue Service or countsthere is no assurance that the Internal Rev8engce will not
successfully challenge the conclusions set forteiheConsequently, no assurance can be giveritthae legislative,
judicial, or administrative changes, on either @spective or retroactive basis, would not advera#flyct the accuracy of tt
conclusions stated herein. We undertake no obtigat advise you of changes in law which may oedter the date herec

2. Our opinions are limited to the federal income figatters addressed herein, and no other opiniongadered with respe
to any other matter not specifically set forthhe foregoing opinior

3. Our opinions are limited in all respects to thecfied tax law of the United States and we expresspigion on various stat
local, or foreign tax consequenc

4, The Fund’s qualification and taxation as a ratgd investment company under the Code dependthpdrund’s ability to

satisfy through actual operations the applicabdéetasomposition, source of income, distributiord ather requirements of
the Code necessary to qualify and be taxed asudated investment company, which operations witl®reviewed by
special counse
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5. The foregoing opinions are based upon the proposettod of operation of the Fund as described irPtlospectus and tt
representations and covenants set forth in therdents described herein. We undertake no obligatisaview at any time
in the future either the Fund’s operations or @mpliance with such representations and covenamtscnsequently, no
assurance can be given that the Fund will satisfyréquirements of the Code necessary to qualibedaxed as a regulated
investment company for any particular taxable yEarther, we assume no obligation to advise yoangfchanges in our
opinion subsequent to the delivery of this opinietter.

6. In the event any one of the statements, represemsatvarranties, covenants, or assumptions we rediesl upon to issu
these opinions is incorrect in a material respaat,opinions might be adversely affected and ifrsy not be relied or

We consent to the filing of this opinion with thecsirities and Exchange Commission as an exhilitedregistration Statement and the
references to us under the headings “Tax Matterd™hegal Opinions” in the Prospectus.

Very truly yours,

/s/ K&L Gates LLP
K&L GATES LLP
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