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MUNIFUND TERM PREFERRED SHARES
4,486,100 Shares, 2.30% Series 2014

Liquidation Preference $10 Per Share

The Offering. Nuveen New Jersey Dividend Advantage Munidtpald is offering 4,486,100 MuniFund Term Prefer&ithres, 2.30%
Series 2014 (“Series 2014 MTP Shares”), with ailiion preference of $10 per share (“MTP Share§'he Fund intends to use the net
proceeds from the sale of MTP Shares to refinamceradeem all of the Fui's outstanding Municipal Auction Rate Cumulativeeferred
Shares (“MuniPreferred” shares”), and to maintairetRund’s leveraged capital structure. Certain of tinderwriters and their affiliates or
their customers own or are obligated to repurchisthe future MuniPreferred shares and, as a resuky benefit from any such redemption.
See “Prospectus Summary—The Offering.”

The Fund. This prospectus sets forth concisely infornratibout the Fund that a prospective investor shaulalw before investing, at
should be retained for future reference. The Fund diversified, closed-end management investnoenpany. The Fund’s investment
objectives are to provide current income exemphfregular federal and New Jersey income tax arehttance portfolio value relative to the
municipal bond market by investing in tax-exempuigipal bonds that the Fund’s investment advisdielbes are underrated or undervalued
or that represent municipal market sectors that anelervalued.

Listing.  Application has been made to list the MTP Sharethe New York Stock Exchange so that tradinguch exchange will beg

within 30 days after the date of this prospectubject to notice of issuance. Prior to the expecmemencement of trading on the New York
Stock Exchange, the underwriters do not intenddkera market in the MTP Shares. Consequently aitiicipated that, prior to the
commencement of trading on the New York Stock Bgehan investment in the MTP Shares will be ilicand holders of MTP Shares may
not be able to sell such shares as it is unlikeft & secondary market for the MTP Shares will tienvdf a secondary market does develop
prior to the commencement of trading on the Nevk atock Exchange, holders of MTP Shares may betalskel such shares only
substantial discounts from their liquidation predace. The trading or “ticker” symbol is “NXJ Pr A.”

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

PRICE $10 A SHARE

Underwriting Discounts Proceed:
Price to Public and Commission$ to the Fund?
Per Share $10.00 $0.125 $9.875

Total $44,861,00( $560,762 $44,300,23¢

1

s Total expenses of issuance and distribution, exetudnderwriting discounts and commissions, aréresed to be $375,00

The Fund has granted the underwriters the righpiochase up to 672,915 additional MTP Shares apthtaic offering price, les
underwriting discounts and commissions, within 8@gof the date of this prospectus solely to cover-allotments, if any. If such option is
exercised in full, the Price to Public, Underwrgiiscounts and Commissions and Proceeds to the Rilhbe $51,590,150, $644,877 and
$50,945,273, respectively. £ Underwriters” on page 67 of this prospect

The Securities and Exchange Commission and statgises regulators have not approved or disappibtieese securities or determined if 1
prospectus is truthful ccomplete. Any representation to the contrary isiminal offense.

Book-Entry Only. It is expected that the MTP Shares will bevé#d to the underwriters in book-entry form omfypugh the facilities of
the Depository Trust Company, on or about MarchZo4,1.

CUSIP No. 67069Y 300

Sole Structuring Coordinator Joint Book Runner
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(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 incfvora which is exempt from regular federal and Neersey 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 of comparable qualityt®y Fund’s sub-adviser, Nuveen Asset Management(IN@ween Asset Management™he
Fund may invest up to 20% of its Managed Assatsunicipal securities that at the time of investrreetrated below investment grade or
unrated but judged to be of comparable quality liwé&en Asset Management. No more than 10% of thé'$-Managed Assets may be
invested in municipal securities rated below B3iBthat are unrated but judged to be of comparahlality by Nuveen Asset Management.
Securities of below investment grade quality agarded as having predominately speculative charattes with respect to the issuer’'s
capacity to pay interest and repay principal, amé aommonly referred to as junk bonds. Managedt8sse net assets, including assets
attributable to any principal amount of any borrawgs (including the issuance of commercial papemates) and any Preferred Stock (as
defined herein) outstanding. There is no assurdhaethe Fund will achieve its investment objectivieee “The Fund’s Investments.”

Fixed Dividend Rate Series 2014 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 endpril 30, 2011 and each subsequent dividend peuniticbe 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 April 28, 2011.

Redemption The Fund is required to redeem the MTP Shane&pril 1, 2014 unless earlier redeemed or repusdthby the Fund. In
addition, MTP Shares are subject to optional anadhdeory redemption in certain circumstances. Adufil 1, 2012, the Series 2014 MTP
Shares will be subject to redemption at the optibthe Fund, subject to payment of a premium thinoMgrch 31, 2013, and at their
liquidation preference thereafter. The Series 2MI#P Shares also will be subject to redemptionhatdption of the Fund, at their liquidation
preference in the event of certain changes in thditrating of the MTP Shares, as described her8ige‘Description of MTP Shares—
Redemptior”

Tax Exemption. The dividend rate for MTP Shares assumes et enonth’s distribution is comprised solely ofidénds exempt from
regular federal and New Jersey income taxes, atjhausubstantial portion of those dividends magudgect to the federal alternative
minimum tax. From time to time, the Fund may beiireg to allocate capital gains and/or ordinary mme to a given month’s distribution on
MTP Shares. To the extent that it does so, the Rithdontemporaneously make a separate, suppleshdigtribution of an amount that, wh
combined with the total amount of regular axempt income, capital gains and ordinary incomgémonthly distribution, is intended to m
the two distributions equal on an after-tax basistérmined based upon the maximum marginal fedecame tax rates in effect at the time of
such payment) to the amount of the monthly dididbuf it had been entirely comprised of dividemdgempt from regular federal and New
Jersey income taxes. Alternatively (particularlycases where the amount of capital gains or ordiriacome to be allocated to the M’

Shares is small), the Fund will satisfy the reqoiest
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to allocate capital gains or ordinary income to MBRares by making a supplemental distribution chggains or income to holders of MTP
Shares, over and above the monthly dividend thfatllis exempt from regular federal and New Jersepime taxes. If, in connection with a
redemption of MTP Shares, the Fund allocates chgaans or ordinary income to a distribution on M BpPares without having made either a
contemporaneous supplemental distribution of antamdhl amount or an alternative supplemental distition of capital gains and/or ordina
income, it will cause an additional amount to bstidibuted to holders of MTP Shares whose interastsedeemed, which amount, when
combined with the total amount of regular tax-exeimpome, capital gains and ordinary income allaghin the distribution, is intended to
make the distribution and the additional amountadaqun an after-tax basis (determined based upomtagimum marginal federal income tax
rates in effect at the time of such payment) taatheunt of the distribution if it had been entirebymprised of dividends exempt from regular
federal income tax. Investors should consult witlirtown tax advisors before making an investmeiiié MTP Shares. S“Tax Matters” and
“Description of MTP Shares—Dividends and DivideretiBds—Distribution with respect to Taxable Alldoat.”

Priority of Payment. MTP Shares will be senior securities that represtotk of the Fund and are senior, with priorityalhrespects, to the
Funds common shares as to payments of dividends ata distribution of assets upon dissolution, licatidn or winding up of the affairs of
the Fund. MTP Shares will have equal priority ap&yments of dividends and as to distribution akés upon dissolution, liquidation or
winding up of the affairs of the Fund with otheefarred shares currently outstanding. The Fund iesye additional preferred shares on
parity with MTP Shares, subject to certain limitats. The Fund may not issue additional classebarkes 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 “Destidp of MTP Shares.” The Fund, as a fundamentaiqypimay not issue debt securities that
rank senior to MTP Shares. In addition, as a fundatal policy, the Fund may not borrow money, exéeph banks for temporary or
emergency purposes, or for repurchase of its shaggect to certain restrictions. See “Investmestrictions” in the Statement of Additional
Information.

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

Adviser and Su-Adviser. Nuveen Fund Advisors, Inc. (formerly known aséén Asset Management), the Fund’s investmergexchs
responsible for determining the Fund’s overall istveent strategies and their implementation. Nuvesset Management, LLC serves as the
Funds sub-adviser and will oversee the day-to-day apens of the Fund.

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 March 21, 2011, and amiy be supplemented, containing
additional information about the Fund has beendfieith the Securities and Exchange Commission aitcbrporated by reference in its
entirety into this prospectus. You may requesea fropy 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) 257-8787hyrwriting to the Fund, or from the Fund’s webgtép://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://lwww.sec.gov).

MTP Shares do not represent a deposit or obligat@fnand 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 containedor incorporated by reference to this prospedtes have not authorized anyone to
provide you with information different from thatrm@ined in this prospectus. We are offering to AIP Shares and seeking offers to buy
MTP Shares, only in jurisdictions where offers aates are permitted. The information containedhig; prospectus is accurate only as of the
date of this prospectus, regardless of the timgetifery 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 thiegpectus 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 givenc¢h germs in the

Statement.

The Fund

The Offering

Nuveen New Jersey Dividend Advantage Municipal F(thd“Fund”) is a diversified,
closed-end management investment company. The &andimon shares, $0.01 par
value, are traded on the NYSE Amex under the syrtibgl” See “Description of
Outstanding Shares—Common Shares.” The Fund conedengestment operations on
March 27, 2001. As of February 28, 2011, the Fuend 569,912 Common shares
outstanding and 1,757 preferred shares outstanBiederred shares previously offered
by the Fund are referred to as “MuniPreferr&d” ebkar auction rate preferred shares
(“ARPS"). MTP Shares, as defined below, and angofireferred shares, including
MuniPreferred shares, that may then be outstarati@gollectively referred to as
“Preferred Stoc”

The Fund is offering 4,486,100 MuniFund Term PreférShares, 2.30% Series 2014
(“Series 2014 MTP Shares” or “MTP Sharesi)a purchase price of $10 per share. |
Shares are being offered by the underwriters ligtedter “Underwriters.” The Fund has
granted the underwriters the right to purchaseou72,915 additional MTP Shares to
cover over-allotments. Unless otherwise specificsiated, 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 Murii@Pred shares, and to maintain the
Fund'’s leveraged capital structure. Certain undiéever and their affiliates, including
Morgan Stanley & Co. Incorporated, Merrill LynchigRe, Fenner & Smith
Incorporated, Citigroup Global Markets Inc., UBS&aties LLC and Wells Fargo
Securities, LLC, currently own or are obligatedépurchase in the future outstanding
MuniPreferred shares. In addition, customers dageunderwriters and their affiliates
currently own outstanding MuniPreferred shares.Uihe successful completion of this
offering, these outstanding MuniPreferred shareg bearedeemed or purchased by the
Fund with the net proceeds of the offering aseehfin “Use of Proceeds.” Although
such a redemption or purchase would be done inrdanoe with the Investment
Company Act of 1940, as amended (the “1940 Act'd imanner that did not favor these
underwriters, affiliates or customers, the undeewsi or their affiliates may nonetheless
be deemed to obtain a material benefit from theroffy of the MTP Shares due to such
redemption or purchase including, for certain &f timderwriter:

1



Who May Want to Invest

Fixed Dividend Rate

and their affiliates, potentially substantial fiméad relief and/or relief related to legal and
regulatory matters associated with currently iliigMuniPreferred share

The first issuance date of the MTP Shares upogltigng of this offering is referred
herein as the “Date of Original Issue.” MTP Shawélsbe 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 anddisttdoution 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.Fthmel 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, timezoos and risk tolerance befc
investing in MTP Shares. An investment in MTP Shasenot appropriate for all
investors and is not intended to be a completesimvent program. MTP Shares are
designed as a short-term investment to help achiesafter-tax income and capital
preservation goals of investors, and not as artgadéhicle. MTP Shares may be an
appropriate investment fiyou if you are seeking

« Current income exempt from regular federal and Nergey income taxe
« Consistent monthly dividends;
« Return of your capital investment after a limitecht of three years;

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

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

- Potential for daily liquidity and transparency affed by New York Stock Exchange
listing, once the MTP Shares begin trading on sxahange as anticipated; ¢

« A shor-term fixed income investment with potentially lgs&e volatility than
longe-dated fixed income securitie

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

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

2



Dividend Payments

Term Redemption

Rate”). The Fixed Dividend Rate is subject to atijtent in certain circumstances (but
will not in any event be lower than the 2.30% Fixididend Rate). See “Description of
MTP Shares—Dividends and Dividend Periods—Fixedid@ind Rate,” “—Adjustments
to Fixed Dividend Ra—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 Sharal end on April 30, 2011 and
each subsequent dividend period will be a calendarth (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 2014 MTP Shareshéldeclared and paid to holders of
record of such MTP Shares as their names appeeargistration books of the Fund at
the close of business on April 28, 2011. See “Dpon of MTP Shares-Bividends an
Dividend Period?

“Business D&” means any calendar day on which the New York SEbaihange is ope
for trading.

On account of the foregoing provisions, only thédbos of MTP Shares on the recc

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 Sha

The Fund is required to provide for the mandatedemption of all outstanding Ser
2014 MTP Shares on April 1, 2014 at a redemptigcepequal to $10 per share plus an
amount equal to accumulated but unpaid divideneetin (whether or not earned or
declared but excluding interest thereon) to (butweding) the redemption date (the
“Term Redemption Pri”"). No amendment, alteration or repeal of

3



Mandatory Redemption for
Asset Coverage and Effective
Leverage Ratio

obligations of the Fund to redeem all of the Se2i@s4 MTP Shares on April 1, 2014 «
be effected without the prior unanimous vote orseom of the holders of Series 2014
MTP Shares. Se*Description of MTP Shar—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 slaf 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 havikgpet Coverage of at least 230% and
(i) the maximum number of shares of Preferred tbat 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 @imdushares 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. TFTRMShares 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 unpeiidetids thereon (whether or not
declared, but excluding interest thereon) to (lxatweding) the date fixed for such
redemptior(the“Mandatory Redemption Pri").

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

Fund exceeds 50% as of the close of business oBasiypess 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 EffecBverage Ratio that does not exceed
50% by (A) engaging in transactions involving datig 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 gption 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 conterepl by (A) and (B) above. Any
MTP Shares so redeemed will be redeemed at apeicghare equal to the Mandatory
Redemption Price. See “Portfolio Composition—Mup#iSecurities—Inverse Floating
Rate Securitie’ and“—Floating Rate Securitie”

4



Optional Redemption As of April 1, 2012, Series 2014 MTP Shares willdpdbject to optional redemption (in
whole or from time to time, in part) at the soldiop of the Fund out of monies legally
available therefor, at the redemption price pereslegual 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%rgwix months so that by April 1,
2013 there will cease to be a premium) and (iiparount 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 pdriath the Date of Original
Issue to the date that the MTP Shares are sulbjectch 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 Bdfimeans 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. (“S8PA1 or lower by Moody’s
Investors Service, Inc. (“Moody’s”) and A+ or lowey Fitch Ratings, Inc. (“Fitch”)See
“Description of MTP Shar— Redemptior”

Federal and New Jersey State Income Taxi Because under normal circumstances the Fund wilshsubstantially all of its assets
municipal securities that pay interest exempt fregular federal and New Jersey incc
taxes, the dividends reported by the Fund as exartgrest dividends received by a
holder of MTP Shares will be similarly exempt. Tdigidends received by a holder of
MTP Shares may be subject to other state and fakat. A substantial portion of the
income from the Fund’s portfolio securities, andum the exempt-interest dividends
paid to holders of MTP Shares, may be subjecteédeteral alternative minimum tax, so
MTP Shares may not be a suitable investment ifareusubject to this tax. Taxable
income or gain earned by the Fund will be allocgtexportionately to holders of
Preferred Stock and common shares, based on tberpage of total Preferred Stock
dividends relative to common share divider

The Fund has elected to be treated, and intencisrntinue to qualify each year, 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 BMiEP 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 aatc

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 publipdated 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 theesasproposed or may differ based
upon comments received by S&P. Under the currer® Boposal, when rating market
value securities (including MTP Shares) issuedhgyRund, 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 herel

6



Asset Coverage

Effective Leverage Ratic

that had a rating of AAA from S&P prior to the adiop of the proposed criteria may be
unable to maintain such rating after the adoptiosuch criteria, if adopted as proposed.
In the event that S&P downgrades the MTP Sharedritted Dividend Rate would not
change. However, if each of the other Rating Ageseilso downgrades the MTP Shares,
the Fixed Dividend Rate would increase. See “Desiorn of MTP Shares—Dividends
and Dividend Periods—Adjustments to Fixed Dividétate—Ratings.” Nevertheless, a
downgrade by S&P could adversely affect the mapkieing and liquidity of the MTP
Shares. There can be no assurance that S&P wilillanot take any action with respect
to the S&P Proposal or that any such action wooldr@sult in a downgrade of MTP
Shares. Further, there can be no assurance thatlaryRating Agency will not also al
its rating criteria resulting in downgrades of mgs, which could further adversely affect
the market pricing and liquidity of MTP Shar

If the Fund fails to maintain at least 22" asset covera(’ as of the close of business
each Business Day, the MTP Shares may become stibj@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 &f 8tatement, and is determined on the
basis of values calculated as of a time within d8rk (only including Business Days)
preceding each daily determination (“Asset Coveia@ee “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 October 31, 20268d after giving effect to (i) the
issuance of MTP Shares offered hereby ($44,861,@0@) (i) $935,762 of underwriting
discounts and commissions and estimated offeris¢sdor such MTP Shares, and
assuming the redemption of $43,925,000 liquidagigeference of MuniPreferred shares,
will be 317%. The Fund’s net investment income cage—calculated by dividing the
Fund’s per share net investment income by the lpgnesdistributions from net
investment income to preferred shareholders—hasaged approximately 1,377% from
March 27, 2001 through October 31, 2010. Net inwesit income coverage has varied
significantly year over year since the Fund’s irte@p and there is no assurance that
historical coverage levels can be maintair

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 meamsdhotient of the sum of (A) the
aggregate liquidation preference of the F's“senior
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Voting Rights

Liquidation Preference

Investment Objectives and Policie

securities” (as that term is defined in the 194@) Alrat are stock, excluding, without
duplication, (1) any such senior securities forahhthe Fund has issued a notice of
redemption and either has delivered Deposit Seesittib the paying agent for such
Preferred Stock or otherwise has adequate Depesitrifies on hand for the purpose of
such redemption and (2) the Fund’s outstandingeled Stock that is to be redeemed
with net proceeds from the sale of the MTP Shdogsyhich the Fund has delivered
Deposit Securities to the paying agent for sucliePred Stock or otherwise has adequate
Deposit Securities on hand for the purpose of sademption; (B) the aggregate
principal amount of the Fund’s “senior securitiepresenting indebtednessis(that tern

is defined in the 1940 Act); and (C) the aggregeibecipal amount of floating rate
securities not owned by the Fund that corresportbeg@ssociated inverse floating rate
securities owned by the Fund; divided by the surfAdfthe market value (determined in
accordance with the Fund'’s valuation proceduresh@fund’s total assets (including
amounts attributable to senior securities), lessatihount of the Funsl'accrued liabilitie
(other than liabilities for the aggregate principaiount of senior securities representing
indebtedness, including floating rate securitiasy (B) the aggregate principal amount
of floating rate securities not owned by the Fumat torrespond to the associated inv
floating rate securities owned by the Fu

Except as otherwise provided in the F's Declaration of Trust or as otherwise requ

by law, (i) each holder of MTP Shares shall betletito one vote for each MTP Share
held by such holder on each matter submitted tota of shareholders of the Fund and
(i) 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 divilieon any Preferred Stock in an amount
equal to two full years of dividends on that sto8ke “Description of MTP Shares—
Voting Rights”

The liquidation preference of MTP Shares will b® $r share (the “Liquidation
Preference”). In the event of any liquidation, dlssion 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 distrimgiaccumulated 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 Funi's investment objectives are to provide currentime@xempt from reguls
federal and New Jersey income tax and to enhamtilimvalue relative to the
municipal bond market b
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Investment Adviser

Sub-Adviser

investing in tax-exempt municipal bonds that thadfs investment adviser believes are
underrated or undervalued or that represent muadioiarket sectors that are
undervalued. Under normal circumstances, the Fowekis at least 80% of its Managed
Assets (as defined below) in municipal securitied ather related investments the
income from which is exempt from regular federad &ew Jersey income taxes. Under
normal circumstances, the Fund will invest at 18886 of its Managed Assets in
investment grade securities that, at the time wéstment, are rated within the four
highest grades (Baa or BBB or better) by at leastidRSRO or are unrated but judge
be of comparable quality by Nuveen Asset Managenér® (“Nuveen Asset
Management”). The Fund may invest up to 20% offiésaged Assets in municipal
securities that at the time of investment are raddw 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 characteristidb wespect to the issuer’s capacity to
pay interest and repay principal, and are commuaflrred to as junk bonds. See
“Risks—General Risks of Investing in the Fund—Crtextid Below Investment Grade
Risk.” Managed Assets are net assets, includingtasstributable to any principal
amount of any borrowings (including the issuanceasiimercial paper or notes) and any
Preferred Stock outstanding. During temporary dgfenperiods and in order to keep
Fund’s cash fully invested, the Fund may investaup00% of its net assets in short-term
investments including high quality, short-term s@&@s that may be either tax-exempt or
taxable. A substantial portion of the dividendsirM TP Shares may be subject to the
federal alternative minimum tax. There is no assceahat the Fund will achieve its
investment objectives. S“The Fun’s Investment”

Nuveen Fund Advisors, Inc*Nuveen Fund Adviso”) is the Fun’s investment advise
responsible for determining the Fund’s overall Btweent strategy and its
implementation. See “Management of the Fund—Investrdviser, Sub-Adviser and
Portfolio Manage”

Nuveen Asset Management serves as the’s sub-adviser and is a wholly-owned
subsidiary of Nuveen Fund Advisors. Nuveen Assehddgment is a registered
investment adviser. Nuveen Asset Management wélsse the day-to-day operations of
the Fund

Nuveen Investments, LLC, a registered broker-desffdiate of Nuveen Fund Advisors
and Nuveen Asset Management that is involved iroffeging of the Fund’'s MTP
Shares, has received notice of certain chargesrtaptbe brought against it by the
Financial Industry Regulatory Authority (“FINRA"hiconnection with the marketing of
MuniPreferred shares. See “Underwriters.”
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Legal Proceedings

Listing

Redemption and Paying Agen

Risks

Certain Nuveen leveraged closed-end funds (inctythie Fund) were named as nominal
defendants in putative shareholder derivative aatmmplaints filed in the Circuit Court
of Cook County, lllinois, Chancery Division (the 6@plaints”). The Complaints, filed

on behalf of purported holders of the funds’ comrsbares, also name Nuveen Fund
Advisors as a defendant, together with currentfander officers and a trustee of eacl
the funds (together with the nominal defendantlectively, the “Defendants”). The
Complaints allege that the Defendants breached fideciary duties by favoring the
interests of holders of each fund’'s ARPS over thafdes common shareholders in
connection with each fund’'s ARPS refinancing andéalemption activities. See “Legal
Proceeding”

Application has been made to list the MTP SharetherNew York Stock Exchange

that trading on such exchange will begin withinda@s after the date of this prospectus,
subject to notice of issuance. Prior to the exgkectenmencement of trading on the New
York Stock Exchange, the underwriters do not intenchake a market in the MTP
Shares. Consequently, it is anticipated that, gddhe commencement of trading on the
New York Stock Exchange, an investment in the MTiar8s will be illiquid and holde:
of MTP Shares may not be able to sell such sharésgsaunlikely that a secondary
market for the MTP Shares will develop. If a seanydmarket does develop prior to the
commencement of trading on the New York Stock Ergeaholders of MTP Shares
may be able to sell such shares only at substatfiiabunts from their liquidation
preference. The trading “ticker” symbol is*NXJ Pr A”

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

Risk is inherent in all investing. Therefore, befanvesting in MTP Shares you shoi
consider certain risks carefully. The primary rigksnvesting 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 dividt
rate. Prices of fixed income investments vary isedr with changes in market
yields. The market yields on securities comparébMTP Shares may increa:
which would likely result in a decline in the sedany market price of MTP Shares
prior to the term redemption date. See also “—SeéapnMarket and Delayed
Listing Risk”
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Secondary Market and Delayed Listing RiskBecause the Fund has no prior
trading history for exchange-listed preferred shaites 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 stexkkhange until up to 30 days
after the date of this prospectus and during thie period an investment in MTP
Shares will be illiquid. Even after the MTP Shaags listed on the New York Stock
Exchange as anticipated, there is a risk that theket for MTP Shares may be thii
traded and relatively illiquid compared to the marfor other types of securities,
with the spread between the bid and asked pricesiderably greater than the
spreads of other securities with comparable tecneslit ratings and tax-advantaged
income features

Ratings Risk The Fund expects that, at issuance, the MTPeSheill be rated at
certain minimum levels by Rating Agencies desigthdte the Fund’s Board of
Trustees and that such ratings will be a requirerokissuance of such shares by the
underwriters pursuant to an underwriting agreemEmere can be no assurance that
the MTP Shares will receive any particular ratirgpi 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 ratmghe MTP Shares at all or at the
minimum level required, the issuance and sale oPNshares in this offering may
not be completed. Ratings do not eliminate or ratéghe 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 mses information about a
particular security may affect the Rating Agenafslity to timely react to changes
in an issuer’s circumstances (in this case, thelftivat 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 consideraappting the S&P Proposal,
which may result in S&P downgrading the MTP Shafésr such proposal becomes
effective. In the event that S&P downgrades the Mshres, 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 t@nno assurance that S&P will or
will not take any action with respect to the S&P@rsal or that any such action
would not result in a downgrade of MTP Shares.Hartthere can be no assurance
that any other Rating Agency will not also alterriating criteria resulting in
downgrades of ratings, which could further adversdiect the market pricing and
liquidity of MTP Shares
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Early Redemption Ris The Fund may voluntarily redeem MTP Shares ay tve
forced to redeem MTP Shares to meet regulatoryirements and the asset covet
requirements of the MTP Shares. Such redemptioysbmat a time that is
unfavorable to holders of MTP Shares. The Fund e&spe voluntarily redeem MTP
Shares before the Term Redemption Date to the etttahmarket 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 furtharmation, see Description o
MTP Share—Redemptio” and“—Asset Coverag”

Tax Risk. To qualify for the favorable U.S. federal income teeatment generally
accorded to regulated investment companies, amitrag things, the Fund must
derive in each taxable year at least 90% of itsgincome from certain prescribed
sources. If for any taxable year the Fund doegjnalify as a regulated investment
company, all of its taxable income (including it wapital 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 New Jers
income taxation, the attractiveness of such shiaredation to other investment
alternatives is affected by changes in federal®@wvNersey income tax rates or
changes in the tax-exempt treatment of dividendsdP Shares. A substantial
portion of the dividends from MTP Shares may bgextlio the federal alternative
minimum tax. In addition, the Fund will treat MT&es as stock in the Fund for
federal income tax purposes. See “Tax Matters Juitiag “Tax Matters—Federal
Income Tax Treatment of Holders of MTP Shares.” &8se the opinion of counsel
included as Appendix C to the S/

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 distribigiand/or the liquidity of the Term
Redemption Liquidity Account (as described undees$bription 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 marketMdrP Shares and may make
valuation of MTP Shares uncertain. As a resultsiiiead between bid and asked
prices is likely to increase significantly suchttha MTP Shares investor may have
greater difficulty selling his or her MTP Sharegsk liquid and more volatile tradi
environments could result in sudden and signifiesahtiation increases or declines
MTP Shares
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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 mmwvestment in MTP Shares or the
income from that investment will be worth lesshe future. As inflation occurs, the
real value of MTP Shares and dividends on MTP Shdeelines

Reinvestment Ri—MTP Shares Given the thre-year term and potential for eau
redemption of MTP Shares, holders of MTP Shares faag an increased
reinvestment risk, which is the risk that the ratan an investment purchased with
proceeds from the sale or redemption of MTP Shauag be lower than the return
previously obtained from an investment in MTP Ske

General Risks of Investing in the Func

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 isii@eased when a portfolio security is
downgraded or the perceived creditworthiness ofgbger deteriorates. The Fund
may invest up to 20% (measured at the time of itmvest) 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 Abéahagement. If a municip.
security satisfies the rating requirements desdréddgove 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¢avAsset Management will
consider what action, including the sale of theuség is in the best interests of the
Fund and its shareholders. Municipal securitiesedéw investment grade quality
regarded as having predominately speculative ctextatics 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 mahgdgurities. Also, to the
extent that the rating assigned to a municipal sgcin the Fund’s portfolio is
downgraded by any NRSRO, the market price andditpdf such security may be
adversely affected. The market values for municggglrities of below investment
grade quality tend to be volatile, and these séearare less liquid than investment
grade municipal securities. For these reasong)asiment in the Fund, compared
with a portfolio consisting solely of investmentde securities, may experience the
following:

. increased price sensitivity resulting from a detexiing economic
environment and changing interest ra
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. greater risk of loss due to default or decliningditr quality;

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

. 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 thisinegetrception 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 usiaiy groprietary capital, and duril
the recent market turmoil these firms’ capital measeverely constrained. As a
result, some firms were unwilling to commit thedpital to purchase and to serve as
a dealer for municipal securities. The amount dfliglinformation available about
the municipal securities in the Fund'’s portfoligenerally less than that for
corporate equities or bonds, and the Fandvestment performance may therefor
more dependent on Nuveen Asset Management'’s acellgtbilities than if the Fund
were to invest in stocks or taxable bonds. As natsale, the secondary market for
municipal securities also tends to be less wellettgped or liquid than many other
securities markets, which may adversely affectRined’s ability to sell its municipe
securities at attractive prices or at prices appnaking those at which the Fund
currently values then

Concentration in New Jersey Issue The Fun’s policy of investing primarily ii
municipal obligations of issuers located in the Ni#sey makes the Fund more
susceptible to adverse economic, political or raefguy occurrences affecting such
issuers

Risks Specific to New Jers:  The Fund is more susceptible to political, exuort,

or regulatory factors affecting issuers of New ggnsiunicipal obligations than a
fund that invests more widely. In recent years Newsey, the region and the nation
have been affected by a global financial recessiaharguably was the most severe
and pervasive economic crisis since the Great Bsjme. In January 2010, New
Jersey faced an estimated budget deficit of $2lidmifor Fiscal Year 2010 and
$10.7 hillion for Fiscal Year 2011, which were bathsed. In February 2011, at the
outset of the Fiscal Year 2012 budget procesffiee of Legislative Services, the
non-partisan research arm of the New Jersey légisiaestimated a $10.5 billion
structural deficit for Fiscal Year 2012. Additiohalas of June 30, 2010, New
Jerse’s outstanding lor-term debt totaled $57.9 billio
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representing a $6.7 billion increase over the dismal year. As of June 30, 2010,
the State had $2.6 billion of State general obiigabonds outstanding with another
$893.2 million of bonding authorization remaininigrh various State general
obligation bond acts. During Fiscal Year 2010, $208illion of General Obligation
debt was issued for various purposes, and the anpoovided by the State’Genere
Fund for debt service payments for Fiscal Year 2046 $263.6 million. The future
direction of the national and New Jersey economiégsiepend on many factors
including credit availability, geopolitical tensisnenergy prices and the stability of
the financial markets. See “Risks—General Riskeésting in the Fund—
Concentration Risk” and Appendix A of this prospect(“Factors Affecting
Municipal Securities in New Jers").

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

Inverse Floating Rate Securities RiskThe Fund may invest up to 15% of its net
assets in inverse floating rate securities. Typicatverse floating rate securities
represent beneficial interests in a special purprese (sometimes called a “tender
option bond trust”) formed by a third party spong&worthe 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 inordeseinterest rates decrease.
Investments in inverse floating rate securities malyject the Fund to the risks of
reduced or eliminated interest payments and laslspsncipal. In addition, inverse
floating rate securities may increase or decraaselue at a greater rate than the
underlying interest rate, which effectively leveeaghe Fund’s investment. As a
result, the market value of such securities gehyevall be more volatile than that of
fixed rate securities

The Fund may invest in inverse floating rate sdimgissued by special purpc
trusts that have recourse to the Fund. In Nuveemn FAdvisorss discretion, the Fut
may enter into a separate shortfall and forbearagosement with the third party
sponsor of a special purpose trust. The Fund megy @rto such recourse agreems
(i) when the liquidity provider to the special page trust requires such an agreer
because the level of leverage in the special perprost exceeds the level that the
liquidity provider is willing to support absent $uan agreement; and/or (ii) to seek
to prevent the liquidity provider from collapsingetspecial purpose trust in the e\
that the municipal obligatio
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held in the trust has declined in value. Such aerexgent would require the Fund to
reimburse the third party sponsor of the trust,rugsmination of the trust issuing
the inverse floater, the difference between theidigtion value of the bonds held in
the trust and the principal amount due to the hsldéfloating rate securities. In
such instances, the Fund may be at risk of logstleeeds its investment in the
inverse floating rate securitie

The Fund’s investments in inverse floating rateusiies issued by special purpose
trusts that have recourse to the Fund may be highraged. The structure and
degree to which the Fund'’s inverse floating ratusées are highly leveraged will
vary based upon a number of factors, includingsthe 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 relafgetial 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 exceseeamount 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 ral

The economic effect of leverage through the F's purchase of inverse floating r:
securities creates an opportunity for increasedneeme and returns, but also
creates the possibly that the Fund’s ldagn returns will be diminished if the cos!
leverage exceeds the return on the inverse floatitegsecurities purchased by the
Fund.

Inverse floating rate securities have varying degref liquidity based upon the
liquidity of the underlying securities depositedaiispecial purpose trust. The market
price of inverse floating rate securities is mooéatile than the underlying securities
due to leverage. The leverage attributable to suatrse floating rate securities may
be “called away” on relatively short notice andréfere may be less permanent than
more traditional forms of leverage. In certain girstances, the likelihood of an
increase in the volatility of net asset value arathkat price of the common shares
may be greater for the Fund to the extent thaigs on inverse floating rate
securities to achieve a significant portion ofdéesired effective leverage ratio. The
Fund may be required to sell its inverse floatiatg rsecurities at less than favorable
prices, or liquidate other Fund portfolio holdirigscertain circumstances, including,
but not limited to, the following

. If the Fund has a need for cash and the securniti@special purpose
trust are not actively trading due to adverse ntarkaditions;
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Governing Law

. If special purpose trust sponsors (as a collegioeip or individually)
experience financial hardship and consequently seakminate 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 agreementsconvesccounts. 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 themtomued ability to perform their
obligations under such insurance if they are calbedio so in the future. Assuming
that the insurer remains creditworthy, the insuedfeature of a municipal security
guarantees the full payment of principal and irgevehen due through the life of an
insured obligation. Such insurance does not gueesthie market value of the insu
obligation or the value of the Fund's common shagee “Risks—General Risks of
Investing in the Fur—Insurance Risl’

Reinvestment Ri—the Fund. With respect to the Fund, reinvestment risk is the
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 Fun’s Declaration of Trust and -Laws include
provisions that could limit the ability of othertéies or persons to acquire control
the Fund or convert the Fund to open-end statues:'Gertain Provisions in the
Declaration of Trust and E-Laws”

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

The Declaration of Trust and the Statement are m@ekby the laws of th
Commonwealth of Massachuse

17



FINANCIAL HIGHLIGHTS

The following Financial Highlights table is interdleo help a prospective investor understand thelBufinancial performance for the
periods shown. Certain information reflects finahcesults for a single Common share or MuniPreféshare of the Fund. The total returns in
the table represent the rate an investor would kaweed or lost on an investment in common shdrésed-und (assuming reinvestment of all
dividends). The information with respect to thefisyear ended April 30, 2010 has been auditedrhgt®: Young LLP, whose report for the
fiscal year ended April 30, 2010, along with theaficial statements of the Fund including the Firdighlights for each of the periods
indicated therein, are included in the Fund’s 28h@ual Report. The information with respect to siremonths ended October 31, 2010 is
unaudited and is included in the Fund’s 2010 Semial report. Results of the interim period aremextessarily indicative of results of the
full year. A copy of the 2010 Annual Report and $&mnual Report may be obtained from www.sec.gobywisiting www.nuveen.com. The
information contained in, or that can be accesksealigh, the Fund’s website is not part of this pezsus. Past results are not indicative of
future performance.

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

Information contained in the table below undertiradings “Per Share Operating Performance” andd&&upplemental Datashows the
operating performance of the Fund since the comamanat of operations.

Selected data for a Common share outstanding thoaigach period:

Year Ended April 30,

2011(d) 2010 2009 2008
PER SHARE OPERATING PERFORMANCE
Beginning Common Share Net Asset Va $ 14.51 $ 12.97 $ 14.2¢ $ 15.0¢
Investment Operation
Net Investment Incom 0.4t 0.91 0.91 0.94
Net Realized/Unrealized Gain (Lo 0.27 1.4z (2.27) (0.80)
Distributions from Net Investment Income
Preferred Shareholder (0.0 (0.0%) (0.16) (0.25)
Distributions from Capital Gains to Preferr
Shareholders 0.0C (0.0()**** (0.09) (0.03)
Total 0.71 2.3C (0.55) (0.12)
Less Distributions
Net Investment Income to Common Shareholi (0.4)) (0.75) (0.66) (0.6¢)
Capital Gains to Common Sharehold 0.0C (0.01) (0.0¢) (0.0%)
Total (0.42) (0.76) (0.79 (0.72
Offering Costs and Preferred Share Underwriting
Discounts 0.0C 0.0cC 0.0C*** 0.0C
Ending Common Share Net Asset Va $ 14.81 $ 14.5] $ 12.97 $ 14.2¢
Ending Market Valut $ 14.7¢ $ 13.4¢ $ 11.1¢ $ 13.11
Total Returns
Based on Market Value* 12.62% 28.1% (8.99% (12.30)%
Based on Common Share Net Asset Valu 4.95% 18.0:% (3.69% (0.81)%
Ratios/Supplemental Date
Ending Net Assets Applicable to Common Shares (' $97,31¢ $95,30( $85,23( $93,76:
Ratios to Average Net Assets Applicable to Commot
Shares Before Reimbursement
Expenses Including Interest( 1.21%* 1.1&% 1.2% 1.2(%
Expenses Excluding Intere 1.21%* 1.18% 1.2% 1.2(%
Net Investment Incom 5.9€%* 6.35% 6.74% 6.1(%
Ratios to Average Net Assets Applicable to Commot
Shares After Reimbursementtt**
Expenses Including Interest( 1.14%* 1.02% 1.06% 0.9(%
Expenses Excluding Intere 1.14%* 1.02% 1.06% 0.9(%
Net Investment Incom 6.0%%* 6.4%% 6.9&% 6.4(%
Portfolio Turnover Rat 4% 4% —Qfprrrxx 17%
Preferred Shares at End of Peri
Aggregate Amount Outstanding (0C $43,92¢ $43,92¢ $47,02¢ $48,00(
Liquidation and Market Value Per Sh: $25,00( $25,00( $25,00( $25,00(
Asset Coverage Per Sh $80,38¢ $79,24( $70,31: $73,83¢

* Annualized.

**  Total Return Based on Market Value is the camaltion of changes in the market price per shacethe effect of reinvested dividend income andvested capital gains distributions, if
any, at the average price paid per share at theedimeinvestment. The last dividend declared enghriod, which is typically paid on the first busss day of the following month, is
assumed to be reinvested at the ending market diieeactual reinvestment for the last dividendatecl in the period may take place over severas dayd in some instances may not
be based on the market price, so the actual reimesd price may be different from the price usethm calculation. Total returns are not annuali:

Total Return Based on Common Share Net AsakteVis the combination of changes in Common sherasset value, reinvested dividend income aasmdt value and reinvested
capital gains distributions at net asset valuanif. The last dividend declared in the period, Whictypically paid on the first business day & thllowing month, is assumed to be
reinvested at the ending net asset value. Thelaeinaestment price for the last dividend declairethe period may often be based on the Fund'ketrice (and not its net asset
value), and therefore may be different from thegrised in the calculation. Total returns are naualized
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Year Ended

April 30, Year Ended June 30,
2007(a) 2006 2005 2004 2003 2002 2001(b)
$ $
14.6¢ $ 15.6¢ $ 14.5¢ $ 15.3¢ $ 14.3¢ $ 14.3¢ 14.3:
0.7¢ 0.9t 0.9¢ 1.0C 1.04 1.04 0.14
0.47 (0.77) 1.0¢ (0.77) 0.8€ (0.07) 0.2z
(0.19) (0.1€) (0.10) (0.05) (0.07) (0.19) (0.09)
0.0Ck*** (0.01) 0.0C 0.0C 0.0C 0.0C 0.0C
1.0€ (0.01) 1.97 0.1¢ 1.85 0.84 0.3¢
(0.64) (0.84) (0.99) (0.94) (0.87) (0.85) (0.12)
(0.01) (0.10 0.0C 0.0C 0.0C 0.0C 0.0C
(0.65) (0.94) (0.99) (0.94) (0.87) (0.85) (0.12)
0.0C 0.0C 0.0C 0.0C 0.01 0.0C (0.19)
$
15.0¢ $ 14.6¢ $ 15.6¢ $ 14.5¢ $ 15.3¢ $ 14.3¢ $ 14.3¢
$
15.7¢ $ 14.3¢ $ 15.3¢ $ 13.6: $ 15.3( $ 14.12 $ 14.9¢
14.3% (0.76)% 19.97% (5.19% 15.0%% (0.17)% 0.87%
7.26% (0.05% 13.8(% 1.2(% 13.1&% 6.05% 1.42%
$
99,20: $96,37¢ $102,50: $95,65! $100,50: $94,13( $94,18"
1.20%* 1.1% 1.1% 1.2(% 1.1% 1.24% 1.05%*
1.20%* 1.1% 1.1% 1.2(% 1.1% 1.24% 1.05%*
5.85%* 5.8% 5.94% 6.26% 6.56% 6.7% 3.65%*
0.84%0* 0.7% 0.7%% 0.74% 0.748% 0.7=% 0.6€%*
0.84%0* 0.7% 0.7%% 0.74% 0.7%% 0.7=% 0.6€%*
6.22%* 6.2€% 6.38% 6.71% 7.01% 7.25% 4.05%*
9% 16% 17% 11% 8% 7% 1%
$ 48,00( $48,00( $ 48,00( $48,00( $ 48,00( $48,00( $48,00(
$ 25,00( $25,00( $ 25,00( $25,00( $ 25,00( $25,00( $25,00(
$ 76,66¢ $75,19% $ 78,38¢ $74,81¢ $ 77,34¢ $74,02¢ $74,05¢
ok After expense reimbursement from Adviser, waapplicable. Ratios do not reflect the reductibnustodian fee credits earned on the Fund’s astt on deposit with the custodian,
where applicable
ko Rounds to less than $.01 per sh.
hkokk Rounds to less than 1¢
T The amounts shown are based on Common share ezt
Tt Ratios do not reflect the effect of dividerayments to Preferred shareholders; Net Investnmeoine ratios reflect income earned and expensesr@tton assets attributable to

Preferred share
() For the ten months ended April 30, 20
(b) For the period March 27, 2001 (commencement ofatfmers) through June 30, 20(
(c) The expense ratios reflect, among other 8itfte interest expense deemed to have been péie Bjund on floating rate certificates issuedhgyspecial purpose trusts for the self-
deposited inverse floaters held by the Fund, aerily described in Footnote 1—General Informationd Significant Accounting Policies, Inverse FiogtRate Securities, in the
most recent shareholder rep¢
(d) For the six months ended October 31, 2010. Unaal
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THE FUND

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

The table below provides information on MuniPreéershares since 2001.

Amount Outstanding

Exclusive of Asset Coverag Involuntary Liquidation Asset Coverag
As of -Srtre?:ifiltjigs Per Share* Preference Per Share Ratio**
June 30, 200 1,92( $ 74,05t $ 25,00( 29€%
June 30, 200 1,92( $ 74,02¢ $ 25,00( 29€%
June 30, 200 1,92( $ 77,34 $ 25,00( 30<%
June 30, 200 1,92( $ 74,81¢ $ 25,00( 29%
June 30, 200 1,92( $ 78,38t $ 25,00( 314%
June 30, 200 1,92( $ 75,19 $ 25,00( 301%
April 30, 2007 1,92( $ 76,66¢ $ 25,00( 307%
April 30, 2008 1,92( $ 73,83 $ 25,00( 295%
April 30, 2009 1,881 $ 70,31 $ 25,00( 281%
April 30, 2010 1,757 $ 79,24 $ 25,00( 317%
October 31, 201 1,757 $ 80,38¢ $ 25,00( 322%

* Calculated by dividing net assets (including nsegs attributable to preferred shares) at periadbgrthe 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 Fundigstanding shares as of February 28, 2011.

Amount Held by the

Amount Authorized . Amount Outstanding
Fund or for its
Title of Class Account
Common unlimitec — 6,569,91.
MuniPreferrec unlimitec
Series T 10,00( — 1,757
MTP unlimitec

Series 201 —
USE OF PROCEEDS

The net proceeds of the offering will be approxienat43,925,238 or $50,570,273 if the underwritxsrcise the overallotment optior
full, after payment of the underwriting discountela&commissions and estimated offering costs. Thelfutends 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. Any net proceeds from the sale of MTRBr& that remain after giving effect to the contieviggl refinancing and redemption of all of
the Fund’s outstanding MuniPreferred shares wilitvested in accordance with the Fund’s investnobjectives and policies. In addition, to
the extent the underwriters purchase additionaleshi® cover over-allotments, the proceeds to threlfrom such additional purchase will be
invested in accordance with the Fund’s investmeéjgaiives and policies or, in the event that onpyoation of the Fund'’s outstanding
MuniPeferred shares are to be redeemed, will bé toseedeem additional MuniPreferred shares. Sedbmption of the MuniPreferred shares
is expected to occur within four weeks of the algsof the offering.
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With respect to any net proceeds from the sale BPNBhares resulting from an exercise of the undemst over-allotment option, the
Fund may invest in short-term, high quality instents on a temporary basis. In this event, the fexpects that such net proceeds would be
invested in accordance with the Fund’s investméjaaiives and policies within eight weeks of thesohg of such over- allotment option

exercise.

CAPITALIZATION

The following table sets forth the capitalizatidrtlte Fund as of October 31, 2010, and as adjustgive effect to (i) the issuance of all
MTP Shares offered hereby (assuming that the urritera/ overallotment option is not exercised) didthe 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.

Actual
October 31, 201!

As Adjusted
October 31, 201!

(Unaudited) (Unaudited)
MuniPreferred shares, $25,000 stated value peeshtliquidation value; unlimited shares
authorized (1,757 shares outstanding and no sbatetanding, as adjusted, respective $ 43,925,00 $ —
MTP Shares, $10 stated value per share, at ligoidatlue; unlimited shares authorized; (no
shares outstanding and 4,486,100 shares outstarediragljusted, respectively $ — $ 44,861,00
COMMON SHAREHOLDERY! EQUITY:
Common shares, $.01 par value per share; unlirstiades authorized, 6,569,912 sh:
outstanding’ $ 65,69¢ $ 65,69¢
Paic-in surplus** 93,329,73 93,329,73
Undistributed net investment incor 1,353,95 1,353,95
Accumulated net realized gain (loss) from investts 189,80t 189,80t
Net unrealized appreciation (depreciation) of inmrents 2,376,82 2,376,82
Net assets applicable to Common shi $ 97,316,02 $ 97,316,02

* None of these outstanding shares are held by dh&account of the Fun

**  Assumes a total of $935,762 of underwriting dis¢ewamd commissions and other estimated offeringsaafshe MTP Shar’

issuance will be capitalized and amortized ovellifeeof the MTP Shares

SUPPLEMENTAL PORTFOLIO INFORMATION

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

April 30,
October 31

2010 2010 2009 2008

OPERATING PERFORMANCE RATIOS —_— — —
Asset Coverage(i 322% 317% 281% 295%
Net Investment Income Coverage 4,50(% 3,03%% 56% 37¢%
Structural Leverage(« 31% 32% 36% 34%
Effective Leverage(d 33% 33% 36% 34%

(a) Based on 1940 Act requirements that are describb#us prospectus under the heading “DescriptioMl®P Shares—Restrictions
on Dividend, Redemption and Other Paym¢”
(b) Calculated by dividin¢*Net Investment Incon” by “Distributions from Net Investment Income to PredelrShareholder”
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(c) Based on the inverse of the Asset Coverage Ragaufing the ratio of the Fund'’s total debt, if aayd the involuntary liquidation
preference of Preferred Stock to the F's total assets less liabilities and indebtednetssapoesented by senior securitie
(d) Effective Leverage Ratio is previously definedhe prospectus summary under the hea“Effective Leverage Rati”

April 30,
October 31
2010 2010 2009 2008

PORTFOLIO DATA —_— —_— —_— —_—

Total Managed Assets (000s) $141,24: $139,22! $132,25! $141,76:

Number of Issuers(t 61 58 58 59

Number of Issuers in Defat — — — —

Average Issuer Holding (000s)( $ 2,357 $ 2,247 $ 2,20¢ $ 2,36¢
Top 10 Issuers (as % of Total Investmel 64.5% 63.7(% 63.86% 63.56%

Average Effective Maturity on Securities (yee 15.2¢ 15.7¢ 15.6(C 16.8:2

Average Duration (year: 5.12 6.41 7.51 7.31
AMT Bonds (as % of Total Investmen 8.0(% 7.9(% 8.31% 12.12%
0.8¢% 0.25% 0.32%

Inverse Floaters (as % of Total Investments 0.94%

(@) Net assets applicable to common shares plus Pedf&tock at liquidation valu
(b) Issuer is defined as the legal entity or obligat ilevelops, registers and sells municipal seesrfor the purpose of financing its operatic

(c) Calculated by dividing the market value of the neipal securities in the Fu’s portfolio by the number of issue
(d) 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”

April 30,
October 31

CREDIT QUALITY (AS % OF TOTAL MUNICIPAL 2010 2010 2009 2008

BONDS)(a),(b) — — — —
AAA/U.S. Guarantee: 13% 20% 24% 60%
AA 23% 17% 30% 6%
A 37% 39% 23% 20%
BBB 18% 16% 17% 11%
BB or Lower 4% 3% 2% 2%
N/R 5% 5% 4% 1%
10C% 10C% 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 setiesithat are exempt from regular federal and Nexsel income taxe
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April 30,

October 31 2008
2010 2010 2009
PORTFOLIO COMPOSITION (AS % OF TOTAL INVESTMENTS) —

Consumer Discretional 0.2% 0.2% 0.2% 0.2%
Consumer Staple 3.2% 2.6% 1.8% 2.5%
Education and Civic Organizatio 12.5% 12.2% 12.52% 11.8%
Energy 0.7% 0.7% 0.€% 0.7%
Financials 1.3% 1.3% 1.1% 1.3%
Health Care 13.1% 15.7% 14.7% 15.2%
Housing/Multifamily 0.7% —% —% —%
Industrials —% —% 0.2% 0.2%
Long-Term Care 1.2% 1.2% 1.7% 1.2%
Tax Obligation/Generz 2.C% 1.8% 1.% 1.7%
Tax Obligation/Limitec 23.5% 21.€% 23.1% 22.2%
Transportatior 14.7%% 14.8% 11.&% 11.7%%
U.S. Guarantee 10.2% 12.(% 15.€% 13.7%
Utilities 0.6% 0.6% 0.7% 1.C%
Water and Sewe 15.2% 14.€% 13.€% 15.7%

100.(% 100.% 100.(% 100.(%

DESCRIPTION OF MTP SHARES

The following is a brief description of the ternfMil P Shares, including specific terms of Series420 TP Shares. This is not a comp
description and is subject to and entirely quatiftey 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@&#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 beyfiphid and non-assessable and have no preempiveersion, or exchange rights or
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 Fusdommon shares. The Fund may issue additionails
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® Shares will not receive certificates reprefsgntheir 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 commstzares of the Fund, calculated separately

for each
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Dividend Period for such MTP Shares at the DividRade for such MTP Shares in effect during suchdeiwd Period, on an amount equal to
the Liquidation Preference for such MTP Shares. Diveddend Rate is computed on the basis of a 360ydar consisting of twelve 30-day
months. Dividends so declared and payable willdid {0 the extent permitted under state law andtbaaration of Trust, and to the extent
available, in preference to and priority over aigidiend declared and payable on the common shares.

Fixed Dividend Rate The Fixed Dividend Rate is an annual rate.80% for Series 2014 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 Originaligsof MTP Shares and end on April 30, 2011 antl sabsequent Dividend Period will
be a calendar month (or the portion thereof ocogrprior to the redemption of such MTP Shares)idgimds 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,idénds with respect to any monthly Dividend Pemdlil 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
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 2014 MTP Shares will be declared andltpanolders of record of such MTP Shares as tiaines appear on the registration books
of the Fund at the close of business on April ZB,12 Dividends payable on any MTP Shares for ampgef less than a full monthly Divide
Period, including in connection with the first Dde@nd Period for such shares or upon any redempfisach shares on any redemption
date other than on a Dividend Payment Date, wikdmputed on the basis of a 360-day year consisfibgelve 30-day months and the actual
number of days elapsed for any period of less tdrenmonth.

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 respeauoch Dividend Period, and holders of MTP Shares séil 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—Ratingsif 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 rasngassigned on such date to such outstanding Ni@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+" to“A-" “Al” to “A3" “A+" 10 “A-" 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 Sisatee Dividend Rate applicable to the MTP Shavestich date shall be adjusted by
multiplying the Fixed Dividend Rate for such shalog200%.
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The Board of Trustees of the Fund has the rigkgnminate the designation of any of S&P, Moody’d &itch as a Rating Agency for
purposes of the MTP Shares, provided that at masfRating Agency continues to maintain a ratintdpwespect to the MTP Shares. In such
event, any rating of such terminated Rating Ageteyhe 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, amg 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 Ratenigdiess 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 betotdefault Period” with respect to MTP Shares wilmmence on a date the Fund fails to
deposit with the Redemption and Paying Agent ba2oon, New York City time, on the (i) applical@&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 beldgposit 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 witlpeesto 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 redemptigoepshall have been deposited
irrevocably in trust in same-day funds with the Bagtion and Paying Agent. In the case of a Defthdt applicable dividend rate for each day
during the Default Period will be equal to the Ddf&Rate. The “Default Rate” for any calendar dhgilkbe equal to the applicable Dividend
Rate in effect on such day plus five percent (5&)gnnum.

No Default Period with respect to a Dividend DefaulRedemption Default will be deemed to commahtiee 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 1266n, New York City time, on a Business Day tlsatdt later than three Business Days
after the applicable Dividend Payment Date or Rgatem Date, together with an amount equal to théaDle 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 tinog, a Dividend Payment Date, the Fund is required
to deposit with the Redemption and Paying Agerficgaht 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 ObligationsTii) Gecurities that constitute municipal secusti
described in this prospectus, including municipaids 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$e one NRSRO that is the highest
applicable rating generally ascribed by such NR$&Municipal Obligations with substantially similsrms; (iv) investments in money
market funds registered under the 1940 Act thalifjuander Rule 2a7 under the 1940 Act and certain similar investmeicles that invest
Municipal Obligations, U.S. Government Obligatiamrsany combination thereof; or (v) any letter aédit 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 shoiterm debt of similar banks or other financial ingibns, in each case either that is a demand afiidig payable to the holder
any Business Day or that has a maturity date, ntandeedemption date or mandatory payment dategalieg the relevant Redemption Date,
Dividend Payment Date or other payment date. Thelfloes not intend to establish any reserves éop#yment of dividends.
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All Deposit Securities paid to the Redemption aagiRent Agent for the payment of dividends will kedhin trust for the payment of
such dividends to the holders of MTP Shares. Diviltewill be paid by the Redemption and Payment Agethe holders of MTP Shares as
their names appear on the registration books ofFthral. Dividends that are in arrears for any pasidend 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 paydatatthereof, 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 payablgespect 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 certaidittional voting rights. See “Moting
Rights” below. Such rights shall be the exclusiemedy of the holders of MTP Shares upon any fatiiggay dividends on MTP Shares.

Distributions with respect to Taxable Allocations.

Holders of MTP Shares will be entitled to receien, as and if declared by the Board of Trusteessof funds legally available
therefor, additional distributions payable withpest to Taxable Allocations (as defined below) #rat paid with respect to such shares in
accordance with one of the procedures describ#teifiollowing three paragraphs as set forth below.

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 HoddefrMTP 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 aka@ble Allocation”). Such Notice of Taxable Alloizat will state the amount of the
dividends payable in respect of MTP Shares for fdigidend Period that will be treated as a Taxakllecation and the amount of any
Additional Amount Payments (as defined below) tgb&l in respect of such Taxable Allocation. If #end provides a Notice of Taxable
Allocation with respect to dividends payable on M3Rares for a Dividend Period, the Fund will, indigidn 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 paidyottede, 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 payménbéiauch supplemental distribution, as may bediky the Board of Trustees.

If in connection with a redemption of MTP Shards 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 sudtler’'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 Aumb Payments with respect to any MTP Shares wiheet to any net capital gains or
other taxable income determined by the InternaldRae Service to be allocable in a manner diffeiremt the manner used by the Fund.
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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#i Amount Payment” means a payment
to a holder of MTP Shares of an amount which, wlaégen together with the aggregate amount of Taxalbeations 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 otdier of MTP Shares is subject to the federal m#tdve 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 reported as anmgx-interest dividend under Section 852(b)(5hef Code) would be taxable in the hands
of each holder of MTP Shares at the maximum matgéwular federal individual income tax rate apalite to ordinary income or net capital
gains, as applicable, or the maximum marginal rEgfglderal corporate income tax rate applicablerdinary income or net capital gains, as
applicable, whichever is greater, in effect attitree such Additional Amount Payment is paid.

Restrictions on Dividend, Redemption and Other Paymnts

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 dividend payment datealfautstanding shares of Preferred Stock
(including shares of other series of MuniFund Té&mraferred Shares) have been, or contemporaneaeslgeclared and paid through the most
recent dividend payment dates for each share d¢fPee Stock. If full cumulative dividends and distitions due have not been paid on all
outstanding shares of Preferred Stock of any saigsdividends and distributions being declaredl gaid on MTP Shares will be declared and
paid as nearly pro rata as possible in proportothé respective amounts of dividends and distivbbstaccumulated but unpaid on the share
each such series of Preferred Stock on the relelreidend payment date. No holders of MTP Shardisbeientitled to any dividends and
distributions in excess of full cumulative dividenaind distributions as provided in the Statement.

For so long as any MuniFund Term Preferred Shaesustanding, the Fund will not: (x) declare aiyidend or other distribution
(other than a dividend or distribution paid in coomstock of the Fund) in respect of the commonkstdthe Fund, (y) call for redemption,
redeem, purchase or otherwise acquire for congidarany such common stock, or (z) pay any proceédise 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) alinculative dividends and distributions of sharealb§eries 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 PreddeBtock 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 Pajggnt in accordance with the
requirements described herein with respect to autshg MuniFund Term Preferred Shares of any sésiég redeemed pursuant to a Term
Redemption or Asset Coverage or Effective Leveldgadatory Redemption resulting from the failuretmply 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 fr the date of the applicable dividend, disitibn, redemption, purchase or acquisition.

Except as required by law, the Fund will not redegm 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) shaleHzeen or are contemporaneously paid or
(y) shall have been
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or are contemporaneously declared and Deposit Beswr sufficient funds (in accordance with thems of such Preferred Stock) for the
payment of such dividends and distributions shallehbeen or are contemporaneously deposited wdtRé&demption and Paying Agent or
other applicable paying agent, provided, howevet the foregoing shall not prevent the purchasecquisition of outstanding MTP Shares
pursuant to an otherwise lawful purchase or exchaffgr made on the same terms to holders of &tanding MTP Shares and any other
series of Preferred Stock for which all accumulated unpaid dividends and distributions have nenheaid.

As a fundamental policy, the Fund may not issud deturities that rank senior to MTP Shares oten for temporary or emergency
purposes. See the SAl, “Investment Restrictionaidér the 1940 Act, the Fund may not (i) declare dimdend 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 (&sedeih 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 represeimtitetedness 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 datotem 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 hjggreentage as may in the future be
specified in or under the 1940 Act as the minimwsea coverage for senior securities representihgpbiedness of a closed-end investment
company as a condition of declaring distributigng,chases or redemptions of its shares). Notwitiotig the 1940 Act’s requirements, MTP
Shares have a higher Asset Coverage (as definguifposes of the MTP Shares) of at least 225%adsté 200%. “Senior securities
representing indebtedness” generally means any, loaenture, note or similar obligation or instrumtneonstituting a security (other than
shares of capital stock) and evidencing indebtesiaed could include the Fund’s obligations undgrtarrowings. For purposes of
determining asset coverage for senior securitipeesenting indebtedness in connection with the geyraf dividends or other distributions on
or purchases or redemptions of stock, the termiésesecurity” does not include any promissory nmt@ther evidence of indebtedness issued
in consideration of any loan, extension or renetwateof, made by a bank or other person and phivateanged, and not intended to be
publicly distributed. The term “senior security’saldoes not include any such promissory note @rahidence of indebtedness in any case
where such a loan is for temporary purposes ortdyim@an amount not exceeding 5% of the value otdked assets of the Fund at the time w
the loan is made; a loan is presumed under the A84 be for temporary purposes if it is repaiithin 60 calendar days and is not extended
or renewed; otherwise it is presumed not to bedomporary purposes. For purposes of determininghvenehe 200% and 300% statutory asset
coverage requirements described above apply inemtiom with dividends or distributions on or pursha or redemptions of preferred shares,
such asset coverages may be calculated on thedfasikies calculated as of a time within 48 hdordy including Business Days) next
preceding the time of the applicable determination.

Asset Coverage

If the Fund fails to maintain Asset Coverage deatt 225% as of the close of business on eacim&ssDay, the MTP Shares v
become subject to mandatory redemption as pro\heéalv. Asset Coverage means “asset coverage” lafsa of senior security which is a
stock, as defined for purposes of Section 18(lhefL940 Act as in effect on the date of the Statepdetermined on the basis of values
calculated as of a time within 48 hours (only imthg Business Days) next preceding the time of slathrmination. For purposes of this
determination, no MTP Shares or other PreferredkStéball be deemed to be outstanding for purposteacomputation of Asset Coverage fif,
prior to or concurrently with such determinatioither (A) sufficient Deposit Securities or otheffgient funds (in accordance with the terms
of such Preferred Stock) to pay the full redemppaine for such Preferred Stock (or the portion¢béto be redeemed) shall have been
deposited in trust with the paying agent for sumfétred Stock and the requisite notice of redeompfdr such Preferred Stock (or the portion
thereof to be redeemed) shall have been given)osBicient Deposit Securities or other sufficiéamds (in accordance with the terms of such
Preferred Stock) to pay the full redemption pricesuch
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Preferred Stock (or the portion thereof to be rets#) shall have been segregated by the Fund aadstsdian from the assets of the Fund in
the same manner as described under “—Term Redemlgtoidity Account and Liquidity Requirement” b&lowith respect to the Liquidity
Requirement applicable to the MTP Shares. In suehtethe Deposit Securities or other sufficiemtds so deposited or segregated shall not be
included as assets of the Fund for purposes afdhgutation of Asset Coverage.

Effective Leverage Ratio

If the Func's Effective Leverage Ratio exceeds 50% as of th&eobf business on any Business Day, the MTP Shaagdecome subje
to mandatory redemption as provided below. Theééff/e Leverage Ratio” on any date means the quiodithe sum of (A) the aggregate
liquidation preference of the Fund’s “senior settesi’ (as that term is defined in the 1940 Act)ttéee stock for purposes of the 1940 Act,
excluding, without duplication, (1) any such sergecurities for which the Fund has issued a naticedemption and either has delivered
Deposit Securities or sufficient funds (in accomawith the terms of such senior securities) topdngng agent for such senior securities or
otherwise has adequate Deposit Securities or giififunds on hand for the purpose of such redemgnd (2) any such senior securities that
are to be redeemed with net proceeds from theo$dhee MTP Shares, for which the Fund has delivé&¥edosit Securities or sufficient funds
the paying agent for such Preferred Stock or ottserlvas adequate Deposit Securities or sufficiemi$ on hand for the purpose of such
redemption; (B) the aggregate principal amounheffund’s “senior securities representing indeldsdgh(as that term is defined in the 1940
Act); and (C) the aggregate principal amount oéfilog rate securities not owned by the Fund thaetespond to the associated inverse floating
rate securities owned by the Fund; divided by tiva sf (A) the market value (determined in accor@éawith the Fund’s valuation procedures)
of the Fund'’s total assets (including amountslaitéble to senior securities), less the amourt@fund’s accrued liabilities (other than
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 April 1, 2014 (the “Term RedemptiateD), at a redemption price equal to the Liquidation &mfice per share plus an amc
equal to accumulated but unpaid dividends theredrether or not earned or declared but excludingr@st thereon) to (but excluding) the
Term Redemption Date (the “Term Redemption Price”).

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 suicingas 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 Liquidafieference per Share plus accumulated but unpéikedids 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 numlberoportion of MTP Shares) equal to the lessdr)dhe minimum number of shares of
Preferred Stock, the redemption of which, if deerreldave 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 availem 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
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Stock (including MTP Shares) remaining outstandgifigr such redemption, Asset Coverage on such Axsatrage Cure Date of as much as
285%. The Fund will effect a redemption on the dixied by the Fund, which date will not be latean30 calendar days after the Asset
Coverage Cure Date, except that if the Fund doebkance funds legally available for the redemptidmalbof the required number of MTP
Shares and other shares of Preferred Stock whiah ieen designated to be redeemed or the Fundaaglees unable to effect such redemp

on or prior to 30 calendar days after the Assetefaxye Cure Date, the Fund will redeem those MTReStend other shares of Preferred Stock
which it was unable to redeem on the earliest fmaloke date on which it is able to effect such reggon.

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 taabeahd 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 congalindetermined and such failure is not cured #iseoclose of business on the Effective
Leverage Ratio Cure Date, the Fund will within 2§/slfollowing the Effective Leverage Ratio Cure ®eaause 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 numbeshéres of Preferred Stock, which at the Fund’s ept®n 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.

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 papdgadove due to the unavailability of
legally available funds, the Fund will redeem thbSEP Shares and other shares of Preferred Stoohwihiwas 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 redeemédevidelected either (A) pro rata among MTP ShgBsby 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 Shareduoling a Business Day during the Non-Call Perimdsuch 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 ‘ti@pal Redemption Premium” with
respect to each MTP Share will be an amount equal t

« if the Optional Redemption Date does not occurrdue Rating Downgrade Period but occurs on or &fpeil 1, 2012 and prior to
October 1, 2012, 1.00% of the Liquidation Prefeee

« if the Optional Redemption Date does not occurrdue Rating Downgrade Period but occurs on or &ttober 1, 2012 and prior
April 1, 2013, 0.5% of the Liquidation Preferenoe

. if the Optional Redemption Date either occurs dyarRating Downgrade Period or occurs on or affilA, 2013, 0.00% of the
Liquidation Preference
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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 aat@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. Stilbgethe provisions of the Statement and applicie the Fund’s Board of Trustees will
have the full power and authority to prescribettérens and conditions upon which MTP Shares wiltdoieemed from time to time.

The Fund may not on any date deliver a notice @é¢mgption 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 tlbrs 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 intentioa tedeem with the Securities and Exchange Comnnisgias to
provide the 30 calendar day notice period contetagdly Rule 23c-2 under the 1940 Act, or such sharbtice period as may be permitted by
the Securities and Exchange Commission or its.staff

If the Fund shall determine or be required to redlda whole or in part, MTP Shares, it will delivemotice of redemption (a “Notice of
Redemption”) by overnight delivery, by first classil, postage prepaid or by electronic means tdtiders of such MTP Shares to be
redeemed, or request the Redemption and PayingtAgreibehalf of the Fund, to promptly do so by ongint delivery, by first class mail or by
electronic means. A Notice of Redemption will beypded not more than 45 calendar days prior tajtite fixed for redemption in such Notice
of Redemption (the “Redemption Date”). Each Noti€&®edemption will state: (i) the Redemption D&i#®;the number of MTP Shares to be
redeemed; (iii) the CUSIP number(s) of such MTPr&&ig(iv) the applicable Redemption Price of MTRuU®S to be redeemed on a per share
basis; (v) if applicable, the place or places whbeecertificate(s) for such MTP Shares (propengased or assigned for transfer, if the Board
of Trustees of the Fund will so require and theitdpof Redemption states) are to be surrenderegapment of the redemption price; (vi) that
dividends on MTP Shares to be redeemed will ceasedumulate from and after the redemption date;(if) the provisions of the Statement
under which such redemption is made. If fewer thkMTP Shares held by any holder are to be reddethe Notice of Redemption mailed to
such holder shall also specify the number of MTBr&&to be redeemed from such holder or the methddtermining such number. The Ft
may provide in any Notice of Redemption relatin@tedemption contemplated to be effected purdwamtStatement that such redemption is
subject to one or more conditions precedent andttiea=und will not be required to effect such ragdon 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>Nshares 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 investmeratryf Deposit Securities consisting of
cash so deposited prior to the Redemption Datejigeed 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
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holders thereof to receive the Term RedemptionePMandatory Redemption Price or Optional Redempiidce thereof, as applicable (any
the foregoing referred to herein as the “Redemp#idoe”), and such MTP Shares shall no longer leeraa outstanding for any purpose
whatsoever (other than the transfer thereof pddhé applicable Redemption Date and other thamat¢bamulation of dividends thereon in
accordance with the terms of the MTP Shares upubdxcluding) the applicable Redemption Date). Fhed will be entitled to receive,
promptly after the Redemption Date, any Deposiusiges in excess of the aggregate Redemption RfiddTP Shares called for redemption
on the Redemption Date. Any Deposit Securitiesesmdited that are unclaimed at the end of 90 calettays from the Redemption Date will,
to the extent permitted by law, be repaid to thed;after which the holders of MTP Shares so cdtbededemption shall look only to the Fu
for payment of the Redemption Price. The Fund méllentitled to receive, from time to time after Bedemption Date, any interest on the
Deposit Securities so 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 indhge of a redemption of fewer than all MTP Shagesasented by such certificate(s), a new
certificate representing MTP Shares that were ed¢emed.

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 égaddle past dividend periods (whether or
not earned or declared by the Fund) (x) shall lmaen or are contemporaneously paid or (y) shak leeen or are contemporaneously declared
and Deposit Securities or sufficient funds (in ademce with the terms of such Preferred StockjHerpayment of such dividends and
distributions shall have been or are contemporasigaleposited with the Redemption and Paying Agsrget forth herein, provided that the
Fund will not be prevented from the purchase ougition of outstanding MTP Shares pursuant to themvise lawful purchase or exchange
offer made on the same terms to holders of alltantng MTP Shares and any other series of Pref&teck for which all accumulated and
unpaid dividends and distributions have not beed.pa

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 Redemptafaul 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) ttéichl of Redemption relating to such
redemption provided that such redemption was stibjezne or more conditions precedent and (2) ach sondition precedent has not been
satisfied at the time or times and in the manneci$ied in such Notice of Redemption. Notwithstarglthe 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 DeposiuB8es 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 procedutifsrespect to notification of
redemption for the MTP Shares, provided that suoHifitation does not materially and adversely &ftee 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 October 1, 2013 ( t“Liquidity Account Initial Dat"), the Fund will cause its custodian to segregatenegins o
appropriate identification on its books and recadstherwise in accordance with its custodian’smad procedures, from the other assets of
the Fund (the “Term Redemption Liquidity AccounPgposit Securities or any other security or investtrowned by the Fund that is rated not
less than A3 by
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Moody’s, A- by S&P, A- by Fitch or an equivalentireg by any other NRSRO (each a “Liquidity Accolmtestment” and collectively the
“Liquidity Account Investments”) with a Market Vatu(as defined in the Statement) equal to at leE3¥lof the TernRedemption Amount (e
defined below) with respect to such MTP Shares. “Teem Redemption Amountfor MTP Shares is equal to the Term RedemptioneRtdoe
paid on the Term Redemption Date, based on the euofltMTP Shares then outstanding, assuming ferghirpose that the Dividend Rate in
effect at the Liquidity Account Initial Date willebthe Dividend Rate in effect until the Term Redé&ompDate. 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 businesany Business Day is less than 110% of the TezdeRiption Amount, then the Fund v
cause the custodian and Nuveen Fund Advisors toahilsuch necessary actions, including segregassgts of the Fund as Liquidity Account
Investments, so that the aggregate Market Valubetiquidity Account Investments included in therh Redemption Liquidity Account is at
least equal to 110% of the Term Redemption Amouoitater than the close of business on the nexteding Business Day. With respect to
assets of the Fund segregated as Liquidity Accimusistments with respect to the MTP Shares, Nu¥esr Advisors, on behalf of the Fund,
will be entitled to instruct the custodian on amelto release any Liquidity Account Investmenterfrsuch segregation and to substitute
therefor other Liquidity Account Investments notssgregated, so long as (i) the assets of the segrebgated as Liquidity Account
Investments at the close of business on such date d Market Value (as defined in the Statementhlketp 110% of the Term Redemption
Amount and (ii) the assets of the Fund segregatddeposit Securities at the close of business oh date have a Market Value equal to the
Liquidity Requirement (if any) (as set forth belotlat is applicable to such date. The Fund willsgathe custodian not to permit any lien,
security interest or encumbrance to be create@nitted to exist on or in respect of any Liquiditgcount Investments included in the Term
Redemption Liquidity Account, other than liens, gty interests or encumbrances arising by opematfdaw and any lien of the custodian
with respect to the payment of its fees or repayrfarits 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 TermeReotion Amount for the MTP Shares set forth betgposite 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%

PNWRAO

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 Furdljts 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 effette 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.
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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 entitledetceive out of the assets of the Fund availabl@ifribution to shareholders, after
satisfying claims of creditors but before any dlgttion 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 pgordéitton in any distribution or payment in connentigith 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 othetandig shares of Preferred Stock, shall
be insufficient to permit the payment in full tockuholders of MuniFund Term Preferred Shares otLihaidation Preference plus accumulated
and unpaid dividends and distributions and the artsodue upon liquidation with respect to such o#fierres of Preferred Stock, then the
available assets shall be distributed among thaehslof such MuniFund Term Preferred Shares and 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 vaamy or involuntary, unless and until the LiquidetiPreference on each outstanding
MuniFund Term Preferred Share plus accumulatecduapdid dividends and distributions has been pafdlinio the holders of MuniFund Ter
Preferred Shares, no dividends, distributions beopayments will be made on, and no redemptigrurahase or other acquisition by the Fund
will be made by the Fund in respect of, the commtock of the Fund.

Neither the sale of all or substantially all of fv®@perty or business of the Fund, nor the mexg@rsolidation 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 otimityeinto 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 Fund’s Dedlamadf Trust, the Statement, or as otherwise regliny applicable law, each holder of
MTP Shares will be entitled to one vote for eachmShare held by such holder on each matter sulghtita vote of shareholders of the Fund
and the holders of outstanding shares of Prefé&tedk, 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 requiietiold 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 classe®ofmon stock of the Fund, to elect two trusteethefund at all times. The holders of
outstanding shares of common stock and PreferrezkSincluding MTP Shares, voting together as glsiglass, will elect the balance of the
trustees of the Fund.

Notwithstanding the foregoing, if (i) at the clasfebusiness on any dividend payment date for divildeon any outstanding share of
Preferred Stock, including any outstanding MuniFiedm Preferred Shares, accumulated dividends fehetr 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 depositddthe Redemption and Paying Agent or other @aplie paying agent for the payment of
such accumulated dividends; or (ii) at any timedlees of any shares of Preferred Stock are entithetbr 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

36



will automatically be increased by the smallest banthat, when added to the two trustees electeldigxely by the holders of shares of
Preferred Stock, including the MTP Shares, as destrabove, would constitute a majority of the Bbas so increased by such smallest
number; and the holders of the shares of Pref&@teck, including the MTP Shares, will be entitledeaclass on a one-vote-per-share basis, to
elect such additional trustees. The terms of officthe persons who are trustees at the time ofefleation will not be affected by the election
of the additional trustees. If the Fund thereadtell pay, or declare and set apart for paymertjlirall dividends payable on all outstanding
shares of Preferred Stock, including MTP Sharesalfgpast dividend periods, or the Voting Perisdiherwise terminated, (i) the voting rights
stated above shall cease, subject always, howevtre revesting of such voting rights in the hoddef shares of Preferred Stock upon the
further occurrence of any of the events descriterdih, and (ii) the terms of office of all of theditional trustees so elected will terminate
automatically. Any Preferred Stock, including MTRages, issued after the date hereof will vote WP Shares as a single class on the
matters described above, and the issuance of &ey Bteferred Stock, including MTP Shares, by thled=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 Agelfor 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 &eddte of the delivery by electronic means or imgibf such notice. If the Fund fails to call
such a special meeting, it may be called at theesg of the Fund by any such holder on like nofibe. record date for determining the holc
of shares of Preferred Stock entitled to noticarad to vote at such special meeting shall be thsecbf business on the fifth Business Day
preceding the calendar day on which such noticesited. At any such special meeting and at eachingeef holders of shares of Preferred
Stock held during a Voting Period at which trustagesto be elected, such holders, voting together @ass (to the exclusion of the holders of
all other securities and classes of capital stdcke Fund), will be entitled to elect the numbéradditional trustees prescribed above on a one-
vote-per-share 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 prefererdée@duniFund 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 tlegéimg, no matter shall be deemed to
adversely affect any preference, right or powea MuniFund Term Preferred Share of such serielseoholder 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 aa¢doresee becoming insolvent.

Except as otherwise permitted by the terms of théeSent, 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
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adversely affect any preference, right or powefaeh in such appendix of the MTP Shares or thidédrs thereof; provided, however, that (i) a
change in the capitalization of the Fund as desdrimder the heading “—Issuance of Additional RrefkStock” will not be considered to
materially and adversely affect the rights and gnezfices of the MTP Shares, and (ii) a divisionroMAE'P Share will be deemed to affect such
preferences, rights or powers only if the termsuath division materially and adversely affect tioédirs of the MTP Shares; and provided,
further, that no amendment, alteration or repedhefobligations of the Fund to (x) pay the Ternd&aption Price on the Term Redemption
Date for the MTP Shares or (y) accumulate divideatdbe Dividend Rate for the MTP Shares will bieeted without, in each case, the prior
unanimous vote or consent of the holders of the hBres. For purposes of the foregoing, no mattdi Be deemed to adversely affect any
preference, right or power of a MTP Share or thiddrthereof unless such matter (i) alters or abels any preferential right of such MTP
Share, or (ii) creates, alters or abolishes aryt ilgrespect of redemption of such MTP 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 holufersore than 50% of such shares are present czgepted by proxy at such meeting, or
(if) more than 50% of such shares, whichever is.les

For purposes of determining any rights of the hldg 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 wéllemtitled 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 timehef actual vote on the matter, as the case may
be, the requisite Notice of Redemption with respecuch 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 haueenting rights or be deemed to be outstanding/éting or for calculating the voting
percentage required on any other matter or othgrgses.

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 votsent 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 othenrt 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 aljosjded that the foregoing does not affect
the obligation of the Fund to accumulate and, ihgged by applicable law and the Statement, paiddinds at the Default Rate as discussed
above.

Rating Agencies

The Fund will use commercially reasonable effostsduse at least one Rating Agency to issue atgegitig with respect to MTP Shar
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).
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“Rating Agency” means any of Moody’s, S&P or Fitels, designated by the Board of Trustees from torarte to be a Rating Agency for
purposes of the Statement. The Board of Trusteginitéally designated Moody’s, S&P and Fitch toRating Agencies. The Fund will use
commercially reasonable efforts to comply with applicable Rating Agency Guidelines. Rating Age@aydelines are guidelines of any
Rating Agency, as they may be amended or modifigth time to time, compliance with which is requitedcause such Rating Agency to
continue to issue a rating with respect to MTP 8&&or so long as such MTP Shares are outstantdirggBoard of Trustees may elect to
terminate the designation of any Rating Agency jmesly designated by the Board of Trustees to siet Rating Agency for purposes of the
Statement (provided that at least one Rating Ageoncyinues to maintain a rating with respect toNt#eP Shares), and may elect to replace
Rating Agency previously designated as a Ratingnagdy the Board of Trustees with any other Ratiggncy not so designated at such ti
if such replacement Rating Agency has at the tifrsuoh replacement (i) issued a rating for the MsFRares and (ii) entered into an agreement
with the Fund to continue to issue such ratingettijo the Rating Agency’s customary conditionsofy of the current Rating Agency
Guidelines will be provided to any holder of MTPa8és promptly upon request therefor made by sulttehto the Fund by writing the Func
333 West Wacker Dr., Chicago, 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 $hares to be issued by the Fund. The
S&P Proposal defined “market value securitias'those whose source of repayment is liquidationgeds generated from open market sal
assets (in the Fund’s case, portfolio securitiegher than cash flow generated by assets helditority. S&P has requested comments on the
S&P Proposal and the comment period ended Octdhe2(0. S&P stated that after the comment perxpited, it would review the
comments and publish updated criteria methodoleglyessumptions, which would be applicable to al$t@unding S&P ratings of market val
securities. S&P has not yet published updatedr@iteethodology and assumptions. The updated ierjtéadopted by S&P, may be the same
as proposed or may differ based upon commentsvestély S&P. Under the current S&P Proposal, whénganarket value securities
(including MTP Shares) issued by the Fund, S&P wauibstantially increase the reductions in valuéhaircuts,” applied to the Fund’s
portfolio securities compared with its present rodtilogy. Due to these increased haircuts, any nagdae securities issued by the Fund
(including MTP Shares) in the future may be indligifor a AAA rating from S&P. In addition, any nkat value securities (including the MTP
Shares offered hereby) that had a rating of AAATI®&P prior to the adoption of the proposed critenay be unable to maintain such rating
after the adoption of such criteria, if adoptegazposed. In the event that S&P downgrades the Bidtes, the Fixed Dividend Rate would
not change. However, if each of the other Ratingmajes also downgrades the MTP Shares, the Fixedddid Rate would increase. See
“Description of MTP Shares-Dividends and DivideretiBds—Adjustments to Fixed Dividend Rate — Ratihiyevertheless, a downgrade by
S&P could adversely affect the market pricing dgditlity of the MTP Shares. There can be no asswémat S&P will or will not take any
action with respect to the S&P Proposal or thatsush action would not result in a downgrade of MBtares. Further, there can be no
assurance that any other Rating Agency will nat alter its rating criteria resulting in downgraadsatings, which could further adversely
affect the market pricing and liquidity of MTP Shar

Issuance of Additional Preferred Stock

So long as any MTP Shares are outstanding, the Faayd without the vote or consent of the holdeesebf, authorize, establish a
create and issue and sell shares of one or mdes sdra class of senior securities of the Fundesgmting stock under Section 18 of the 1940
Act, ranking on a parity with MuniFund Term PrefsirShares as to payment of dividends and distobsitdof assets upon dissolution,
liguidation or the winding up of the affairs of tReind, in addition to then outstanding MTP Shaireduding additional series of MuniFund
Term Preferred Shares, and authorize, issue ahddsiitional shares of any such series of PrefeBtedk then outstanding or so established
and created, including additional MTP Shares, thazse in accordance with applicable law, provitiadlthe 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 proceedsgelAsset Coverage of at least 225%.
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Actions on Other than Business Days

Unless otherwise provided herein or in the Statépikthe date for making any payment, performimy act or exercising any right is r
a Business Day, such payment will be made, acobpagd or right exercised on the next succeedingn@ss 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 mainilate 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 omissiomglvesany inconsistency or ambiguity or to cure rect or supplement any defective or
inconsistent provision, including any provisionttbacomes defective after the date hereof becdusgpossibility of performance or any
provision that is inconsistent with any provisidreay other Preferred Stock of the Fund.

THE FUND'S INVESTMENTS

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

« to enhance portfolio value relative to the munitipand market by investing in t-exempt municipal bonds that the F’'s
investment adviser believes are underrated or watiexd or that represent municipal market sectasdre undervalue

By purchasing such tax-exempt New Jersey munidipatls, the Fund seeks to realize above-averaggkappreciation in a rising
market, and to experience less than average cégmtds in a declining market. Any capital apprémierealized by the Fund will generally
result in the distribution of taxable capital gaiad~und shareholders, including holders of MTPrétaSee “Tax Matters.” A substantial
portion of the dividends from MTP Shares may bgexttio the federal alternative minimum 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 New Jersey income taxes. Under normal cirtamegs, 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 ligtgid to be of comparable quality by Nuveen Assatddament. The Fund may invest up to
20% of its Managed Assets in municipal securitiet &it the time of investment are rated below imaesat grade or are unrated but judged to
be of comparable quality by Nuveen Asset Managendmmore than 10% of the Fund’s Managed Assets lmeapvested in municipal
securities rated below B3/B- or that are unratedumged to be of comparable quality by Nuveen Add&nagement. Securities of below
investment grade quality are regarded as havingopnénately speculative characteristics with respethe issues capacity to pay interest a
repay principal, and are commonly referred to a& jobonds. Managed Assets are net assets, inclagdsgfs attributable to any principal
amount of any borrowings (including the issuanceariimercial paper or notes) and any Preferred Siatétanding. The foregoing credit
quality policies apply only at the time a secuigtyurchased, and the Fund is not required to dispb a security in the event that a rating
agency downgrades its assessment of the credaateaistics of a particular issue. In determinirtgether to retain or sell such a security,
Nuveen Asset Management may consider such facsdts assessment of the credit quality of the issfisuch security, the price at whi
such security could be sold and the rating, if @sgigned to such security by other rating agen8ieeneral description of Moody'’s, S&P’s
and Fitch’s ratings of municipal securities is feeth in Appendix B to the SAI. The Fund may alagést in securities of other open- or closed-
end investment companies that invest primarily imiaipal bonds of the types in which the Fund nrasest directly.
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The Fund may purchase municipal bonds that argiaddily secured by insurance, bank credit agregspen escrow accounts. The
credit quality of companies which provide such dredhancements will affect the value of those géies. Although the insurance feature
reduces certain financial risks, the premiumsrisurance and the higher market price paid for eobligations may reduce the Fund’s
income. Insurance generally will be obtained frarsuirers with a claims-paying ability rated BBB etter by an NRSRO at the time of
purchase. Assuming that the insurer remains credihy, the insurance feature of a municipal seggitarantees the full payment of principal
and interest when due through the life of an indwigligation. Such insurance does not guarantem#r&et value of the insured obligation or
the value of the Fund’'s common shares.

Underrated municipal securities are those munig@palrities whose ratings do not, in Nuveen Assatd@ement’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 sities in that sector. Municipal securities alsoynb& undervalued because there has been a
general decline in the market price of municipaiusiies 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 assdhverse floating rate securities. The econogfiiect of leverage through the Fund’s
purchase of inverse floating rate securities cseateopportunity 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 inleratng 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, siterm securities that may be either tax-exemgérable. The Fund intends to invest in
taxable short-term investments only in the eveat liitable tax-exempt shdgrm investments are not available at reasonaitegpand yield:
Investment in taxable short-term investments waeesdlt in a portion of your dividends being subjectegular federal income taxes. For more
information, see the SAl.

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, atigedfiolders of a majority of the outstanding Pmefeé Stock, voting separately. For this
purpose, “a majority of the outstanding shares” msethe vote of (1) 67% or more of the shares ptestesn 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.

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

See Appendix A to this prospectus for a generatrilggon of the economic and credit characteristitmunicipal issuers in New Jersey.

Certain Trading Strategies of the Fund

When-Issued and Delayed Delivery Transaction§he Fund may buy and sell municipal securities erhan-issued or delayed delivery
basis, making payment or taking delivery at a ldage, normally within 15 to 45 days of the tradéed 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-issuéeélayed delivery basis, the Fund is requireceutige rules of the Securities and
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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 amadirsiny delayed payment commitment. Income genetajexhy such assets which provide
taxable income for federal income tax purposesdiidable in the taxable income of the Fund anthecextent distributed, will be taxable
distributions to shareholders. The commitment tccpase 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 dejithe 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 Furadmatsy sell one municipal security and buy anottieomparable 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 tradoay)sistent with its investment
objectives. The Fund may sell securities in andéitgn of a market decline (a rise in interest fateduy 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 ctelg municipal securities with a view to holdirtgetn for investment. Although the Fund
cannot accurately predict its annual portfolio twrer rate, the Fund expects, though it cannot giieeathat its annual portfolio turnover rate
generally will not exceed 100% under normal circtanses. For the fiscal year ended April 30, 2048,Rund’s portfolio turnover rate was
4%. There are no limits on the rate of portfolictwer, and investments may be sold without regmidngth of time held when investment
considerations warrant such action. A higher pédfurnover rate results in correspondingly greét®kerage commissions and other
transactional expenses that are borne by the Faradldition, 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 sé¢iesrissued to financ
and refinance public projects, and other relatediséies and derivative instruments creating expesa municipal bonds, notes and securities
that provide for the payment of interest income th@xempt from federal and New Jersey incomeNaxicipal 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. Munisipelirities may also be issued for private acéigjtsuch as housing, medical and educal
facility construction, or for privately owned trggwstation, 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 tar any other revenue source including projegéneies, which may include tolls, fees and
other user charges, lease payments, and mortgggeept. Municipal securities may also be issuefthtmce 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; structuasctallable or non-callable; with payment formduding fixed coupon, variable rate, zero
coupon, capital appreciation bonds, tender optamdb, and residual interest bonds or inverse figatite securities; or acquired through
investments in pooled vehicles, partnerships oeritivestment companies. Inverse floating rate riesiare securities that pay interest at r
that vary inversely with changes in prevailing stterm 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 New Jeasewnicipality of New Jersey, or a
political subdivision of either, and pay intergst;, in the opinion of bond
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counsel to the issuer (or on the basis of othdraity believed by Nuveen Asset Management to bahie), is exempt from regular federal
New Jersey income taxes, although the interestlmagubject to the federal alternative minimum fiehe Fund may invest in municip
securities issued by U.S. territories (such astBlRico or Guam) that are exempt from regular fatlend New Jersey income taxes.

Yields on municipal securities depend on many factocluding the condition of the general moneyketand the municipal security
market, the size of a particular offering, and tegurity and rating of a particular municipal seguMoody’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 migtucoupon, and rating may have different yielahjle municipal securities with the same
maturity and coupon and different ratings may hiéreesame 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 affegthe rights and remedies of
creditors. These obligations also may be subjefitttoe federal or state laws or referenda thagmkithe time to payment of interest and/or
principal, or that constrain the enforcement okthebligations or the power of municipalities teyi¢axes. Legislation or other conditions may
materially affect the power of a municipal securétyuer to pay interest and/or principal when due.

Municipal Leases and Certificates of Participation.The Fund may purchase municipal securitiesréqaesent lease obligations and
certificates of participation in such leases. Themey special risks because the issuer of thersiesumay 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 getigris exempt from state and local taxes
in the state of issuance. Leases and installmexhpse or conditional sale contracts (which norynalbvide for title to the leased asset to pass
eventually to the governmental issuer) have evohged means for governmental issuers to acquifepsoand equipment without meeting the
constitutional and statutory requirements for gsiance of debt. The debt issuance limitationsleeened 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 cotgna@y be subject to the temporary abatement ahpats 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 Fundisginal 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 municipadsaan installment purchase agreer
or other instruments. The certificates are typjcalbued by a municipal agency, a trust or othétyetihat has received an assignment of the
payments to be made by the state or political susidn under such leases or installment purchasseagents. 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 flued’s participation interest in the
underlying municipal securities, plus accrued iesér

Municipal Notes. Municipal securities in the form of notes gellgrare 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&usch instruments may include tax
anticipation notes, revenue anticipation notesdcemticipation
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notes, tax and revenue anticipation notes and art&tn loan notes. Tax anticipation notes areadso finance the working capital needs of
governments. Generally, they are issued in anticipaf various tax revenues, such as income, spteperty, use and business taxes, and are
payable from these specific future taxes. Revemntieipation notes are issued in expectation ofipad other kinds of revenue, such as fec
revenues available under federal revenue shariograms. Bond anticipation notes are issued to geowiterim financing until long-term bond
financing can be arranged. In most cases, the temg-bonds then provide the funds needed for repayof the bond anticipation notes. Tax
and revenue anticipation notes combine the fundingces of both tax anticipation notes and revemtieipation notes. Construction loan
notes are sold to provide construction financingrigage notes insured by the Federal Housing Aittheecure these notes; however, the
proceeds from the insurance may be less than theoetdc equivalent of the payment of principal antiest on the mortgage note if there has
been a default. The anticipated revenues from farasts or bond financing generally secure théggahibns of an issuer of municipal notes.
investment in such instruments, however, preserigkdhat the anticipated revenues will not beeieed or that such revenues will be
insufficient to satisfy the issuer’s payment obligas under the notes or that refinancing will bleeowise unavailable.

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 e firom the proceeds of refunding bonds issuedhéysame issuer as the pre-refunded
municipal securities. Issuers of municipal secesitise this advance refunding technique to obtaie fiavorable terms with respect to
securities that are not yet subject to call or nelgon by the issuer. For example, advance refundimables an issuer to refinance debt at lowet
market interest rates, restructure debt to impoagh flow or eliminate restrictive covenants initidenture or other governing instrument for
the pre-refunded municipal securities. Howeverggxéor a change in the revenue source from whigitipal and interest payments are made,
the pre-refunded municipal securities remain ountiiteg on their original terms until they matureane redeemed by the issuer.

Private Activity Bonds. Private activity bonds, formerly referred toimgustrial development bonds, are issued by dvedralf of public
authorities to obtain funds to provide privatelyecgted 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 usedterconstruction, equipment, repair or improvenwoéigrivately 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 (sometimesmrefd to as “inverse floaters”) are securities vehos
interest rates bear an inverse relationship tanfeeest 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 clasddasemeficial interests or securities: floating rageurities (sometimes referred to as short-term
floaters or tender option bonds) and inverse flwptate securities (sometimes referred to as ieviboaters or residual interest securities). Both
classes of beneficial interests are representextitificates. The short-term floating rate secesithave first priority on the cash flow from the
municipal bonds held by the special purpose tihgpically, 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 finaldnstitution receives periodic fees. The holdethe short-term floater effectively holds a
demand obligation that bears interest at the pliagashort-term, tavexempt 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 investinhe Fund receives the residual cash flow frbendpecial purpose trust. Because the holder
of the short-term floater is generally assureditiiy at the face value of the security, the Fuadree holder of the inverse floater assumes the
interest rate cash flow risk
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and the market value risk associated with the mpaidond deposited into the special purpose tiust. volatility of the interest cash flow and
the residual market value will vary with the degteevhich the trust is leveraged. This is expressdtle ratio of the total face value of the
short-term floaters in relation to the value of tineerse floaters that are issued by the specigdgse trust. All voting rights and decisions to be
made with respect to any other rights relatindhorhunicipal bonds held in the special purposd arespassed through to the Fund, as the
holder of the residual inverse floating rate sem®si

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 thlat 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 markifixed 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.

The Fund may invest in inverse floating rate seim#issued by special purpose trusts that havaurse to the Fund. In Nuveen Fund
Advisors’s discretion, the Fund may enter into jpasate shortfall and forbearance agreement withhihe party sponsor of a special purpose
trust. The Fund may enter into such recourse ageetsgi) when the liquidity provider to the spe@alpose trust requires such an agreement
because the level of leverage in the trust exctredkevel that the liquidity provider is willing support absent such an agreement; and/or |
seek to prevent the liquidity provider from collagsthe trust in the event that the municipal odign held in the trust has declined in value.
Such an agreement would require the Fund to reigsebtine third party sponsor of such inverse floatgon termination of the trust issuing the
inverse floater, the difference between the ligtimavalue of the bonds held in the trust and thiegipal amount due to the holders of floating
rate interests. Such agreements may expose thet&andsk of loss that exceeds its investmenh&ibverse floating rate securities. Absent a
shortfall and forbearance agreement, the Fund woaidde required to make such a reimbursemertielfund chooses not to enter into such
an agreement, the special purpose trust couldjb@llted and the Fund could incur a loss.

The Fund’s investments in inverse floating rateusiéies issued by special purpose trusts that lhaseurse to the Fund may be highly
leveraged. The structure and degree to which tinel'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 legerhif the principal amount of the short-term flogtrate interests issued by the related special
purpose trust is in excess of three times the jpah@amount of the inverse floating rate securitesed by the trust (the ratio of the principal
amount of such short-term floating rate interesthée principal amount of the inverse floating regeurities is referred to as the “gearing”). In
the event of a significant decline in the valuaonfunderlying 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 s#@s) as a result of liquidating special
purpose trusts or other collateral required to ma@inthe Fund’s anticipated effective leverageorati

The Fund will segregate or earmark liquid assets 8 custodian in accordance with the 1940 Aatdwer 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 discussddw) issued by the same special pur)
trust.
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Floating Rate Securities The Fund may also invest in floating rate sities, as described above, issued by special gerposts.
Floating rate securities may take the form of stemn floating rate securities or the option penoay 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 sr-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 gelipon the terms of the agreement with the findircsitution 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 ttezpeds to pay off the floating rate securitiese Tasts that are organized to issue both short-
term floating rate securities and inverse floatgrserally include liquidation triggers to proteloe 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 specifiggmts financed b
the bonds without recourse to the credit or taxioger of related or overlapping municipalities. Yiodten are exposed to real estate
development-related risks and can have more taxgayeentration risk than general tax-supporteddspsuch as general obligation bonds.

Further, the fees, special taxes, or tax allocatanmd other revenues that are established to segdhefinancings are generally limited as
to the rate or amount that may be levied or asdemsé are not subject to increase pursuant taccoatenants or municipal or corporate
guarantees. The bonds could default if developrizled to progress as anticipated or if larger tyqys failed to pay the assessments, fees an
taxes as provided in the financing plans of thé&ridts.

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 issuan
of the obligation. When held to its maturity, iegurn comes from the difference between the puschase and its maturity value. A zero
coupon bond is normally issued and traded at a disgpunt from face value. Zero coupon bonds allovissuer to avoid or delay the need to
generate cash to meet current interest paymentsaararesult, may involve greater credit risk thands that pay interest currently or in cash.
The market prices of zero coupon bonds are affdctadgreater extent by changes in prevailing keweéinterest 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 Will 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 netddvisable to do so, to make income distributtorits shareholders.

Structured Notes

The Fund may utilize structured notes and similatruments for investment purposes and also fagihgcpurposes. Structured notes are
privately negotiated debt obligations where thegigal and/or interest is determined by referencdé¢ 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 thatrtprincipal and/or interest payments
to be adjusted upwards or downwards (but not ordynlaelow zero) to reflect changes in the embeddeex 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 theedded index on principal and/or interest
payments. The rate of return on structured notesbealetermined by applying a multiplier to the
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performance or differential performance of the reficed index or indices or other assets. Applicatiba multiplier involves leverage that will
serve to magnify the potential for gain and thk dkloss. These types of investments may genéaatble income.

Other Investment Companies

The Fund may invest up to 10% of its Managed Assetecurities of other open- or closed-end investihtompanies (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 Fund Advisors, Nuaset Management or their
respective affiliates to the extent permitted bplaable law and/or pursuant to exemptive reliehfirthe Securities and Exchange Commiss
As a stockholder in an investment company, the Rulidear its ratable share of that investment pany’s expenses, and would remain
subject to payment of the Fusdadvisory and administrative fees with respeetstgets so invested. Fund common shareholders wariefore
be subject to duplicative expenses to the extenFtind invests in other investment companies.

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 Fundindirectly be subject to those risks. See “Risldther Investment Companies Risk.”

Derivatives

The Fund may invest in derivative instruments imspit 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. 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 maturitiegantends to maintain an average portfolio
maturity of 15 to 30 years, although this may ber@ned depending on market conditions. As a rethdtFund’s portfolio may include long-
term and intermediate-term municipal securitieshéf 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 uniedyushort-term municipal securities that
may either be tax-exempt or taxable. The Fundhuil taxable temporary investments only if suitabbeexempt temporary investments are
not available at reasonable prices and yields.Humel will invest only in taxable temporary secestthat are U.S. Government securities or
corporate debt securities rated within the highgeatie 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 applyewlthe Fund buys a security, and the Fund is
not required to sell securities that have been dpaded. See Appendix B to the SAI for a descriptibeecurities ratings. The Fund also may
invest in taxable temporary investments that artfioates of deposit from U.S. banks with assdtatdeast $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 opéheentage of total dividends distributed to eclels for that year.
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RISKS

Risk is inherent in all investing. Investing in anyestment 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 wlyen invest in MTP Shares. The section below do¢slescribe all of the risks associated
with an investment in the Fund. Additional riskslamcertainties may also adversely affect and imtacFund.

Risks of Investing in MTP Shares

Interest Rate Risk—MTP SharesMTP Shares pay dividends at a fixed dividend mate&es of fixed income investments vary inversely
with changes in market yields. The market yieldsecurities comparable to MTP Shares may increasieh would likely result in a decline
the secondary market price of MTP Shares prioh¢otérm redemption date. See “Description of MTBré&s—Dividends and Dividend
Periods” and “Risks—Risks of Investing in MTP SlareSecondary Market and Delayed Listing Risk.”

Secondary Market and Delayed Listing RiskBecause the Fund has no prior trading historngkchange-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 Sharswei 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 perioldlens of MTP Shares may be able to sell such sharly at substantial discounts from
liquidation preference. Application has been madist the MTP Shares on the New York Stock Excleasg that trading on such exchange
will begin within 30 days from the date of this pp&ctus, subject to notice of issuance. If the Rsnhable to list MTP Shares on a national
securities exchange, holders of MTP Shares maybble to sell such shares at all, or if they atte & only at substantial discounts from
liquidation preference. Even after the MTP Sharediated on the New York Stock Exchange as ardteig, there is a risk that the market for
MTP Shares may be thinly traded and relativelguild compared to the market for other types of stes, with the spread between the bid
asked prices considerably greater than the spfatther securities with comparable terms, cregtings and tax-advantaged income features.

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 shiaygbe underwriters pursuant to an
underwriting agreement. There can be no assuréiatehte MTP Shares will receive any particulammfirom any Rating Agency, or that any
such ratings will be maintained at the level ordiiyn assigned through the term of MTP Shares. ¢énethient that one or more of the Rating
Agencies do not issue a rating on the MTP Share# 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. Amrgtissued 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 mannerhichvthe Rating Agency obtains and
processes information about a particular securdy affect the Rating Agency'’s ability to timely otdo changes in an issuer’s circumstances
(in this case, the Fund) that could influence dipaar rating. A Rating Agency could downgrade M$Rares, which may make MTP Shares
less liquid in the secondary market and reduce etgmiices. As described above under “DescriptioRldP Shares—Rating Agencies” S&P is
currently considering adopting the S&P Proposalctvimay result in S&P downgrading the MTP Shar¢srafuch proposal becomes effect
In the event that S&P downgrades the MTP Sharedritted Dividend Rate would only increase if eatthe other Rating Agencies also
downgrades the MTP Shares. Nevertheless, a dowada8&P could adversely affect the market priand liquidity of the MTP Shares.
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 lzssarance that any other
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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—Redeargtand “Description of MTP Shares—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 New Jersey income
taxation, the attractiveness of such shares itioal¢o other investment alternatives is affectgatbanges in federal or New Jersey income tax
rates or changes in the tax-exempt treatment adelids on MTP Shares. A substantial portion ofdivélends from MTP Shares may be
subject to the federal alternative minimum taxadtdition, the Fund will treat MTP Shares as stocthe Fund for federal income tax purposes.
Because there is no controlling legal precedertherclassification of MTP Shares as equity for fatlBacome tax purposes, investors should
be aware that the Internal Revenue Service (“IRBUId assert a contrary positiomaeaning that the IRS could attempt to classify Moffare:
as debt. If the IRS prevailed on such a positibe,Rund would not be able to pass through tax-ek@mpme to holders of MTP Shares, and
dividends paid on MTP Shares (including dividenkisaaly paid) could become taxable. Although thenea controlling legal precedent, the
Fund’s treatment of the MTP Shares as stock isistam with the holding of a private letter rulirggued by the IRS to another regulated
investment company that preferred stock subst@ntdéntical to MTP Shares qualifies as equity feteral income tax purposes. In general,
private letter rulings may not be used or citepr@zedent, but the courts recognize that privdterleulings reveal the interpretation put upon
the statute by the IRS and that they may be heipfestablishing consistency of administrative timeent. In addition, private letter rulings are
authority for purposes of determining whether thergubstantial authority for the tax treatmenéaofitem in connection with the imposition of
the accuracy-related penalty under Section 66@BeoCode. The Fund does not intend currently tk ae®iling on the equity status of MTP
Shares. See “Tax Matters.” See also the opiniaoohsel included as Appendix C to 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 abildypay 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 MsFfares in liquidation or otherwise may be subjegtrtor 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 SAl, “Investment Restrictioligtie Fund enters into borrowings in accordand 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.
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Credit Crisis and Liquidity Risk. General market uncertainty and extraordinanda@@ns in the credit markets, including the mupédt
market, may impact the liquidity of the Fund’s istraent portfolio, which in turn, during extraordigaircumstances, 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 buyersTd® Bhares during periods of extreme illiquidity amdhtility. Such market conditions may
lead to periods of thin trading in any secondarykegfor MTP Shares and may make valuation of MTir8s uncertain. As a result, the
spread between bid and asked prices is likelydrease significantly such that an MTP Shares itovently have greater difficulty selling his
her MTP Shares. Less liquid and more volatile trgdinvironments could result in sudden and siganificzaluation increases or declines in
MTP Shares.

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 Staoe 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 three-year term and potential fotyeg@demption of MTP Shares, holders of MTP Shares
may face an increased reinvestment risk, whichegisk that the return on an investment purchast#dproceeds from the sale or redemption
of MTP Shares may be lower than the return preWoeistained 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 Fund’portfolio will decline
in price, or the issuer thereof will fail to paytérest or principal when due, because the issysreences a decline in its financial status. Credit
risk is increased when a portfolio security is dgvaded 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 Nuveeseddanagement. 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. Fosdhreasons, an investment in the Fund, comparédayibrtfolio consisting solely of
investment grade securities, may experience thewolg:

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

« the possibility that a negative perception of tettr investment grade market develops, resultingénprice and liquidity of belo
investment grade securities becoming depressedhandegative perception could last for a sigamificperiod of time
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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 bondsa @nincipal basis using their proprietary capitaid 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 imfa@tion available about the municipal securitiethim Fund’s portfolio is generally less than
that for corporate equities or bonds, and the Fauim/estment performance may therefore be morentdlspe on Nuveen Fund Advisors’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 mater securities markets, which may adverselycatfee Fund’s ability to sell its municipal
securities at attractive prices or at prices apipnakng 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 diminishedndy 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 beeniedty 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
See Appendix A—"Factors Affecting Municipal Secig# in New Jersey—State Budget” and “—Debt Limia§.” In addition, laws enacted
in the future by Congress or state legislaturegfarenda could extend the time for payment ofgpal and/or interest, or impose other
constraints on enforcement of such obligationgrothe ability of municipalities to levy taxes. ugss of municipal securities might seek
protection under the bankruptcy laws. In the ewdtankruptcy of such an issuer, the Fund coulceggpce delays in collecting principal and
interest and the Fund may not, in all circumstaniesble to collect all principal and interestoich it is entitled. To enforce its rights in the
event of a default in the payment of interest pagement of principal, or both, the Fund may takssession of and manage the assets securing
the issuer’s obligations on such securities, wiiey increase the Fund’s operating expenses. Arymeaderived from the Fund’s ownership
or operation of such assets may not be tax-exempt.

Revenue bonds issued by state or local agenciésatace the development of low-income, multi-farilgusing 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 bondsrageatg non-recourse against the property owney, bggjunior to the rights of others with an
interest in the properties, may pay interest thanges based in part on the financial performahtieegproperty, may be prepayable without
penalty and may be used to finance the construdfitrousing developments which, until completed serded, do not generate income to pay
interest. Additionally, unusually high rates of aelt on the underlying mortgage loans may reducemges available for the payment of
principle or interest on such mortgage revenue bond

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

Concentration Risk. As described above, the Fund will invest asi&®% of its net assets in state and local muai@ecurities whose
income is exempt from regular federal and New Jeirseome taxes. The Fund is therefore more suddept political, economic or regulato
factors affecting issuers of such securities tharuaicipal bond fund that invests more widely. Byisummarized below are important
financial concerns relating to the Fund’s investtaém New Jersey municipal obligations. The infotimra set forth below and in Appendix A
to this prospectus is derived from sources thagaresrally available to investors. This informatisintended to give a recent historical
description and is not intended to indicate futureontinuing trends in the
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financial or other positions of the State of Newség (“State”). It should be noted that the infotima recorded here primarily 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 magidpaificant changes in circumstances altering ttenemic and budget predictions since the
time of those publications or after the publicatadrthis prospectus. Additionally, it should be edthat the creditworthiness of obligations
issued by local New Jersey issuers may be unrelatde creditworthiness of obligations issuedtry $tate, and that there is no obligation on
the part of the State to make payment on such tddéjations in the event of default. As of theedhereof, the State has not published the
Comprehensive Annual Financial Report for the Hi¥&ars ended June 30, 2011 and 2012 and, therefibreimbers related to Fiscal Year
2011 and Fiscal Year 2012 are estimates and maybesed on changes in the State, regional andnah&ézonomies. In addition, it is
important to note that each dollar amount referdngehis section has been truncated to one digit he decimal and rounded up or down to
the appropriate dollar denomination. Because sotlardamounts generally reference large sums ofepde.g.,millions or billions of dollars)
the truncation and rounding of such dollar amoumy significantly differ from the untruncated amtteunded dollar amounts.

In recent years the State, the region and thembtwe been affected by a global financial recestiat arguably was the most severe
pervasive economic crisis since the Great DepreshiaJanuary 2010, New Jersey faced an estimategdh deficit of $2.2 billion for Fiscal
Year 2010 and $10.7 billion for Fiscal Year 201hjet were both closed. In February 2011, at theefuif the Fiscal Year 2012 budget
process, the Office of Legislative Services, the-partisan research arm of the New Jersey legiglagstimated a $10.5 billion structural
deficit for Fiscal Year 2012. Additionally, as afrie 30, 2010, the State’s outstanding long-terrigatibns for governmental activities totaled
$57.9 billion, a $6.7 billion increase over theopfiscal year. As of June 30, 2010, the State$®ad billion of State general obligation bonds
outstanding with another $893.2 million of bondanghorization remaining from various State genebdigation bond acts. During Fiscal Year
2010, $209.2 million of General Obligation debt viesied for various purposes, and the amount peoviy the State’s General Fund for debt
service payments for Fiscal Year 2010 was $263l6omi The future direction of the national and t8taconomies will depend on many fact
including credit availability, geopolitical tensigrenergy prices and the stability of the finanmalkets.

New Jersey’s population is expected to place furdeenands on the State financial system becausgtdte has experienced an increase
in the ratio of elderly to the working-age popuatiand an increase of foreign-born residents, bbtthich groups have historically increased
demand for State services. Additionally, the Sisieparty to numerous pending or threatened las/guiwhich the State has the potential for
either a significant loss of revenue or a significananticipated expenditure.

As of February 9, 2011, S&P downgraded the Stata'®us outstanding general obligation bonds to fédn AA. As of September 30,
2010, Moody’s rated them Aa2, and Fitch, Inc. rdtesim AA. Ratings reflect the respective viewswdlsrating organizations, and an
explanation of the significance of such ratings rbaybtained from the rating agency that furnisthedrating. There is no assurance that a
particular rating will continue for any given petliof time or that any such rating will not be redsdownward or withdrawn entirely if, in the
judgment of the agency originally establishing thtng, circumstances so warrant. Any such downwewvesion or withdrawal could have .
adverse effect on the market prices of the Statergé obligation bonds.

The foregoing information constitutes only a bsefnmary of some of the general factors that mayghpertain issuers of municipal
securities and does not purport to be a complegxloaustive description of all adverse conditian/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 thenioipal securities, could affect or could have daease impact on the financial condition of the
issuers. The Fund is unable to predict whetheo @rttat 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 issudrthe municipal securities acquired by the
Fund to pay interest on or principal of the muratipecurities. This information has not been indejeatly verified. See Appendix A to this
prospectus for a further discussion of factorsddiifieg municipal securities in New Jersey.

52



Inverse Floating Rate Securities RiskThe Fund may invest up to 15% of its net asseitsvierse floating rate securities. Typically,
inverse floating rate securities represent beradfinierests in a special purpose trust (sometizadied a “tender option bond trust”) formed by
a third party sponsor for the purpose of holdinghioipal securities. See “Portfolio Composition—Mcipal Securities—Inverse Floating Rate
Securities.” In general, income on inverse floatiate securities will decrease when interest raig®ase and increase when interest rates
decrease. Investments in inverse floating rateriezimay subject the Fund to the risks of redumedliminated interest payments and losses
of principal.

Inverse floating rate securities may increase orefese in value at a greater rate than the undgrigierest rate, which effectively
leverages the Fund’s investment. As a result, taket value of such securities generally will berengolatile than that of fixed rate securities.

The Fund may invest in inverse floating rate seimsissued by special purpose trusts that havairse to the Fund. In Nuveen Fund
Advisors’s discretion, the Fund may enter into pasate shortfall and forbearance agreement withhiing party sponsor of a special purpose
trust. The Fund may enter into such recourse ageeenti) when the liquidity provider to the spegalkpose trust requires such an agreement
because the level of leverage in the special perpost exceeds the level that the liquidity previis willing to support absent such an
agreement; and/or (ii) to seek to prevent the diguiprovider from collapsing the special purposest in the event that the municipal obligat
held in the trust has declined in value. Such arexgent would require the Fund to reimburse thel {hérty sponsor of the trust, upon
termination of the trust issuing the inverse floatee difference between the liquidation valuéhef bonds held in the trust and the principal
amount due to the holders of floating rate se@sitin such instances, the Fund may be at riskssfthat exceeds its investment in the inverse
floating rate securities.

The Fund’s investments in inverse floating rateusiéies issued by special purpose trusts that lhaseurse to the Fund may be highly
leveraged. The structure and degree to which tinel'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 legerhif the principal amount of the short-term flogtrate interests issued by the related special
purpose trust is in excess of three times the jpah@amount of the inverse floating rate securitesed by the trust (the ratio of the principal
amount of such short-term floating rate interesthée principal amount of the inverse floating regeurities is referred to as the “gearing”). In
the event of a significant decline in the valuaonfunderlying 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 ma@inthe Fund’s anticipated effective leverageorati

The economic effect of leverage through the Fupdighase 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 purchagethé Fund.

Inverse floating rate securities have varying degref liquidity based upon the liquidity of the eniging securities deposited in a special
purpose trust. The market price of inverse floatatg securities is more volatile than the undagysecurities due to leverage. The leverage
attributable to such inverse floating rate seaesitnay be “called away” on relatively short noteel therefore may be less permanent than
more traditional forms of leverage. In certain girestances, the likelihood of an increase in thatildly 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 mayepglired 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:

« Ifthe Fund has a need for cash and the secuniti@special purpose trust are not actively trading to adverse market conditions;
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« If special purpose trust sponsors (as a collegeep or individually) experience financial hargshind consequently seek to
terminate their respective outstanding special @segrusts; an

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

Taxability Risk. The Fund will invest in municipal securities iniaglce at the time of purchase on an opinion of bmndhsel to the
issuer that the interest paid on those securitiBdevexcludable from gross income for regularefesd income tax purposes, and Nuveen Asset
Management will not independently verify that opimi Subsequent to the Fuadicquisition of such a municipal security, howetes securit
may be determined to pay, or to have paid, taxialleme. As a result, the treatment of dividendviorgsly paid or to be paid by the Fund as
“exempt-interest dividends” could be adversely etifd, subjecting the Fund’s shareholders to inegtésderal income tax liabilities.

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 distrillai@ble ordinary income dividends or reclassifyeasble 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 “qualifietvidlend income”), and capital gain dividends wi bubject to capital gains taxes. In certain
circumstances, the Fund will make payments to isldEMTP 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 indirestlyosed to leverage through an investment in seichriies. 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 economy decline over time, which may have amrisdveffect on the
market valuation of companies, their assets angmees. In addition, deflation may have an adveifeeteon the creditworthiness of issuers
may make issuer default more likely, which may leisua 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 compmattiat provide such credit enhancements will affieetvalue 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 insurgsgatand called into question their continued iptio perform their obligations under such
insurance if they are called upon to do so in theré. As of March 7, 2011, there are no longertamyd insurers rated AAA by Moody’s, S&P
and/or Fitch and at least one rating agency hasglall bond insurers, except Berkshire Hathawagufence Company, on “negative credit
watch,” “credit watch evolving,” “credit outlook geloping,” or “rating withdrawn.” These events magsage one or more rating reductions
for any other insurer in the future. While an iredimunicipal security will typically be deemed ®@vk the rating of its insurer, if the insurer of
a municipal security suffers a downgrade in itglitreating or the market discounts the value ofittseirance provided by the insurer, the rating
of the underlying municipal security will be mordevant and the value of the municipal security Monore closely, if not entirely, reflect
such rating. In such a case, the value of insurasseciated with a municipal security would dectind the insurance may not add any value.
As concern has increased about the balance sHdatrers, prices on insured bonds—especiallyghmmnds issued by weaker underlying
credits—declined. Most insured bonds are currdming valued according to their fundamentals #seiy were uninsured. Assuming that the
insurer remains creditworthy, the insurance feature
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of a municipal security guarantees the full paynadrgrincipal and interest when due through the dif an insured obligation. Such insurance
does not guarantee the market value of the insabégation or the value of the Fund’'s common shares

Counterparty Risk. Changes in the credit quality of the companies skate as the Fund’s counterparties with respedeétivatives,
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 marketbése transactions have recently incurred saamif financial hardships including
bankruptcy and losses as a result of exposurebtgpgme mortgages and other lower quality crediestments that have experienced recent
defaults or otherwise suffered extreme credit detation. As a result, such hardships have redtivese entities’ capital and called into
guestion their continued ability to perform theligations under such transactions. By using swivdtives or other transactions, the Fund
assumes the risk that its counterparties couldréxpee similar financial hardships. In the eveninslvency of a counterparty, the Fund may
sustain losses or be unable to liquidate a devieatposition.

Call Risk or Prepayment Risk. During periods of declining interest rates ardther purposes, issuers may exercise their oo
prepay principal earlier than scheduled, forcirgFound 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 rediuraded or called bonds at market interessithi@t are below the Fund’s portfolio’s
current earnings rate.

Reliance on Investment Adviser and Sub-Advis@rhe Fund is dependent upon services and resourgesied by its investment
adviser, Nuveen Fund Advisors, and sub-adviser gdmAsset Management and therefore their paremg@ulnvestments, Inc. (“Nuveen
Investments”). Nuveen Investments, through its twsiness or the financial support of its affiliatesy not be able to generate sufficient cash
flow from operations or ensure that future borraygmwill be available in an amount sufficient to kleait to pay its indebtedness or to fund its
other liquidity needs. For additional information Nuveen Fund Advisors, Nuveen Asset ManagemenNaiveen Investments, see
“Management of the Fund—Investment Adviser, Sub-i8ewvand Portfolio Manager.”

Certain Affiliations. Certain broker-dealers may be considered to bkaaéfil persons of the Fund, Nuveen Fund Advisotsjeén
Asset Management and/or Nuveen Investments. Alzseakemption from the Securities and Exchange Casiani or other regulatory relief,
the Fund generally is precluded from effectingaerprincipal transactions with affiliated brokeasyd its ability to purchase securities being
underwritten by an affiliated broker or a syndiciatguding an affiliated broker, or to utilize dféited brokers for agency transactions, is sut
to restrictions. This could limit the Fund’s alyliib engage in securities transactions and takardgdge of market opportunities.

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 convertRund 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 changé#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.
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The Fund may not:

« Invest more than 25% of its total assets in seesrif issuers in any one industry, other than eipal securities issued by states and
local governments and their instrumentalities aramges (not including those backed only by thetasmed revenues of non-
governmental users), and municipal securities sunguaranteed 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-&umdntal policies of the Fund.

In connection with establishing and maintainingngg on the Fund’'s MTP Shares, the Rating Agenestict the Fund’s ability to
borrow money, sell securities short, lend secw;itimly and sell futures contracts, and write putadiroptions. The Fund does not expect that
these restrictions will adversely affect its alilio achieve its investment objectives. These i@&tns are not fundamental policies and the
Fund may change them without shareholder approval.

MANAGEMENT OF THE FUND

Trustees and Officers

The Fund’s Board of Trustees is responsible fomtla@agement of the Fund, including supervisiorhefduties performed by Nuveen
Fund Advisors. The names and business addressies Btinds trustees and officers and their principal ocdopatand other affiliations durii
the past five years are set forth under “Managerogtite Fund” in the SAI.

Investment Adviser, Sub-Adviser and Portfolio Managr

Nuveen Fund Advisors will be responsible for thed s overall investment strategy and its implementatiduveen Fund Advisors al:
is responsible for managing the Fund'’s businesdrafand providing certain clerical, bookkeeping ather administrative services.

Nuveen Fund Advisors, 333 West Wacker Drive, Chigdlinois 60606, a registered investment adviges wholly owned subsidiary of
Nuveen Investments. Founded in 1898, Nuveen Invarstisrand its affiliates had approximately $197doillof assets under management a
December 31, 2010, of which approximately $75.Rduilwas in municipal securities. Regarding thiprximately $75.2 billion of taxexempt
municipal securities, approximately $34.7 billi&19.5 billion, $16.6 billion and $4.4 billion refsent assets relating to closed-end municipal
bond funds, open-end municipal bond funds, retaihitipal managed accounts and institutional mumaiaipanaged accounts, respectively. At
such time as the Fund receives an exemptive oetemifiing it to do so, or as otherwise permittedioy 1940 Act or the rules thereunder, the
Fund may, without obtaining approval of the shaléés, retain an unaffiliated subadviser to perfeome or all of the portfolio management
functions on the Fund’s behalf.

Nuveen Asset Management, 333 West Wacker Drivesagioi, lllinois 60606, serves as the Fund's subsadypursuant to a swdgvisory
agreement between Nuveen Fund Advisors and NuvesatManagement. On January 1, 2011, Nuveen Asseadément was formed as a
subsidiary of Nuveen Fund Advisors and was crettdwbuse Nuveen Fund Advisors’s portfolio managenoapabilities. Nuveen Asset
Management is a registered investment adviseraamldolly-owned subsidiary of Nuveen Fund Advisdtaveen Asset Management oversees
day-to-day operations and provides portfolio manag® services to the Fund. Pursuant to the sulsagvagreement, Nuveen Asset
Management will be compensated for the servicpsoitides to the Fund with a portion of the managenfee Nuveen Fund Advisors receives
from the Fund. Nuveen Fund Advisors and Nuveen Wgisamagement retain the right to reallocate investiadvisory responsibilities and fe
between themselves in the future.
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Paul L. Brennan has served as the Fund’s portfolioager since January 1, 2011. He manages sewsraeN municipal national and
state mutual funds and closed-end bond funds. MmiBan began his career in the investment busind€91 as a municipal credit analyst for
Flagship Financial before becoming a portfolio ngeran 1994. He joined Nuveen Investments in 198@mNuveen acquired Flagship
Financial that year. He earned his B.S. in Accooeyaand Finance from Wright State University. Ha iEPA, has earned the Chartered
Financial Analyst (CFA) designation and currenitg sn the Nuveen Asset Management Investment Memagt Committee.

Additional information about the portfolio managecompensation, other accounts managed by himrarkeother information is
provided in the SAI. The SAl is available free bfcge 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 pexsus or the SAI.

Nuveen Investments

As a result of the acquisition of Nuveen Investrséat an investor group led by Madison Dearbornrieast LLC, a private equity firm
based in Chicago, Illinois (“Madison Dearborn”)rteén underwriters, their affiliates or employergluding Merrill Lynch, Pierce, Fenner &
Smith Incorporated, Citigroup Global Markets INdBS Securities LLC and Wells Fargo Securities, Lh@ye an ownership interest in Nuv
Investments. For additional information, see “Uneiing.”

Investment Management Agreement and Sub-Advisory Agement

Pursuant to an investment management agreemenedetuveen Fund Advisors and the Fund, the Funddn@ed to pay an annual
management fee for the services and facilitiesiges/by Nuveen Fund Advisors, payable on a mortthlis, based on the sum of a fund-level
fee and a complex-level fee, as described beloegrding to the following schedule:

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

Fund-Level Average Daily Managed Asset 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 billior 0.400(%
For net assets over $2 billic 0.375(%

For the first ten years of the Fund’s operationsy@en Fund Advisors has agreed to reimburse thd,Fama percentage of average daily
net assets, for fees and expenses in the amouhfsratie time periods set forth below:

Year Ending Year Ending
March 31, March 31,
2001* .3C% 2007 .25%
2002 .3C% 2008 2%
2003 .3C% 2009 .15%
2004 .3C% 2010 .1C%
2005 .3C% 2011 .05%
2006 3%

* From the commencement of operatic

Nuveen Fund Advisors has not agreed to reimbuesé&timd for any portion of its fees and expensest@Warch 31, 2011.

57



Complex Level Fee. The effective rates of the complex-level fegaious specified complex-wide asset levels arnadisted in the
following table:

Effective

Rate At
Complex-Level Asset Breakpoint Level(1) Breakpoint Level
$55 billion 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%9%
$200 billion 0.150%%
$250 billion 0.146%%
$300 billion 0.144%%

(1)  Breakpoints apply up to the dollar amounts listedve. The comple-level fee begins at a maximum of 0.2000% of ave
daily Managed Assets, based upon qualifying asde®55 billion, with lower fees for assets abovattlevel. The amount of
qualifying assets is calculated based upon theeggge daily managed assets of all Nuveen-sponspetend and closed-
end funds (collectively, the “Nuveen Funds”) (asdfmged assets” is defined in each Nuveen Fundésiment management
agreement, which, with respect to the closed-endgugenerally includes assets attributable topaeferred shares that may
be outstanding, any borrowings and the portionsses in special purpose trusts of which the Fumtsanverse floater
certificates that has been effectively financedh®yspecial purpose trust’s issuance of floating cartificates), but excluding
assets attributable to (i) investments by NuveamdBun other Nuveen Funds and (ii) the amountfdsmuary 1, 2011, of
managed assets in excess of $2 billion in the ftinalswere added to the Nuveen Fund family ondla#s in connection with
Nuveen Fund Adviso’s assumption of the management of the former Binserican Funds. The compldavel fee was base
on approximately $73.2 billion as of December 311 @

Pursuant to an investment sub-advisory agreeméweba Nuveen Fund Advisors and Nuveen Asset Managemluveen Asset
Management will receive from Nuveen Fund Advisoreanagement fee equal to 38.4615% of Nuveen Fumis8id’s net management fee

from the Fund.

In addition to Nuveen Fund Advisors’s managemeet fiee Fund pays all other costs and expenses opérations, including
compensation of its trustees (other than thosbeaaéd with Nuveen Fund Advisors), custodian, tfanagency and dividend disbursing
expenses, legal fees, expenses of its indepenelgistared accounting firm, expenses of repurchastiages, expenses of issuing any MTP
Shares, expenses of preparing, printing and digtrig shareholder reports, notices, proxy statemant reports to governmental agencies,
listing fees and taxes, if any. All fees and expsrare accrued daily and deducted before paymetistobutions to shareholders.

The basis for the Board of Trustees’ continuatibthe Fund’s investment management agreement @ififovided in Annual or Semi-
Annual Reports to shareholders for the periodsnduihich such continuations occur. This disclosuas most recently provided in the Fund’s
Semi-Annual Report to Shareholders for the fisegrended October 31, 2010.
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LEGAL PROCEEDINGS

Thirty-three Nuveen leveraged closed-end funddydiog the Fund) have each received a demand fetter a law firm on behalf of
purported holders of the fund’'s common shares. Eettdr alleged that Nuveen Fund Advisors (the faiavestment adviser) and the fund’s
officers and Board of Directors or Trustees, adieabple (the “Board of Trustees”) breached thadufiiary duties by favoring the interests of
holders of the fund’s auction rate preferred shéd®RPS”) over those of its common shareholdersannection with each fund’s ARPS
refinancing and/or redemption activities, and dedeahthat the Board take action to remedy thosgedidreaches. In response to the demand
letters, each fund’Board of Trustees established a Demand Comnutteertain of its disinterested and independent besito investigate tl
claims. The Demand Committee, for each fund, rethindependent counsel to assist it in conductsgvestigation. Based upon its
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 theeel letters. After reviewing the
findings and recommendation of each Demand Comeqittes full Board of each fund unanimously adopgtedDemand Committee’s
recommendation and each of the thirty-three furadsdince rejected the demands made in the demiaac le

Subsequently, all thirty-three funds that receigechand letters (including the Fund) and one fuiadl did not receive a demand letter
were named as nominal defendants in four putatiaeeholder derivative action complaints filed ie @ircuit Court of Cook County, lllinois,
Chancery Division (the “ Cook County Chancery CdurThe four putative shareholder actions haveeineen consolidated into one
shareholder derivative action complaint captiohdtin Safier, et al., v. Nuveen Asset Managentrd].,filed with the Cook County
Chancery Court on February 18, 2011 (the “Comglaiitthe Complaint was filed on behalf of purportealders of each fund’common share
and also names Nuveen Fund Advisors as a defertdgether with current and former officers andustiee of each of the funds (together with
the nominal defendants, collectively, the “ Defemdd). The Complaint contains the same basic allegatwontained in the demand letters.
The suit seeks a declaration that the Defendamts Ieeached their fiduciary duties, an order dingcthe Defendants not to redeem any ARPS
at their liquidation value using fund assets, ied@inate monetary damages in favor of the fundsasnaward of plaintiffs’ costs and
disbursements in pursuing the action. The plamfiféd a motion for preliminary injunction to sttipe funds subject to the lawsuits from
redeeming additional ARPS during the pendency efldwsuits. The court rejected that motion on Noven23, 2010.

Nuveen Fund Advisors believes that the Complaimtiteout merit, and intends to defend vigorouslgiagt the charges. Nuveen Fund
Advisors also believes that the Complaint will have a material adverse effect on the ability of&&n Fund Advisors to perform its
obligations under its investment advisory contraith any of the Nuveen leveraged closed-end fumiduding the Fund).

NET ASSET VALUE

The Fund’s custodian calculates the Fund’s net asdee. The custodian uses prices for portfolicusgies from a pricing service the
Fund’s Board of Trustees has approved. The pricing cemélues portfolio securities at the mean betvikemuoted bid and asked price or
yield equivalent when quotations are readily addédaSecurities 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 secesitof comparable quality, type of issue,
coupon, maturity, and ratings; dealers’ indicatiohgalue; and general market conditions. The pg@ervice may use electronic data
processing techniques or a matrix system, or Bidte.Fund’s officers review the pricing service’sg@edures and valuations, under the general
supervision of the Board of Trustees of the Fund.
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DESCRIPTION OF BORROWINGS

The Fund’s Declaration of Trust authorizes the Fuvithout prior approval of holders of common stackPreferred Stock, including
MTP Shares, to borrow money. In this connectioa,Fand may issue notes or other evidence of indabss (including bank borrowings or
commercial paper) and may secure any such borr@sgalject to the requirements of the 1940 Act. Bagrowings will rank senior to the
Fund’s shares of Preferred Stock, including the MTP &harhe Fund, as a fundamental policy, may notis&lt securities that rank senio
MTP Shares, except for emergency or temporary aRo

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 300h. 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 Funehpeaiubject to covenants in credit agreements ngjati 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, inclgdMTP 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 theasse of an unlimited number of common shares oéfigal 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 oexsion rights except as the trustees may deterarinights to cumulative voting. At any
time when Preferred Stock is outstanding, commamesdiolders 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 businessyaf 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
liquidation. Under the 1940 Act, the MTP Sharesamesidered to be a separate series of the Furidsng class of Preferred Stock, and are
not considered to be a separate class of securities
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The Fund’s outstanding MuniPreferred shares hdigalation preference of $25,000 per share, pluac@umulated but unpaid
dividends (whether or not earned or declared) ¢adédite 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 subjecfptiiooal and mandatory redemption in certain circiamses. MuniPreferred shares are auc
rate securities, meaning that auctions in the #é&ezsiwere 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.

Prior to the general failure of the auction markdtaniPreferred shares paid dividends based otesse at the auctions, which were
normally held weekly. In most instances, dividemdse also paid weekly on the day following the efthe rate period. The rate set at the
auctions did not exceed a “maximum rate.” In inseEnwhere auctions have failed, the dividend rfatethe MuniPreferred shares reset weekly
at a “maximum rate”, which is determined by a fofmp@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 ligtaiy and Fixing the Rights and Preferences ofteferred 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, wesitin circumstances, be held personally liabigHe 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 indemeadtion out of the assets and property of the Fondlf 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 woulduibable 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 sepatagscwill 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 asgéestlass, 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 ctddbe 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 Fuad, or a series or class of the Fund or (5) avahof trustees by shareholders, and then
only for cause, unless, with respect to (1) throhsuch transaction has already been autholbiyete 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 &tne, 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
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required. Approval of shareholders is not requitemyever, for any transaction, whether deemed gengconsolidation, reorganization or
otherwise whereby the Fund issues shares in cdonegith the acquisition of assets (including thesbject to liabilities) from any other
investment company or similar entity. In the cakthe conversion of the Fund to an open-end investraompany, or in the case of any of the
foregoing transactions constituting a plan of raoigation that adversely affects the holders of@amgtanding Preferred Stock, the action in
guestion will also require the affirmative votetbé& holders of at least two-thirds of the Prefei®éatck outstanding at the time, voting as a
separate class, or, if such action has been am#iibby the affirmative vote of twihrirds of the total number of trustees fixed in@dance witl
the Declaration of Trust or the By-Laws, the affatime vote of the holders of at least a majorityref Preferred Stock outstanding at the time,
voting as a separate class. None of the foregaioggions may be amended except by the vote afat ltwo-thirds of the common shares and
Preferred Stock, voting together as a single clBiss.votes required to approve the conversion®find from a closed-end to an open-end
investment company or to approve transactions itatisyy a plan of reorganization that adverselyef the holders of any outstanding
Preferred Stock are higher than those requireth®y 840 Act. The Board of Trustees believes thaptiovisions of the Declaration of Trust
relating to such higher votes are in the best é@steof the Fund and its shareholders.

The Declaration of Trust provides that the obligasi 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 @stakes of fact or law. Nothing in the
Declaration of Trust, however, protects a trustgarest any liability to which he or she would othese be subject by reason of willful
misfeasance, bad faith, gross negligence or rexklissegard of the duties involved in the conddi¢tie office.

The provisions of the Declaration of Trust and Byuls described above could have the effect of deyrithe common shareholders of
opportunities to sell their common shares at a prenover the then current market price of the comrsioares by discouraging a third party
from seeking to obtain control of the Fund in ademoffer or similar transaction. The overall effe€these provisions is to render more
difficult the accomplishment of a merger or theussption of control by a third party. They provid@wever, 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. Faed’s Board of Trustees has considered the fonggaiti-takeover provisions and
concluded that they are in the best interestsefiind and its shareholders.

Preemptive Rights. The Declaration of Trust provides that commbarsholders shall have no right to acquire, purelasubscribe fc
any shares or securities of the Fund, other thah gght, if any, as the Fund’s Board of Trusteeg&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 Brus By-Laws on file with the Securities and Exogp@ Commission for the full text
of these provisions.

REPURCHASE OF FUND SHARES; CONVERSION TO OPEN-END FUND

The Fund is a closeeind investment company and as such its sharehaldlérsot have the right to cause the Fund to redegares 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 stgbiitative demand for and supply of such
shares in the market, general market and econaoniditions and other factors. Because shares oédlesd investment companies may
frequently trade at prices lower than net asseteyghe Fund Board of Trustees has currently determined #gtdéast annually, it will consid
action that might be taken to reduce or eliminae material discount from net asset value in respecommon shares, which may include the
repurchase of such shares in the open marketmivate transactions, the making of a tender dffiesuch shares at net asset value or
submitting the conversion of the Fund to an opethiemestment company to a vote of shareholders.Fiimel
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cannot assure you that its Board of Trustees wilide to take any of these actions, or that stegrerchases or tender offers will actually
reduce market discount. The Fund will be unablepurchase its common shares if it does not mettinesset coverage requirements rel:
to 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 New York Stock Exchange, NYSE Amexlsewhere. If approved by the applicable votéhneffund’s Board of Trustees, the
conversion to an open-end fund would require the wbthe majority of the outstanding common shares$ Preferred Stock voting together
and the Preferred Stock voting as a separate ¢fasentrast to a closed-end investment compargrestolders of an open-end investment
company may require the company to redeem theiestat any time (except in certain circumstancesutsorized by the 1940 Act or the rules
thereunder) at their net asset value, less anymetien charge that is in effect at the time of ragéon. See the SAl under “Repurchase of
Fund Shares; Conversion to Open-End Fund” for eudision of the voting requirements applicable eodbnversion of the Fund to an opam:
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 poitb, the impact of any action that might be
taken on the Fund or its shareholders, and madtetiderations. Based on these considerations,iette 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 ceasomptions and conditions, and based upon ceepiasentations 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 exempt-interest dividend the extent they are reported as such by thd Bod not otherwise limited under
Section 852(b)(5)(A) of the Code (under which thealt amount of dividends that may be treated amexénterest dividends is limited, based
on the total amount of tax-exempt income generhyetthe Fund). The Fund’s qualification and taxatena regulated investment company
depend upon the Fund’s ability to meet on a comnbasis, through actual annual operating rescdtdain requirements in the federal tax
laws. Tax Counsel will not review the Fusdtompliance with those requirements. Accordingtyassurance can be given that the actual r
of the Fund’s operations for any particular taxafdar will satisfy such requirements.

The following is intended to be a general summdrmhe material U.S. federal income tax consequenté@sv/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 investrecempany, real estate
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investment trust, investor in pass-through entities. holder of MTP Shares whose “functional cncgg is not the United States dollar, tax-
exempt organization, dealer in securities or curies) trader in securities or commodities thattsletark to market treatment, person who
holds MTP Shares in a qualified tax-deferred actsunh as an IRA, or person that will hold MTP Sisaais a position in a “straddle,” “hedge”
or as part of a “constructive sale” for federaldme tax purposes. It is not intended to be a campliscussion of all such federal income tax
consequences, nor does it purport to deal withea#gories of investors. This discussion refleptdieable tax laws of the United States as of
the date of this prospectus, which tax laws mayghkar be subject to new interpretation by the tsooir the IRS, possibly with retroactive
effect. INVESTORS ARE THEREFORE ADVISED TO CONSUMINTH THEIR OWN TAX ADVISORS BEFORE MAKING AN
INVESTMENT IN THE FUND.

Federal Income Tax Treatment of the Fund

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

The Fund primarily invests in municipal securitissued by States, cities and local authoritiescanthin possessions and territories of
United States (such as Puerto Rico or Guam) oriniaipal securities whose income is otherwise exedngm regular federal income taxes.
Thus, substantially all of the Fund’s dividendshe holders of common shares and MTP Shares walifgas “exempt-interest dividends.” A
shareholder treats an exempt-interest dividendtasest on state and local bonds exempt from rededi®ral 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 irdials for interest on private activity bonds aftd,purposes of calculating a corporate
taxpayer’s adjusted current earnings, an exemtioimterest 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 Fateb 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{gxienerest and as long-term capital gain and
ordinary income, if any, proportionately among tisenmon and MTP Shares. In certain circumstanced;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 dizders. 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(30of the Code) will generally
constitute dividends to the extent of the Fund'sent or accumulated earnings and profits, as tled for federal income tax purposes. Tax
Counsel’s opinion is consistent with the holdingagdrivate letter ruling issued by the IRS to apottegulated investment company that has
issued preferred stock substantially identical fbRVShares. In general, private letter rulings matybe used or cited as precedent. However,
the courts recognize that private letter rulingsess the interpretation put upon the statute byl and that they may be helpful in
establishing consistency of administrative treatmenaddition, private letter rulings are authpffior purposes of determining whether there is
substantial authority for the tax treatment oftamiin connection with the imposition of the acayraelated penalty under Section 6662 of the
Code. The Fund does not intend currently to seekireg on the equity status of MTP Shares.
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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, even though awttallenge, applied to MTP Shares, would notdmsistent with the conclusion of the
private letter ruling referred to above. If the IRBre to succeed in such a challenge, holders d® I8fiares could be characterized as receiving
taxable interest income rather than exempt-intenesther dividends, possibly requiring them te iimended 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 dividendscapmital gain dividends, if any, dividends paidtbg Fund generally will be taxable to
holders at ordinary income tax rates. Dividendsvaerfrom net capital gain and reported by the Fasidapital gain dividends will be treated
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 twoéder who holds such shares as a capital asdatlder of MTP Shares will be required to
report the dividends declared by the Fund for eghon which such holder is the shareholder ofrecbhe Fund intends to notify holders of
MTP Shares in advance if it will allocate to themdme that is not exempt from regular federal inedax. In certain circumstances, the Fund
will make payments to holders of MTP Shares toaiftfee tax effects of the taxable distribution.

The IRS currently requires that a regulated investncompany that has two or more classes of stitmsate to each such class
proportionate amounts of each type of its inconuel{sas ordinary income and capital gains). Accaiginthe Fund intends to report dividends
made with respect to common shares and Preferoa,Stcluding MTP Shares, as consisting of palgictypes of income (e.g., exempt-
interest dividends, net capital gain, or ordinargome) in accordance with each class’s proport@share of the total dividends paid by the
Fund during the year.

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

New Jersey Tax Matters
The following is based upon the advice of K&L Galte®, special counsel to the Fund.

Reference in this Prospectus and Statement of iddditInformation to New Jersey income tax shalaméhe tax imposed under the N
Jersey Gross Income Tax Act (the “New Jersey Gruszme Tax").

Assuming compliance with the provisions more fulgscribed in the Statement of Additional Informatithe Fund’s distributions will
not be subject to the New Jersey Gross Income d ¢hetextent they are attributable to interestaong from obligations of the State of New
Jersey and its political subdivisions, and ageneaigastrumentalities thereof; obligations of theitdd States government; or other obligations
whose interest is exempt from tax by New Jersedyrited States law. Distributions of the Fund w#l ubject to the New Jersey Gross Income
Tax, however, to the extent the Fund makes didighs attributable to other obligations. If youliea a net gain from the sale of shares of the
Fund, the net gain will not be subject to the Nensdy Gross Income Tax. If you realize a loss fthensale of shares of the Fund, you may not
be able to use the loss to offset other New Jega@s.

The treatment of corporate holders who pay Neweyererporate franchise tax differs from that ddseutiabove. Corporate holders
should refer to the Statement of Additional Infotima for more detailed information and are urgedaasult their tax advisor.
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The Fund will be subject to the New Jersey CorponaBusiness Tax only if it has sufficient nexugshwiNew Jersey for purposes of the
New Jersey Corporation Business Tax. If it is scibje the New Jersey Corporation Business Taxgéischot expect to pay a material amou
such tax.

You are advised to consult with your own tax adviso more detailed information concerning New égrsax matters. See “Tax Matters”
in the Statement of Additional Information for a realetailed discussion of New Jersey state and taxanatters.

Other State and Local Tax Matters

While exemptinterest dividends are exempt from regular fedanal New Jersey income taxes, they may not be exieomtother state
local income or other taxes. Some states exempt $tate income tax that portion of any exeimpérest dividend that is derived from intere
regulated investment company receives on its hgidof securities of that state and its politicdddivisions and instrumentalities. Therefore,
the Fund will report annually to its shareholdérs percentage of interest income the Fund earnedgdiihe preceding year on tax-exempt
obligations and the Fund will indicate, on a stayestate basis, the source of this income. You lshoonsult with your tax adviser about state
and local tax matters.

Sale of Shares

The sale of MTP Shares by holders will generallyaliaxable transaction for federal income tax psegoA 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 Aghartion 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 asse¢ éintle of the sale, the gain or loss will
generally be a capital gain or loss. Similarlyedemption by the Fund (including a redemption tesgifrom 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 reghuateler certain federal income tax rules of comsitre ownership as owning) any common
shares in the Fund, and provided that the redemptioceeds do not represent declared but unpaidedigls. Other redemptions may also give
rise to capital gain or loss, but certain condgigmposed by Section 302(b) of the Code must bsfigat to achieve such treatment.

Losses realized by a shareholder on the sale traege of shares of the Fund held for six montHess are disallowed to the extent of
any distribution of exempt-interest dividends reeeli with respect to such shares, and, if not disedtl, such losses are treated as long-term
capital losses to the extent of any distributiofoofy-term capital gain received (or reported ani®wh undistributed capital gain that are
treated as received) with respect to such shares.

Any loss realized on a sale or exchange will balttisied to the extent that substantially identglzres are reacquired within a period of
61 days beginning 30 days before and ending 30 aliésrsthe 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. fatlexcome tax purposes, a portion of all distribng (including redemption proceec
payable to shareholders who fail to provide thed=with their correct taxpayer identification numbe&ho fail to make required certifications
or who have been notified by the IRS that theysatgect to backup withholding (or if the Fund haeib so notified). The current rate of
backup withholding is 28%. Certain shareholder<iigel in the Code and the regulations thereundereaempt from backup withholding.
Backup withholding is not an additional tax; anycaamts withheld may be credited against the shadeinsl U.S. federal income tax liability
provided the appropriate information is furnishedtte IRS.

Investors are advised to consult their own tax sahg with respect to the application to their owowmnstances 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 @oeathin an underwriting agreement dated the dathisfprospectus, 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 Secusitiel C are acting as representatives, have seyegikbed to purchase, and the Fund has
agreed to sell to them, severally, the number oP\MBhares indicated below:

Number of MTP

Name Shares

Morgan Stanley & Co. Incorporatt 879,27¢
Merrill Lynch, Pierce, Fenner & Smith Incorporal 879,27¢
Citigroup Global Markets Inc 879,27t
UBS Securities LLC 879,27t
Wells Fargo Securities, LL 879,27¢
Nuveen Investments, LL 89,72(
Total 4,486,10!

The underwriters are offering the MTP Shares sulijetheir acceptance of the MTP Shares from thedrand 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®®.075 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 $0.125 per MTP Sharegual to 1.25% of the public
offering price. Investors must pay for any MTP Ssgpurchased on or before March 24, 2011.

The Fund has granted the underwriters an opticgrcesable for 30 days from the date of this progpedo purchase up to an aggregate
of 672,915 additional MTP Shares at the publicrififg price listed on the cover page of this prospgedess underwriting discounts and
commissions. The underwriters may exercise thimoggolely for the purpose of covering over-allotits if any, made in connection with the
offering of the MTP Shares offered by this prospecio the extent the option is exercised, eaclemwriter will become obligated, subject to
certain conditions, to purchase about the sameeptage 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 $51,590,150, the tataderwriting discounts and commissions would b&4$877 and total proceeds to the Fund
would be $50,945,273.

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 $ 0.12¢ $560,76: $644,87"
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Application has been made to list the MTP Shanglsjest to official notice of issuance, on the Newrk Stock Exchange under the
symbol “NXJ Pr A.” Prior to this offering, there $ideen no public market for MTP Shares. It is gdited that trading on the New York Stock
Exchange will begin within 30 days from the datelo$ prospectus. During such period, the undeengitio not intend to make a market in
MTP Shares. Consequently, it is anticipated thady po the commencement of trading on the New Y8ttick Exchange, an investment in
MTP Shares will be illiquid and holders of MTP Sésmay not be able to sell such shares as itikalythat a secondary market for MTP
Shares will develop. If a secondary market doeldgvprior to the commencement of trading on thevNerk Stock Exchange, holders of
MTP Shares may be able to sell such shares oslybatantial discounts from liquidation preference.

The Fund, Nuveen Fund Advisors and Nuveen Assefaglament have each agreed that, without the pritewrconsent of Morgan
Stanley & Co. Incorporated on behalf of the undéess, the Fund will not, during the period endit®) days after the date of this prospectus:

. offer, pledge, sell, contract to sell, sell anyioptor contract to purchase, purchase any optiarootract to sell, grant any option,
right or warrant to purchase, lend, or otherwisadfer or dispose of, directly or indirectly, ampn®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 thatfeesito another, in whole or in part, any of thereamic consequences of owners
of the MTP Shares

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, ager over-allotments or to stabilize the pricelad 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 agt 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 timeiteet Morgan Stanley & Co. Incorporated has provjded continues to provide, investment
banking services to the Fund, Nuveen Fund Advigéuseen Asset Management and their affiliates foictv it has received customary fees
and expenses. The underwriters may, from timene tengage in transactions with or perform servicethe Fund, Nuveen Fund Advisors,
Nuveen Asset Management and their affiliates inotttgnary course of business. As a result of tlgpesition of Nuveen Investments by
investor group led by Madison Dearborn, certainemdliters, their affiliates or employees, includidgrrill Lynch, Pierce, Fenner & Smith
Incorporated, Citigroup Global Markets Inc., UBSGdties LLC and Wells Fargo Securities, LLC, hareownership interest in Nuveen
Investments.

Certain underwriters and their affiliates, inclugliMorgan Stanley & Co. Incorporated, Merrill Lyndbigrce, Fenner & Smith
Incorporated, Citigroup Global Markets Inc., UBS&aties LLC and Wells Fargo Securities, LLC, cutig own or are obligated to repurch
in the future outstanding MuniPreferred sharesddition, customers of certain underwriters and tiiliates currently own outstanding
MuniPreferred shares.
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In connection with an inquiry by FINRA into the aities of Nuveen Investments, LLC, a registeredker-dealer affiliate of Nuveen Fund
Advisors and Nuveen Asset Management that is iracbin the offering of the Funs’'MTP Shares, in marketing and distributing Munimed
shares and FundPreferred shares (the latter bedfigrped shares issued by certain Nuveen non-npaliclosed-end funds), FINRA staff
members have notified Nuveen Investments, LLC i@y have made a preliminary determination to renemd that disciplinary action be
brought against Nuveen Investments, LLC. The pakadbarges recommended by the FINRA staff in sartion would allege that certain
MuniPreferred share and FundPreferred share magketaterials provided by Nuveen Investments, LL@enfalse and misleading from 2006
to 2008, and also would allege failures by Nuvewrestments, LLC relating to its supervisory systeith respect to the marketing of
MuniPreferred and FundPreferred shares. The FINf@# sas provided Nuveen Investments, LLC an oppoty to make a written submissi
to FINRA to aid its consideration of whether toisgvand/or go forward with the staff's preliminatgtermination to recommend disciplinary
action. Nuveen Investments, LLC has made such misgibn responding to the potential allegations asgkrting its defenses. Nuveen
Investments, LLC anticipates continuing to disciiese matters with the FINRA staff. Upon the susftécompletion of this offering, these
outstanding MuniPreferred shares may be redeempdrohased by the Fund with the net proceeds obffleeing as set forth in “Use of
Proceeds.” Although such a redemption or purchasddwbe done in accordance with the 1940 Act inaamer that did not favor these
underwriters, affiliates or customers, the undetewsi or their affiliates may nonetheless be deetmedbtain a material benefit from the offeri
of the MTP Shares due to such redemption or puectmaduding, for certain of the underwriters andittaffiliates, potentially substantial
financial relief and/or relief related to legal amdjulatory matters associated with currently ulicjMuniPreferred shares.

The Fund, Nuveen Fund Advisors, Nuveen Asset Mamagéand the underwriters have agreed to indens@ith other against certain
liabilities, including liabilities under the Sectieis Act of 1933.

The principal business address of Morgan Stanl&o&Incorporated is 1585 Broadway, New York, Newk/®0036. The principal
business address of Merrill Lynch, Pierce, Fenn@nith Incorporated is One Bryant Park, New YorkwNYork 10036. The principal
business address of Citigroup Global Markets 18888 Greenwich Street, New York, New York 10018e Principal business address of L
Securities LLC is 299 Park Avenue, New York, Newk'@0071. The principal business address of Wellg® Securities, LLC is 375 Park
Avenue, New York, New York 10152.

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”), Oimedln Street, Boston,
Massachusetts 02110. The custodian performs castfand accounting and portfolio accounting seggicThe Fund’s transfer, shareholder
services and dividend disbursing agent and redempiid 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 ThacBeBartlett LLP may rely as to
certain matters of Massachusetts law on the opioid@ingham McCutchen LLP, Boston, Massachusetts.
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The financial statements of the Fund appearingenRund’s Annual Report for the year ended AprilW0 and the Fund’s unaudited
financial statements for the six months ended Gat8i, 2010 are incorporated by reference intStiadement of Additional Information. The
April 30, 2010 financial statements have been addity Ernst & Young LLP, an independent registgreblic accounting firm, as set forth in
their report thereon and incorporated herein bgresfce. Such financial statements are incorpotatedference in reliance upon such report
given on the authority of such firm as expertsdnaunting and auditing. Ernst & Young LLP providasliting services to the Fund. The
principal business address of Ernst & Young LLB5S North Wacker Drive, Chicago, lllinois 60606.

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 holafdvsTP Shares, more than 10% of the Fund’s outstenPreferred Stock), such a 10%
beneficial owner would be subject to the shawing profit rules that are imposed pursuant taiBecd 6 of the Securities Exchange Act of 1¢
as amended (the “Exchange Act”) (and related regprequirements). These rules generally provide skaich a 10% beneficial owner may
have to disgorge any profits made on purchasesaled, or sales and purchases, of the Fund’s Rrdf8tock (including MTP Shares) within
any six month time period. Investors should consith their own counsel to determine the applidabif these rules.

AVAILABLE INFORMATION

The Fund is subject to the informational requiretaeri 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 ref@reonom, 100 F Street, N.E., Washington, D.C. 2664@2. Reports, proxy statements,
and other information about the Fund can be inggkat the offices of the Securities and Exchangar@igsion.

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

Additional information about the Fund and MTP Sksazen be found in the Fund’s Registration Statertieaiuding amendments,
exhibits, and schedules) on Form N-2 filed with 8ezurities and Exchange Commission. The SecudtidsExchange 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, includimgypstatements 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 NEW JERSE Y

The following information constitutes only a breimmary of some of the general factors that mayghpertain issuers of municipal
bonds and does not purport to be a complete orustiva description of all adverse conditions toethihe issuers of municipal bonds held by
the Fund are subject. Additionally, many factong)uding national economic, social and environmlgméicies and conditions, which are not
within the control of the issuers of the municipahds, could affect or could have an adverse impadthe financial condition of the issuers.
The Fund is unable to predict whether or to whatmixsuch factors or other factors may affect siseers of the municipal securities, the me
value or marketability of the municipal securit@sthe ability of the respective issuers of the foipal bonds acquired by the Fund to pay
interest on or principal of the municipal secustig€his information has not been independentlyfieeki

Special Considerations Relating to New Jersey Munijgal Obligations . Nuveen New Jersey Dividend Advantage Municipal F(thd
“Fund”) will have considerable investments in Nesvsky municipal obligations. Accordingly, the Fusdusceptible to certain factors which
could adversely affect issuers of New Jersey mpal@bligations. The ability of issuers to pay et on, and repay principal of, New Jersey
municipal obligations may be affected by: (1) anmerdts to the New Jersey Constitution and otheutstmthat limit the taxing and spending
authority of New Jersey government entities; (2) gleneral financial and economic profile as wellhaspolitical climate of the State of New
Jersey, its public authorities, and political swigions; and (3) a change in New Jersey laws agalations or subsequent court decisions that
may affect, directly or indirectly, New Jersey muipal obligations. The Fund’s yield and share peoe sensitive to these factors as one or
more of such factors could undermine New Jerseaerss efforts to borrow, inhibit secondary markquildity and erode credit ratings.
Furthermore, it should be noted that the credithingss of obligations issued by local New Jerssyeass may be unrelated to the
creditworthiness of obligations issued by the Stdtdew Jersey (“State”) and that there is no dilmn on the part of the State to make
payment on such local obligations in the eventefadit.

Summarized below are important financial conceetating to the Fund’s investments in New Jerseyinipal obligations. This section
is not intended to be an entirely comprehensiverif@son of all risks involved in investing in Nedersey municipal obligations. The
information in this section is intended to giveeaent historical description and is not intendephtlicate future or continuing trends in the
financial or other positions of the State. It sliblié noted that the information recorded here pilyns based on the economic and budget
forecasts found in certain recent publicationsesgsloly the State, available as of March 16, 201&. d&dturacy and completeness of the
information in those reports have not been indepetigl verified. There may be significant changesiinumstances altering the economic and
budget predictions since the time of those pulibcator after the publication of this SAl. As oktHate hereof, the State has not published the
Comprehensive Annual Financial Report for the Hi¥&ar ended June 30, 2011 and, therefore, all musitelated to Fiscal Year 2011 (and
Fiscal Year 2012) are estimates. It is also impurta note that each dollar amount referencedigmdéction has been truncated to one digit
the decimal and rounded up or down to the apprtgpdallar denomination. Because such dollar amogeterally reference large sums of
money (e.g.,millions or billions of dollars), the truncation dnounding of such dollar amounts may significawlififer from the untruncated
and unrounded dollar amounts.

State Demographics New Jersey is the fifth smallest state in land atteaeleventh largest in population, and the rdestsely populate
of all the states. The State is located at theetcaritthe megalopolis that extends from Boston &sihgton D.C. The air, land and water
transportation complex that influences much ofSkege’s economy is augmented by the State’s extepsirt developments. The State’s
central location also makes it an attractive laafor corporate headquarters and internationahless offices.

The State’s economic base is diversified, congjstiiia variety of manufacturing, construction aedvge industries, supplemented by
rural areas with selective commercial agricultiNew Jersey is bordered on the east by the Atl&@tean and on the north and northwest by
lakes and mountains, providing recreation for lrelidents and tourists. Since 1976, casino gamblidglantic City has been an important
State tourist attraction.

A-1



As of July 2010, the State’s population was estadab be 8.8 million. With the Baby Boom generati@ginning to retire and life
expectancies continuing to grow, seniors will coisgan increasingly large share of the State’s ladion. The State’s population aged 85 and
older grew by 33 percent from 2000 to 2007 comp#&resl3 percent for the general population, andaits of growth is expected to rise in the
coming years. Nationwide, the number of senioeeits per working-aged adult is expected to incregsgl percent from 2000 to 2030. The
result is an increase in the ratio of elderly te working-age population, which the State Departroéthe Treasury's Office of Management
and Budget (“OMB™")projects will increase demand for State servicebvaill decrease tax revenue as a greater shateeqfdpulation will pas
its peak earning and spending years. Addition#tlg,percent of foreiglorn residents increased by almost 46 percent 2000 to 2007. OMI
projects this population trend will further increademand for government assistance as newly-arimeigrants traditionally require higher
levels of assistance as they make the transitiwarts becoming citizens.

State EconomyNew Jersey’s economy weakened significantly in 28089 with the national economy and other stadeshomies as a
result of the global economic recession, but itdéginning to show signs of recovery. Between Deai2b06 and December 2010, New Jel
lost 225,800 private sector jobs, or 6.6% of thekfarce. Unemployment reached its highest leve3ryears, while the housing market
declined significantly along with State revenuewNEersey’s economy remains sluggish, and the 18tas¢ economic forecasts from Global
Insight, Moody’s Economy.com, and Rutgers Universill for improvement in economic conditions thgbu2011. However, the weak labor
market and tight credit conditions may constramghowth path to that of a tenuous near-term regove

The State and the nation may experience some agardeterioration in growth and the expected pd@onomic expansion may
decline further if consumers, investors and busieedecome more concerned about the impact oétleedl economic stimulus program on
job growth, and the impact of federal health cafenm, credit availability, financial market stressglobal economic recovery and geopolit
tensions. To a large extent, the future directibthe economy nationally and in the State hingetherassumptions regarding the strength of
the current economic recovery, energy prices aailgy in the financial markets. The future economutiook depends to a marked degree on
supportive fiscal and monetary policies, but a jbincture there is considerable uncertainty aboth the shape and effectiveness of these
policies going forward. Enhanced availability oédit, stability in the financial markets, and impements in consumer and business
confidence are critical factors necessary for amemic turnaround nationally and in the State.

Based on estimates from the Department of the Tirga®ffice of Revenue and Economic Analysis, thet&s total revenues for Fiscal
Year 2012 will be close to $29.4 billion, includittte Governor’s proposed tax cuts. Total Fiscalr\28d.2 revenues will be $1.11 billion or
4% above the revised Fiscal Year 2011 projecteel |&iscal Year 2018’ projected growth in revenues is consistent wiltpaing improvemer
in the State’s economy. The State’s economy is@&rpeo grow steadily in calendar year 2011, withdgial improvements in labor market
conditions, and gain additional momentum in 2012.tkke whole, the outlook for the State’s economyigyhly in line with forecasts for
national trends, and the projected improvemeneéuenues will also be in line with national devel@nts. The start of significant and ongoing
tax reform in the State is expected to bring greatenomic growth.

State Budget. The State operates on a Fiscal Year beginninglJalyd ending June 30. Annual budgets are adoptabddstate’s
General Fund and certain special revenue fundsL&pslature enacts the annual budget through fipel@partmental appropriations, the sum
of which may not exceed estimated resources.dtSsate Constitutional requirement that the anState budget be balanced. Pursuant to the
State Constitution, no money may be drawn fromStagte Treasury except for appropriations made Wy lla addition, all monies for the
support of State government and all other Statpqags, as far as can be reasonably ascertaineddictpd, must be provided for in one
general appropriation law covering the span ohgleiFiscal Year. No general appropriations lawtber law appropriating money for any
State purpose may be enacted if the amount of mappsopriated, together with all other appropriagidor that fiscal year, exceeds the total
amount of revenue available (current and anticghafer such fiscal year, as certified by the Gowern
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Debt Limitations. The State Constitution further provides, in pdrattthe State Legislature shall not, in any mantregte in any fiscal
year a debt or liability of the State, which, tdwtwith any previous debts or liabilities, shadteed at any time one percent of the t
appropriations for such year, unless the same bhauthorized by a law for some single object orkwdistinctly specified therein. No such
law shall take effect until it shall have been sitted to the people at a general election and aggatdy a majority of the legally qualified
voters voting thereon; provided, however, no sumewvapproval is required for any such law authogzhe creation of a debt for a refinanc
of all or any portion of the outstanding debtsiabilities of the State, so long as such refinagahall produce a debt service savings.
Furthermore, any funds raised under these authimmimamust be applied only to the specific obje¢atexd therein. The State Constitution
provides as to any law authorizing such debt: “Reigas of any limitation relating to taxation ingiConstitution, such law shall provide the
ways and means, exclusive of loans, to pay thedstef such debt or liability as it falls due, aido to pay and discharge the principal thereof
within thirty-five years from the time it is contieed; and the law shall not be repealed until gledft or liability and the interest thereon are
fully paid and discharged.” This constitutional yision does not apply to the creation of debtdaisilities for purposes of war, or to repel
invasion, or to suppress insurrection or to meetrgencies caused by disaster or act of God (Artitle Sec. 2, para. 3) (the “Debt Limitation
Clause”).

The Debt Limitation Clause was amended by the gatearNovember 4, 2008. The amendment provideshibginning after the effective
date of the amendment, the State Legislature isilpited from enacting any law that creates or atitles the creation of a debt or liability of
autonomous State corporate entity, which debtadillty has a pledge of an annual appropriatiothasmeans to pay the principal of and
interest on such debt or liability, unless a laswhauzing the creation of that debt or liabilityrfeome single object or work distinctly specified
therein shall have been submitted to the peopleappdoved by a majority of the legally qualifiedtens of the State voting thereon at a general
election. The constitutional amendment does natireyoter approval for any such law providing theans to pay the principal of and interest
on such debt or liability subject to appropriati@fisn independent non-State source of revenuelpaildird persons for the use of the single
object or work thereof, or from a source of Stateenue otherwise required to be appropriated potsoaanother provision of the State
Constitution. Furthermore, voter approval is naedex for any law providing for the refinancing tfax a portion of any outstanding debts or
liabilities of the State or of an autonomous Stateorate entity provided that such law required the refinancing produces debt service
savings.

State Funds. The State’s financial accounting is organized hyd&iwhich are accounting entities that segregasaiial resources
according to the purposes for which they may be uselividual funds are grouped into one of thédiwing categories—General State Funds,
Special Revenue, Capital Projects, ProprietaryRunchte Purpose Trust Funds. Each of these tyfendss is described below.

General State FundsThese funds include the General Fund, PropentyRedief Fund, Casino Revenue Fund, Casino Coftald and
Gubernatorial Elections Fund.

The General FundThis fund is the State’s chief operating fund anthe fund into which all State revenues, noeaothise restricted by
State statute, are deposited and from which apjatigns are made. The largest part of the totarfaial operations of the State is accounte
in the General Fund. Revenues received from masestanost federal revenues, and certain miscellensxvenue items are recorded in this
fund. The Appropriations Act, annually enacted lbgy Legislature, provides the basic framework ferdperations of the General Fund.

The Property Tax Relief Fundrhis fund accounts for revenues from the Stadsgimcome tax, which are dedicated by the State
Constitution. All receipts from taxes levied ong@mal income of individuals, estates and truststinesppropriated exclusively for the
purpose of reducing or offsetting property taxesnéal appropriations are made from the PropertyRelief Fund, pursuant to formulas
established by the Legislature, to counties, mpaidies and school districts. More than half af fiiscal Year 2010 Budget spending is
designated for property tax relief expenditures imetudes $15.4 billion in property tax relief.
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The Casino Revenue Fundhis fund consists of taxes imposed on the Stat@sinos and other related activities. Appropoiei
from this fund must be used for reductions in proptaxes, utility charges and other specified ewges of eligible senior and disabled citizens.

The Casino Control FundThis fund consists of fees collected from theidsse and annual renewal of casino licenses, wankip
fees and other license fees. Appropriations areen@flund the operations of the Casino Control Césaion and the Division of Gaming
Enforcement.

The Gubernatorial Elections FundVhen indicated by the taxpayer on their Statsgincome tax returns, one dollar of the tax is
taken from the individual’s gross income tax liéti(Property Tax Relief Fund) and credited to @abernatorial Elections Fund. Such funds
are available for appropriations pursuant to thevNersey Campaign Contributions and ExpenditurgmRiag Act, as amended.

Special Revenue Fund$hese funds account for the proceeds of speci¥iemee sources (excluding special assessmentstgpuapose
trusts or major capital projects) that are legedistricted to expenditure for specified currentrafiag purposes, such as education, environi
and health care, in accordance with enabling latjcsi.

Capital Projects FundsThese funds are used to account for financial messy usually general obligation bonds, to be dsethe
acquisition or construction of major capital fattéls for the State. Such projects may include mdmalth, educational and correctional
facilities and public transportation projects.

Proprietary Funds These funds are used to account for any Staitdtachat is operated similar to a private bussésr which a fee is
charged to external users for goods and servicetivitles are required to be reported as propnetands if laws or regulations require that the
activity’s cost of providing services be recoverdgth fees and charges. Because these funds cheegdd external users for goods and
services, they are known as enterprise funds. Tugh funds are the State Lottery Fund and the Uneynpént Compensation Fund.

State Lottery FundMonies derived from the sale of State lottery tiskare deposited into this fund. Disbursementsateorized
for the payment of prizes to holders of winningdoy tickets and for the administrative expensethefDivision of State Lottery. Available
fund balances are transferred to the SgaB2neral Fund in support of the amounts annualbyapriated for State institutions and for eduaa
The Lottery is a major source of revenue for Seatgcation and institutions. The present value tijabions for future installment payments of
lottery prizes, which are funded by the purchaseéegfosit fund contracts, are accounted for inftiisl.

Unemployment Compensation Fufithis fund accounts for payments made by employed®mployers for unemployment
compensation, amounts credited or advanced by fie@®bvernment and monies received from other gsuesfter consideration is given to
any claim made for refund or overpayment to thalfuhe Division of Employment Security transfers temainder to the U.S. Treasurer for
credit to this fund.

Private Purpose Trust FundsThese funds account for all trust fund arrangeméar which principal and income benefit individisia
private organizations or other governments.

Other Revenue Sources

Federal Aid.The American Recovery and Reinvestment Act of 2(* ARRA”") provides for federal fiscal stimulus funding to tBtate
for Fiscal Years 2010 and 2011. The funding acbadk fiscal years totals approximately $3.3 billiiiscal Year 2010 funding of $2.3 billion
reflects $1.0 billion for enhanced Medicaid fundimigh the remainder primarily for fiscal stabilimat which the State used as a resource fc
General Fund. For Fiscal Year 2011, the total fogdif $1.0 billion is primarily allocated for ent@ad Medicaid funding
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Fiscal Year 2010 Summary The OMB has released the unaudited Comprehensinedirinancial Report for the Fiscal Year ended
June 30, 2010 (“2010 Financial Report”). The 20kaRkcial Report presents the unaudited financialtfp;m and operating results of the State
under generally accepted accounting principles (ABA applicable to state and local governmentssaaldished by the Governmental
Accounting Standards Board (“GASB”).

During Fiscal Year 2010, State revenues, includiagsfers, totaled $55.5 billion, an increase ab%8llion from the prior fiscal year,
partially attributable to federal stimulus fundiagd higher unemployment funds from the federal gawent. General taxes totaled $25.7
billion and accounted for 46.4 percent of totalt&tavenues for Fiscal Year 2010. The Sta@foss Income Tax totaled $10.3 billion, the S
and Use Tax totaled $7.9 billion, and the CorporaBusiness Tax totaled $2.1 billion. The Statefe¢ major taxes comprised 79.1 percent of
the total general taxes that were collected duFisgal Year 2010. The economic decline had thetgseampact on taxes, which decreased
billion from the prior fiscal year.

Fiscal Year 2010 expenditures totaled $63.0 biJlmmincrease of $4.1 billion from the prior fisgalr. Of that amount, $2.9 billion
reflects an increase in unemployment benefits gaglto the depressed economy and high unemploy@e.5 billion increase in spending
for economic planning, development, and securitypted with a $0.4 billion increase in physical anental health spending, was offset by a
$0.1 billion decrease in community development amdronmental management, and $0.2 billion decreslagevernment direction,
management, and control. Overall, 42.3 percentl &tate expenditures occurred in the areas of atitut, higher education, and government
direction.

According to the 2010 Financial Report, the GenEtadd’'s 2010 Fiscal Year end balance totaled $®i@rh of which $1.8 billion
represented unreserved fund balances. During Ffseal 2010, the State’s total General Fund balaeceeased by $0.4 billion.

The Surplus Revenue Fund is an account within taeeS General Fund that is used as a “rainy dag.fuSurplus revenue is defined as
an amount equivalent to 50 percent of the excetsedem the amount certified by the Governor at ifme of the approval of the annual budget
and the amount of General Fund revenue reported fine annual financial report of the General Furdtiat fiscal year. As of June 30, 2010
the State’s Surplus Revenue Fund had a balancerof z

Total expenditures for the General Fund were $8lidlower than original appropriations set foiththe annual Appropriations Act
plus supplemental appropriations enacted durindgribeal Year. A major cause for under spendinglteddrom the over estimate of federal
funds. This practice allows the State to receieentaximum federal dollars that become availableiriguFiscal Year 2010, the State’s
appropriation of federal funds and other granteered expenditures by $1.9 billion. These excegopgations are available for use in future
years. From a program perspective, u-spending in Fiscal Year 2010 includes, $827.0iamlfrom community development and
environmental management; $751.3 million from eeniegplanning, development, and security; $595.liomilfrom physical and mental
health; $509.5 million from public safety and cniral justice; $342.2 million from government directji management, and control; $126.3
million from special government services; $107.8iomn from educational, cultural, and intellectwldvelopment; and $68.9 million from
transportation.

On a budgetary basis, General Fund revenues 0® $#8on were $3.6 billion lower than the finaldeial Year 2010 budget. The negative
variance was primarily the result of unearned fatand other grant revenues of $1.9 billion andides in other revenues of $1.3 billion,
services and assessments of $446.8 million, but wiset by an increase in taxes of $56.8 milliod 15.5 million in licenses and fees.
Federal and other grant revenues are not earnedaitiiere has been a grant award and eligible gxpenses incurred. To the extent that
federal and grant appropriations are made in gatiiin of grant awards and the incurrence of geapenditures, grant revenues are budgeted.

Fiscal Years 2011 and 2012'he amounts appropriated for Fiscal Year 2011 ceflee amounts provided in the Fiscal Year 2011
Appropriations Act. Of the $28,364.4 million apprigped for Fiscal Year 2011 from the
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General Fund, the Property Tax Relief Fund, ther@aSontrol Fund, the Casino Revenue Fund and thitzeéhatorial Elections Fund,
$12,026.3 million (42.4%) is appropriated for Statd, $8,676.9 million (30.6%) is appropriated f8rants-inAid, $6,314.6 million (22.2%) i
appropriated for Direct State Services, $224.7ioml(0.8%) is appropriated for Debt Service on &taeneral Obligation Bonds and $1,121.9
million (4.0%) is appropriated for Capital Constioag.

Based on estimates from the Department of the Tirga®ffice of Revenue and Economic Analysis, thet&s total revenues for Fiscal
Year 2012 will be close to $29.4 billion, includitfte Governor’s proposed tax cuts. Total Fiscalr\284.2 revenues are $1.11 billion or 4%
above the revised Fiscal Year 2011 projected level.

Sales Tax The estimated forecast of $8.1 billion in sakesrevenue for Fiscal Year 2012 is an increase368%nillion over the revised
Fiscal Year 2011 level. The 3.9% growth primar#flects continuing improvement in consumer spendsi¢he economic recovery
strengthens.

Gross Income Taor Fiscal Year 2012, the Gross Income Tax is ptepeto yield approximately $10.5 billion, a $45#lion increase
over the revised estimate for Fiscal Year 2011 ttaifing below the Fiscal Year 2008 peak of $1tzlBon. The projected 4.5% increase, based
on moderately higher-than-expected receipts obderveate for Fiscal Year 2011, primarily reflegtewth in income. The Statetotal incom
that is subject to the income tax apparently bottdrout in tax year 2010 after the steep declin@5% in tax year 2009, and it is projected to
grow moderately in 2011 and 2012.

Aside from the rise in total income, householdsrépg over $100,000 in taxable income (only 209\efv Jersey taxpayers) account
more than 85% of the State’s income tax revenue.€gnings of these households dropped dramatitailpg the recession, as the financial
industry contracted and other firms cut back oreimiive pay and bonuses. These declines exertespeogortionate impact on the State’s
revenues due to its progressive income tax. Uppamie household earnings may have recently startegbound. Income of households
earning more than $100,000 are estimated to haengby 4.6% in tax year 2010, and the pace is érgdo increase to 7.8% in tax year
2011. While these rates are still significantlydwvelthe double-digit annual gains experienced fr@®4to 2007, the positive swing may be a
growth factor for income tax revenues. Nonetheldss|evel of income tax revenues forecast for Irigical Years 2011 and 2012 is sensitiv
the still uncertain flow of final payments and nedis for tax year 2010, which follows the expiratafrtax year 2009’s one-year tax hike on
high income taxpayers and small businesses.

Corporation Business TaXhe Corporation Business Tax forecast of $2.4dvilfior Fiscal Year 2012 is $110 million above theised
Fiscal Year 2011 level. Earnings for federal tarpmses will be held down substantially in 2011 assalt of tax law changes. However, the
State’s corporate tax revenues are projected tbsted by possible recovering corporate profitghiind a reduction in refunds and loss
carryforwards, as the impact of the recession ateStaixable earnings and liabilities fades.

Casino RevenuesThe Fiscal Year 2011 estimate is a 9.7% decreaseFiscal Year 2010. The Fiscal Year 2011 estamaflects a wes
economy and expanding competition from other foofngambling originating both offshore and from féigs built in other states.

Other RevenuesThe Fiscal Year 2011 Appropriations Act reliesnam-recurring revenue totalling $214.3 million. s amount, $79.6
million is estimated from changes in the laws gowgg unclaimed property and the remaining $135.liamiis from taking balances in other
funds and transferring them to the General Fund.

State Indebtedness As of June 30, 2010, the State’'s outstanding-kemngn obligations for governmental activities teth$57.9 billion, a
$6.7 billion increase over the prior fiscal yeas &f June 30, 2010, the State had $2.6 billiontafeSgeneral obligation bonds outstanding with
another $893.2 million of bonding authorization eening from various State general obligation boots.aDuring Fiscal Year 2010, $209.2
million of general obligation debt was issued farigus purposes, and the amount provided by the’'Staeneral Fund for debt service
payments for Fiscal Year 2010 was $263.6 million.
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Of the $6.7 billion increase, $5.4 billion is dtitable to increases in the Net Pension ObligatimhNet Other Pension Employment
Benefit Obligations. Long-term bonded debt obligas totaled $36.9 billion, while other logrm obligations totaled $21.0 billion. In addit]
the State has $8.8 billion of legislatively autzed bonding capacity that has not yet been issAgdf June 30, 2010, the legislatively
authorized, but unissued debt decreased by $1i6nbil

General Obligation Bondd he State finances certain capital projects thrabghsale of general obligation bonds of the Sthtese
bonds are backed by the full faith and credit ef $tate. The State has made appropriations fotipehand interest payments for general
obligation bonds for Fiscal Years 2007 through 2Bithe amounts of $427.8 million, $438.8 milli®270.9 million and $263.6 million,
respectively. The Fiscal Year 2011 Appropriatiortd iacludes an appropriation in the amount of $224illion for Fiscal Year 2011,
representing principal and interest payments foega obligation bonds. The Fiscal Year 2011 appatipn of $224.7 million reflects the
anticipated savings from restructuring of geneldigation bonds.

The Fiscal Year 2011 Appropriations Act also appiadps $2,274.9 million for obligations supportgd3tate revenue subject to annual
appropriation. The total Fiscal Year 2011 genebdiation bonds and obligations supported by Stvenue subject to annual appropriation
debt service appropriations is $2,499.6 milliorapproximately 8.8% of total State appropriationsHiscal Year 2011. The total Fiscal Year
2011 general obligation bonds and obligations sttpddy State revenue subject to annual appropniatebt service appropriations in the
Fiscal Year 2011 Appropriations Act takes into aotdgorojected increases in debt service due tongldrfiuture issuances of bonds and notes
and is net of $410 million in projected debt seevéavings due to planned restructurings of gemdalajation bonds and obligations supported
by State revenue subject to annual appropriation.

The State’s long-term debt obligations increased p&rcent to $57.9 billion in Fiscal Year 2010,ethincludes a net increase in bonded
debt of $1.4 billion. During Fiscal Year 2010, thete issued $4.1 billion in bonds. New money issaa represented $3.0 billion primarily for
transportation and education system improvemeritde\81.3 billion represented five refunding tractians that provided the State with $13.1
million in net present value savings. During Fis¢ahr 2010, the State paid $2.5 billion in debv®eron its long-term obligations.

The State has made appropriations from the GeRreral for Debt Service in the amounts of $270.9iamilfor Fiscal Year 2009 and
$261.1 million for Fiscal Year 2010. The State pesviously issued general obligation bonds to fuadous projects, including school
construction, refunding of various general obligatbonds, funding of public and private higher ediomal institutions, construction of State
and municipal community projects and other varieoigr-approved purposes. The final maturity dateiese bonds ranges. In prior years, the
State has refunded various bond issuances. Refyideiot has been issued and the proceeds have dedtoypurchase U.S. Treasury
Obligations—State and Local Government Serieswiegie placed in the trust funds or open market Ur8asury Securities into a separate
irrevocable trust fund held by a trustee. The itwmests and fixed earnings from the investments e sufficient to fully service the
defeased debt until the debt is called or matiesfinancial reporting purposes, the refunded debbnsidered defeased at the time the
refunding bonds have been issued. Therefore, thaded debt is removed as a liability from the &tatong-term obligations.

As of June 30, 2010, the amount of defeased geoblighation debt outstanding, but removed from $it&te’s long-term obligations,
amounted to $234.0 million.

Revenue BondsThis debt classification represents bond issuamd®se segment of debt service is derived solety fegally restricted
revenues. Revenue bonds include debt issued bydhelersey Building Authority (“NJBA”), the Gard&tate Preservation Trust, and the
New Jersey Transportation Trust Fund Author*TTFA"). During Fiscal Year 2010, the TTFA issued.$ billion of bonds, of which $1.3
billion were capital appreciation bonds, used todftransportation system improvements, while thBABsued $30.9 million of refunding
bonds
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in order to defease $30.2 million of existing debbnsequently, the refunded bonds’ liability hasrbeemoved from the State’s long-term debt
obligations. Total debt service payments over #ae 3 years were increased by $10.3 million whédulted in $0.5 million in present value
loss.

Installment Obligationsinstallment obligations represent agreements betilese State and several authorities which havedgbonds
for the purpose of purchasing or constructing féed to be rented by the State or to provide folag for other State projects. The State agrees
to make payments equal to the corresponding atyteodebt service, subject to and dependent upate $egislature appropriations. With the
exception of the School Facilities Constructiond?amn, title to the various facilities is transfet® the State at the conclusion of the term of
the installment obligation agreement. During Fis¢aar 2010, these authorities issued $1.8 billibnamds, of which, $0.7 billion was mostly
used to finance school facilities projects and fotteer capital costs. The remaining $1.1 billiorreveefunding bonds that were issued in order
to defease $1.1 billion of existing debt. The ligpion these refunded bonds has been removed tinenstate’s long-term obligations. Total
Debt Service payments over the next 10 years vaereased by $177.5 million and resulted in a nesgmt value gain of $12.2 million. The
State’s installment obligations outstanding asuriel30, 2010 totaled $19.0 billion. Total authadibeit unissued installment obligations equal
$4.7 billion as of June 30, 2010.

Certificates of Participation Proceeds from certificates of participation aseduprimarily to finance State equipment needs tutide
State’s master lease program. Currently, the Sis#s a line of credit as its preferred financinghoe.

Short-Term DebiThe State’s short-term note program provides dffeatash flow management of imbalances that ogcthé timing
between collections and disbursements of Statenteseand appropriations during the fiscal yeahéform of tax and revenue anticipation
notes (“TANs”"). The $2.25 billion of TANs issuedrihg Fiscal Year 2010 were repaid in full priorthe end of the fiscal year.

Tobacco Settlement Financing Corporation, Ino November 1998, the State entered into a mastdement agreement (the “MSA”)
with participating cigarette manufacturers, forty-states, and six other United States jurisdidionthe settlement of certain smoking-related
litigation. During Fiscal Year 2003, the State stdhe newly established Tobacco Settlement Fingn€orporation, Inc. (“TSFC”), the
State’s right, title, and beneficial ownership net&t in the State’s right to receive tobacco smitiet payments under the MSA. In return, TSFC
issued $3.5 billion of bonds to pay for the tobasetilement rights. Proceeds were used to fund i@eRand expenditures during Fiscal Year
2003 and Fiscal Year 2004. During Fiscal Year 2@377 billion of refunding bonds were issued, ofieth$1.1 billion were capital
appreciation bonds. Bonds issued by the TSFC aredle obligation of the TSFC. The State is ndtiéidor any debt issued by the TSFC nc
the debt dependent on any dedicated stream of uevgenerated by the State.

In 2006, 2007, and 2008, certain of the tobaccopaories withheld a portion of their annual payméeaihting that the settling states, of
which the State is one, did not diligently enfoecstatute (the “Model Statute”) in 2003, 2004, 2085. The State faces a reduction in the
amount of annual payments it receives in subsequeans if the State should be deemed in any yeaottbave diligently enforced the Model
Statute in requiring certain payments from tobammmpanies that did not enter into the settlemem. reduction cannot exceed the amount of
the payment due in the year in which the State beagieemed to have failed to diligently enforceNfuglel Statute. The State’s 2004 and 2005
MSA payments are at risk, resulting in a potertdility for 2003 through 2005 of $700 million. Mever, the State ultimately expects to
prove that it diligently enforced its Model Statute

Unemployment Compensation Auxiliary Furlduring Fiscal Year 2008, $26.6 million was depagiinto this fund from the State’s
General Fund to provide benefits for unemployedkers. It was estimated that $29.4 million was dépdsnto the fund during Fiscal Year
2009 from the General Fund and that $28.1 millidihlve deposited into the fund from the General érduring Fiscal Year 2010. On
March 27, 2009, U.S. Department of Labor annourtbedelease of $206.8 million in unemployment iasiwe modernization incentive funds
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available under ARRA to the State. The State gedlifor this federal funding by providing state omq@oyment benefits to part time workers,
extending unemployment insurance benefits for belagies in training and allowing workers to useithmore recent earnings to qualify for
benefits. Due to the high demand for such bendfitseffective balance of State Unemployment Insceal rust Fund had been reduced to zero
prior to the release of the federal funding. Adwfie 30, 2010, the Federal Government advancddrtemployment Compensation Auxiliary
Fund $1.7 billion in order to pay unemployment gaeUntil the economic conditions in the Statephwove, such borrowings are likely to
increase.

Ratings. On February 9, 2011 S&P downgraded the Stateiswsoutstanding general obligation bonds to Al AA. As of
September 30, 2010, Moody'’s rated them Aa2 rating, Fitch, Inc. rated them AA. Ratings reflect othlg respective views of such rating
organizations, and an explanation of the signifieaof such ratings may be obtained from the radgency that furnished the rating. There is
no assurance that a particular rating will contifareany given period of time or that any suchrrgtwill not be revised downward or withdra
entirely, if in the judgment of the agency origigastablishing the rating, circumstances so warrany such downward revision or
withdrawal could have an adverse effect on the etgrkices of the State general obligation bonds.

Litigation . The State is a party to numerous pending or thmedté&awsuits in which the State has the potenpiakither a significant loss
of revenue or a significant unanticipated expemditét any given time, there are various numbersla@fs and cases pending against the ¢
State agencies and employees, seeking recovergmétary damages that are primarily paid out offtimel created pursuant to the New Jersey
Tort Claims Act. The State does not formally estirits reserve representing potential exposurghigse claims and cases. At any given time
there are also various numbers of claims seekingetaoy damages or other relief, which, if granteduld require the expenditure of funds.
The State is unable to estimate its exposure &geltlaims and cases.

Additional cases presently pending or threateneshich the State has the potential for either aifitant loss of revenue or a significant
unanticipated expenditure can be found in the St&@#icial Statement concerning the general olilmabonds it issues.
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NUVEEN NEW JERSEY DIVIDEND ADVANTAGE MUNICIPAL FUND
STATEMENT OF ADDITIONAL INFORMATION
Nuveen New Jersey Dividend Advantage Municipal F(thd “Fund”) is a diversified, closed-end managehievestment company.

This Statement of Additional Information relatirgMuniFund Term Preferred Shares, 2.30% Series 20f#e Fund (“MTP Shares”)
does not constitute a prospectus, but should lkineeonjunction with the Fund’s prospectus relgtinereto dated March 21, 2011 (the
“Prospectus”). This Statement of Additional Infoitioa does not include all information that a pragpes investor should consider before
purchasing MTP Shares. Investors should obtairread the Fund’s Prospectus prior to purchasing sbahes. A copy of the Fund’s
Prospectus, annual and semi-annual reports tolsblders when available, and other information altbetFund may be obtained without
charge by calling (800) 257-8787, by writing to thend or from the Fund'website (http://www.nuveen.com). The informatiomtained in, o
that can be accessed through, the Fund’s websitat isart of the Fund’s Prospectus or this StatémfAdditional Information. You may also
obtain a copy of the Fund’s Prospectus on the 8&=uand Exchange Commission’s website (http://wsees.gov). Capitalized terms used but
not defined in this Statement of Additional Infortioa have the meanings ascribed to them in thepaiss.

This Statement of Additional Information is datedne¢h 21, 2011.
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INVESTMENT OBJECTIVES AND POLICIES

The Fund'’s investment objectives are to provideemirincome exempt from regular federal and Newelemcome tax and to enhance
portfolio value relative to the municipal bond metrby investing in tax-exempt municipal bonds tihet 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 tbenre from which is exempt from regular
federal and New Jersey income taxes are fundameoliales of the Fund. The Fund has not establistigdimit on the percentage of its
portfolio that may be invested in municipal segastsubject to the alternative minimum tax provisiof federal tax law, and the Fund expects
that a substantial portion of the income it produad! be includable in alternative minimum taxableome.

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 exefngoh regular federal and New Jersey income tadesler normal 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 Nuveen Asset Management.Filnel may invest up to 20% of its Managed Assetaunicipal securities that at the
time of investment are rated below investment gadare unrated but judged to be of comparableityual Nuveen Asset Management. No
more than 10% of the Fund’s Managed Assets magesied in municipal securities rated below B3/Bthat are unrated but judged to be of
comparable quality by Nuveen Asset Management.r8ssuof below investment grade quality are regdrds having predominately
speculative characteristics with respect to theess capacity to pay interest and repay principatf are commonly referred to as junk bonds.
Managed Assets are net assets, including asseltsittble to any principal amount of any borrowirfgeluding the issuance of commercial
paper or notes) and any Preferred Stock outstand@imgre is no assurance that the Fund will achisvievestment objectives. The foregoing
credit quality policies apply only at the time &@g#ty is purchased, and the Fund is not requicedigpose of a security in the event that a r:
agency downgrades its assessment of the credaatkeaistics of a particular issue. In determinirtgether to retain or sell such a security,
Nuveen Asset Management may consider such factdts assessment of the credit quality of the isefisuch security, the price at whi
such security could be sold and the rating, if @sgigned to such security by other rating agengigeneral description of NRSRO (i.e.,
Moody’s, S&P and Fitch) ratings of municipal seties is set forth in Appendix B to this Statemeh#dditional Information. The Fund may
also invest in securities of other open- or closad-investment companies that invest primarily imioipal bonds of the types in which the
Fund may invest directly. A substantial portiortioé dividends from MTP Shares may be subject tdateral alternative minimum tax.

Underrated municipal securities are those munic@palrities whose ratings do not, in Nuveen Assatddement’s opinion, reflect their
true value. They may be underrated because ofrtieethat has elapsed since their last ratingseoatise 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 bol 8 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 municipaiusiies 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 munisipalrities should ultimately reflect
their true value.

The Fund also may invest up to 15% of its net assdhverse floating rate securities. The econogfiiect of leverage through the Fund’s
purchase of inverse floating rate securities ceeateopportunity for increased
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net income and returns, but also creates the ggpdhéx the Fund’s long-term returns will be dinshed if the cost of leverage exceeds the
return on the inverse floating rate securities pased 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, sfterm securities that may be either tax-exempbaxable. 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 woetllt 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, atideofiolders 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 ptestesn 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 more complete description of the Fund’s investtradajectives and policies is set forth in the Fsnidfospectus.

INVESTMENT RESTRICTIONS

Except as described below, the Fund, as a fundaingwolicy, may not, without the approval of the dheis of a majority of the outstand
shares of common shares and Preferred Stock, viotiyggher, 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 commercigdgyeor notes) or any preferred shares outstanéiignaged Assets”) in municipal
securities and other related investments, the ircfsom which is exempt from regular federal and N@ssey income taxes.

2. Issue senior securities, as defined in the mvest Company Act of 1940, other than MuniPrefesldres, except to the extent
permitted under the Investment Company Act of 18d@ except as otherwise described in the prospectus

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

4. Act as underwriter of another issuer’s secigjtéexcept to the extent that the Fund may be de¢oneel 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 stes of issuers in any one industry; providedwhuer, that such limitation shall
not apply to municipal bonds other than those nipaldonds backed only by the assets and reverfugmegovernmental 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 optidutires contracts, derivative instruments or fiogesting in securities or other
instruments backed by physical commodities);

8. Make loans, other than by entering into repusetegreements and through the purchase of munimgpals or short-term
investments in accordance with its investment dhjes, policies and limitations; or
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9. Purchase any securities (other than obligatsssed or guaranteed by the United States Governonday 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 25¥ absets 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 sefamai®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 babketthe enforceable obligation of a
superior or unrelated governmental or other eititier 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 governmentéitly or some other facility, such as a
bank guarantee or letter of credit, such a guaeamtéetter of credit would be considered a sepasaturity and would be treated as an issue of
such government, other entity or bank. When a nipalisecurity is insured by bond insurance, it shal 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 percayg of the Fund’s assets that may be invested maipal securities insured by any given
insurer.

The Fund is diversified for purposes of the 1940. Bonsequently, as to 75% of its assets, the Fueygdnot invest more than 5% of its
total assets in the securities of any single issuer

Subiject to certain exemptions, under the 1940 thetFund may invest only up to 10% of its totak#ssn the aggregate in shares of o
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 threlfnvests 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 irdkiimd amount to the securities sold
at no added cost, and provided that transactiongtions, futures contracts, options on futuregreamts, 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 option®rward contracts, if more than 30% of the Fsruit assets would be represel
by futures contracts or more than 5% of the Fundtsassets would be committed to initial margina$gis and premiums on futures
contracts and related options.

4. Purchase securities when borrowings exceed 5% taftal assets if and so long as preferred shanme 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 desteid 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 sgétes and will not be considered
violated unless an excess or deficiency occursisteimmediately 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 NRSROGtay issue ratings for Preferred
Stock, including MTP Shares or, if issued, comnangaper or notes, or, if the Fund borrows frorerader, by the lender. These guidelines
impose asset coverage or portfolio compositionirequents that are more stringent than those impordtie Fund by the 1940 Act. If these
restrictions were to apply, it is not anticipatbdttthese covenants or guidelines would impede Bluyesset Management from managing the
Fund’s portfolio in accordance with the Fund’s istreent objectives and policies. A copy of the autrRating 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 ProspectusFtimd’s portfolio will be composed principally thie investments described below.

The term “municipal securities” includes municigakurities with relatively short-term maturitie®n$e of these short-term securities
may be variable or floating rate securities. Thad;thowever, emphasizes investments in municipalrgées 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 madatitions. As a result, the Fund'’s portfolio maglude long-term and intermediate-term
municipal securities. If the long-term municipakhidomarket is unstable, the Fund may temporarilgstwp to 100% of its assets in temporary
investments. Temporary investments are high quayerally 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 invesits are not available at reasonable
prices and yields. The Fund will invest only inalle temporary securities that are U.S. Governmmeririties or corporate debt securities ri
within the highest grade by Moody’s or S&P, and thature within one year from the date of purchasearry a variable or floating rate of
interest. The Fund'’s policies on securities ratiogly apply when the Fund buys a security, andilved 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 artfioates of deposit from U.S. banks with assdtatdeast $1 billion, or repurchase
agreements. The Fund intends to allocate taxabtarie 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 municipedwrities described in the Prospectus are partioipain lease obligations or
installment purchase contract obligations (heréanafollectively called “Municipal Lease Obligatigi 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 ordinakgcked by the municipality’s covenant to budget éppropriate and make the payments
due under the Municipal Lease Obligation. Howeeertain Municipal Lease Obligations contain “norpagpriation” 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 “nqmegiation” 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, withmaunse 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 Mualdigase Obligation, (c) appropriate covenants pélbobtained from the municipal obligor
prohibiting the substitution or purchase of siméguipment if lease payments are not appropriétddhe 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, ah bihat enhance its marketability in the eveneébwsure on the underlying equipment were
ever required.

Certain municipal securities may carry variabldéloating rates of interest whereby the rate ofries¢ is not fixed but varies with changes
in specified market rates or indexes, such as k 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 neddy short-term maturities, although the Fund eagibes 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 Refact of 1978, as amended. In addition, Congrease $¢egislatures or referenda may in the
future enact laws affecting the obligations of thessuers by extending the time for payment ofqgpial or interest, or both, or imposing other
constraints upon enforcement of such obligationgpmn municipalities to levy taxes. There is ats® possibility that, as a result of legislation
or other conditions, the power or ability of angusr to pay, when due, the principal of and intevadts Municipal Obligations may be
materially affected.

The Fund has no intention to file a voluntary agegdiion for relief under federal bankruptcy law ay 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 créeliult swaps), options on financial futures, option swap contracts, or other derivative
instruments. Nuveen Asset Management uses demgativseek to enhance return, to hedge some asieof its investments in fixed income
securities or as a substitute for a position inuhderlying asset. The Fund may attempt to hedge al portion of its investment portfolio
against market risk by engaging in transactiorfsneincial futures contracts, options on financiglfes or options that either are based on an
index of long-term municipal securities (i.e., teagith remaining maturities averaging 20-30 yeargkelate to debt securities whose prices
Nuveen Asset Management anticipates to correldtetive prices of the municipal securities the Fanehs. To accomplish such hedging,
Fund may take an investment position in a futugegract or in an option which is expected to mavéhie opposite direction from the position
being hedged. Hedging may be utilized to reduceitthethat the value of securities the Fund owng decline on account of an increase in
interest rates and to hedge against increaseg icost 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 galie 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 afgmtions 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 portfadiainst an increase in the price of securities suetd intends to purchase. Writing a call
option on a futures contract or on debt securiiieiadexes may serve as a hedge against a modsdistedia 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 oiprovides 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 securitieiglo grade liquid debt equal to t
contract price of the futures less any margin guodé, or unless the purchase of a put option cothes long futures position. The Fund will |
sell futures unless the Fund owns the instrumemderying the futures or owns options on such uments 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 irptheiums for these options and it will only writevered” or “secured” options, where the
Fund holds the securities or cash required to beaded upon exercise, with such cash being maiethin 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 fatuor options transactions in accordance withttee-turrent guidelines of such rating
agencies, and only after it has received



written confirmation from Moody’s and S&P, as apmriate, that these transactions would not impairrttings then assigned by Moody’s and
S&P 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
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collateral at the time the Fund enters into a refpaise agreement and during the term of the repsecgreement to determine that at all times
that value of the collateral equals or exceedseaharchase price. If the value of the collaterd¢ss than the repurchase price, Nuveen Asset
Management will demand additional collateral frdra bther party to increase the value of the colidite at least the redemption price plus
interest.

SEGREGATION OF ASSETS

As a closed-end investment company registered tv@tSecurities and Exchange Commission, the Fusdhigect to the federal securities
laws, including the 1940 Act, the rules thereunder 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 witlpeet to certain kinds of derivatives
instruments. In the case of forward currency catsréhat are not contractually required to castlesdor example, the Fund must set aside
liquid assets equal to such contracts’ full notloredue while the positions are open. With resgedbrward currency contracts that are
contractually required to cash settle, howeverFied 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 nodbmalue. The Fund
reserves the right to modify its asset segregat@ities in the future to comply with any changestie positions from time to time articulated
by the Securities and Exchange Commission oraf§ stgarding asset segregation.

The Fund generally will use its assets to coveolilgyations as required by the 1940 Act, the rtiteseunder, and applicable positions of
the Securities and Exchange Commission and it stafa result of their segregation, such assetsmobe used for other operational
purposes. Nuveen Fund Advisors will monitor the dfFaruse of derivatives and will take action as seeey for the purpose of complying with
the asset segregation policy stated above. Suwnaghay include the sale of the Fund’s portfofieestments.

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

SHORT-TERM INVESTMENTS

Short-Term Taxable Fixed Income Securities. temporary defensive purposes or to keep castand fully invested, the Fund may
invest up to 100% of its net assets in cash egennaland short-term taxable fixed-income securiitiough the Fund intends to invest in
taxable short-term investments only in the eveat sliitable tax-exempt shddrm investments are not available at reasonaidegpand yield:
Short-term taxable fixed income investments aréndefto 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. govenhiagencies or instrumentalities. U.S. governmgehay securities include securit
issued by (a) the Federal Housing Administraticarnrers Home Administration, Export-Import Bank lo¢ tUnited States, Small
Business Administration, and the Government Natibhartgage Association, whose securities are supegdpy the full faith and credit
the United States; (b) the Federal Home Loan Bdréderal Intermediate Credit Banks, and the Terme¥alley 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 aiithof the U.S. government to purchase certairigalions of the agency or
instrumentality; and (d) the Student Loan Marketsgsgociation, whose securities are supported oplysteredit. 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 Bw! The U.S. government, its agencies, and instntaliges do not guarantee the market
value of their securities. Consequently, the valusuch securities may fluctuate.
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(2) Certificates of Deposit issued against fundsodéed in a bank or a savings and loan associgdioch 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; thereforztificates of deposit purchased by
the Fund may not be fully insured.

(3) Repurchase agreements, which involve purchafsgsbt 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 reffectggreed-upon market rate. Such actions affompportunity for the Fund to invest
temporarily available cash. The Fund may enteriiepurchase agreements only with respect to oigabf 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 Fusnitimited to the ability of the seller to pay
the agreed-upon sum on the repurchase date; evtrg of default, the repurchase agreement protidggshe Fund is entitled to sell the
underlying collateral. If the value of the collatedeclines after the agreement is entered int jfathe 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 Fund Advisors monitors the valughe collateral at the time the action is entérgd and at all times during the term of
the repurchase agreement. Nuveen Fund Advisorsatoiesan effort to determine that the value ofdbkateral always equals or exce:
the agreed-upon repurchase price to be paid tBuhd. If the seller were to be subject to a fedeaalkruptcy proceeding, the ability of
the Fund to liquidate the collateral could be dethyr impaired because of certain provisions obidygkruptcy laws.

(4) Commercial paper, which consists of short-termecured promissory notes, including variable mester demand notes issued by
corporations to finance their current operationasdr demand notes are direct lending arrangerbetigen the Fund and a corporation.
There is no secondary market for such notes. Howéwvey are redeemable by the Fund at any timeeBAsset Management will
consider the financial condition of the corporat{ery., 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 dembmnestments 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 purchasmaoy a variable or floating rate of
interest.

Short-Term Tax-Exempt Municipal Securiti8bort-term tax-exempt municipal securities are gges that are exempt from regular

federal income tax and mature within three yealsss from the date of issuance. Short-term taxn@kenunicipal income securities are
defined to include, without limitation, the follomg:

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

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

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

Repayment is generally to be derived from spedéifiare tax revenues. TANs are usually general altiligns of the issuer. A weakness in an
issuer’s capacity to raise taxes due to, among dhliregs, a decline in its tax base or a rise iindeencies, could adversely affect the issuer’s
ability to meet its obligations on outstanding TANs
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Revenue Anticipation Notes (“RANs3gre issued by governments or governmental bodigstivé expectation that future revenues fro
designated source will be used to repay the nbtegeneral, they also constitute general obligatiofithe issuer. A decline in the receipt of
projected revenues, such as anticipated revenomsgnother level of government, could adverselgafén issuer’s ability to meet its
obligations on outstanding RANSs. In addition, tlesgibility that the revenues would, when receilmdyused to meet other obligations could
affect the ability of the issuer to pay the prirdipnd interest on RANSs.

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

Bank Notes are notes issued by local governmertbahd agencies, such as those described abowventaercial banks as evidence of
borrowings. The purposes for which the notes anaeid are varied but they are frequently issueddetrshort-term working capital or capital-
project needs. These notes may have risks sinoildmet risks associated with TANs and RANS.

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

Certain municipal securities may carry variabldéloating rates of interest whereby the rate ofries¢ 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 above@®up represent the major portion of the steartittax-exempt note market, other
types of notes are available in the marketplacetl@drund may invest in such other types of naidke extent permitted under its investment
objectives, policies and limitations. Such notey @ issued for different purposes and may be seatifferently from those mentioned abc

ILLIQUID SECURITIES

The Fund may invest in municipal securities anaépthstruments that, at the time of investment,iliggid ( i.e., securities that are not
readily marketable). For this purpose, illiquid settes may include, but are not limited to, redd 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 hasltimate authority to determine which
securities are liquid or illiquid. The Board of Btees has delegated to Nuveen Asset Managemettayhie-day determination of the illiquidi
of any security held by the Fund, although it Fetained oversight and ultimate responsibility focls determinations. No definitive liquidity
criteria are used. The Board of Trustees has dideduveen Asset Management when making liquiditgreinations 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 $&lsecurity; 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 repurchasigatbns and demand instruments), and (iii) otleégwant factors. The assets used to cover OTC
derivatives used by the Fund will be consideradultl until the OTC derivatives are sold to quakfidealers who agree that the Fund may
repurchase them at a maximum price to be calculateddformula set forth in an agreement. The “cbf@ran 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.
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Restricted securities may be sold only in privatedgotiated transactions or in a public offeringhwespect to which a registration
statement is in effect under the Securities Actevélregistration is required, the Fund may be abdid to pay all or part of the registration
expenses and a considerable period may elapsedrethve time of the decision to sell and the tineeRhind may be permitted to sell a security
under an effective registration statement. If, bgiguch a period, adverse market conditions wedevelop, the Fund might obtain a less
favorable price than that which prevailed whenreitided to sell. llliquid securities will be pricatifair value as determined in good faith by the
Board of Trustees or its delegatee. If, throughaigreciation of illiquid securities or the depegimin of liquid securities, the Fund should be in
a position where more than 15% of the value ofi@sassets is invested in illiquid securities, ulohg restricted securities that are not readily
marketable, the Fund will take such steps as aemdd advisable by Nuveen Asset Management, iftarprotect 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@eaerally, 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 bamafinterests or securities: floating rate sedesi{sometimes referred to as short-term floaters
or tender option bonds) and inverse floating raeusties (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 tihgpically, 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 finaldnstitution receives periodic fees. The holdethe short-term floater effectively holds a
demand obligation that bears interest at the pliagashort-term, tavexempt 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 assureditiiy at the face value of the security, the Fuadree 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 trusteséraged. This is expressed in the ratio of the
face value of the short-term floaters in relatiortte inverse floaters that are issued by the appairpose 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 decisiondy®made with respect to any other rights rels
to the municipal bonds held in the special purfgosgt are passed through to the Fund, as the hofdle residual inverse floating rate
securities.

Because increases in either the interest rateegaeburities 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 secwsitiemore volatile than the underlying securitiae tb leverage. These securities generally will
underperform the market of fixed rate bonds irsang interest rate environment, but tend to outgerfthe 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 d¢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 Bdloating rate securities issued by special mepnists that have recourse to the Fund. In
Nuveen Fund Adviso’s discretion, the Fund may enter into a sepatadetill and forbearance agreement with the thadypsponsor of a
special purpose trust. The Fund may enter into seburse agreements (i) when the liquidity providethe special purpose
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trust requires such an agreement because thedelelerage in the trust exceeds the level thatithedity provider is willing to support absent
such an agreement; and/or (ii) to seek to preventiquidity provider from collapsing the trusttime event that the municipal obligation held in
the trust has declined in value. Such an agreemeuld require the Fund to reimburse the third paggnsor of such inverse floater, upon
termination of the trust issuing the inverse floatke difference between the liquidation valuehaf bonds held in the trust and the principal
amount due to the holders of floating rate intexeStich agreements may expose the Fund to a riskothat exceeds its investment in the
inverse floating rate securities. Absent a shdrédiatl forbearance agreement, the Fund would no¢dpaired to make such a reimbursement. If
the Fund chooses not to enter into such an agreaetherspecial purpose trust could be liquidatedithe 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"8sgregation of Assets” in the Statement of Adudtitil 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-termtftey rate securities or the option period mayestantially 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 extendedipes of one year or multiple years. Since
the option feature has a shorter term than the rfindurity or first call date of the underlying lbdeposited 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 fotiquidation of the municipal security deposited in
the trust and the application of the proceeds Yogftthe floating rate security. The trusts theg 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 neipdl securities and auction rate preferred sdesrissued by closed-end investment
companies that invest primarily in municipal setiasi (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 pettmitholder 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 ceréaimount 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 seesriti be traded at par value, there is a riskathatuction will fail due to insufficient demand
for the securities. Moreover, between auctiongetineay be no secondary market for these securdigssales conducted on a secondary
market may not be on terms favorable to the séllleus, with respect to liquidity and price staliliauction rate securities may differ
substantially from cash equivalents, notwithstagdhe 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 othsmpfie by such closed-end funds in addition tcatihdsory fees payable directly by the
Fund.

WHEN-ISSUED AND DELAYED DELIVERY TRANSACTIONS

The Fund may buy and sell municipal securities @rhan-issued or delayed delivery basis, making matror 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
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delivery basis, the Fund is required under thesrofethe Securities and Exchange Commission to taiaiim a separate account liquid assets,
consisting of cash, cash equivalents or liquid g8ea having a market value at all times of astezgual to the amount of any delayed payment
commitment. Income generated by any such assethwinovide taxable income for federal income tasppaes is includable in the taxable
income of the Fund and, to the extent distributall be taxable distributions to shareholders. Humd may enter into contracts to purchase
securities on a forward basig€. , where settlement will occur more than 60 daymftbe date of the transaction) only to the exteat the

Fund specifically collateralizes such obligatiorighve security that is expected to be called orumeatvithin 60 days before or after the
settlement date of the forward transaction. Thern@ment to purchase securities on a when-issuddyee delivery or forward basis may
involve an element of risk because no interestusescon the bonds prior to settlement and at the ¢ifidelivery the market value may be less
than their cost.

OTHER INVESTMENTS

Zero Coupon Securitie$he Fund’s investments in debt securities may kbherform 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 pselpgice 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 taxatldenme (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 #vwamgh investment considerations might
otherwise make it undesirable for the Fund tossturities at such time. Under many market contiticnvestments 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 fogihgcurposes.
Structured notes are privately negotiated debgakibns where the principal and/or interest is heiteed 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.
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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 ihd@é®ctly. The Fund generally expects that it riragest in other investment companies either
during periods when it has large amounts of uniteesash, or during periods when there is a shemé@ttractive municipal securities
available in the market. The Fund may invest irestinent companies that are advised by Nuveen Fdrisérs, Nuveen Asset Management
or their respective affiliates to the extent petetitby applicable law and/or pursuant to exempiief from the Securities and Exchange
Commission. As a shareholder in an investment comphe Fund will bear its ratable share of thaestment compang’expenses, and wot
remain subject to payment of the Fund’s advisoy @ministrative fees with respect to assets sesited. Fund common shareholders would
therefore be subject to duplicative expenses t@xtent the Fund invested in other investment congsa

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 securitiescmanplish 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 auablee 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 atafighort-term trading, consistent with its investht 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 thenid cannot accurately predict its annual
portfolio turnover rate, the Fund expects, thougtannot guarantee, that its annual portfolio tuergate generally will not exceed 100% un
normal circumstances. For the fiscal year endedl 80y 2010, the Fund’s portfolio turnover rate wi. There are no limits on the rate of
portfolio turnover, and investments may be soldwitt regard to length of time held when investnwamtsiderations 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 réso the realization of net short-term capitalmgmby 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 undherinvestment management
agreement with Nuveen Fund Advisors (the “managemgreement”)is the responsibility of the Board of Trusteestaf Fund. The number
trustees of the Fund is ten, one of whom is arefeggted person” (as the term “interested persodéfimed in the 1940 Act) and nine of whom
are not interested persons (referred to hereiimagpendent trustees”). None of the independestdas has ever been a director, trustee or
employee of, or consultant to, Nuveen Investme¥itsjeen Fund Advisors, Nuveen Asset Managementeir #ffiliates. The Board of Truste
is divided into three classes, Class |, Class dl @fass Ill, the Class | trustees serving until20&43 annual meeting, the Class Il trustees se
until the 2011 annual meeting and the Class IBtgas serving until the 2012 annual meeting, i ease until their respective successors are
elected and qualified, as described below. Cuiyeadtldith M. Stockdale, Carole E. Stone and Vimihi Stringer are slated in Class |, John P.
Amboian, David J. Kundert and Terence J. Toth Eed in Class Il and Robert P. Bremner and JadkvBns are slated in Class Ill. Messrs.
Hunter and Schneider are elected by holders oeRef Shares for a term of one year. The officetee@Fund serve annual terms and are
elected on an annual basis. The names, businesssadd and birthdates of the trustees and offidete Fund, their principal occupations and
other affiliations during the past five years, thamber of portfolios each oversees and other dirsbips they hold are set forth below. The
trustees of the Fund are directors or trusteethieasase may be, of 114 Nuveen-sponsored opendeds fthe “Nuveen Mutual Funds”) and
132 Nuveen-sponsored closed-end funds (collectiwgly the Nuveen Mutual Funds, the “Nuveen Funds”).

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

Name, Business Addres 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—Class I Private Investor and Management 24¢€ 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 Trustee D.C.; Board Member,

Independent Directors
Council affiliated

with the Investment
Company Institute
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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)

Term of Office
and Length of
Time Served with
Fund
Term—Class I
Length of service—

Since 1999

Principal Occupation(s)
During Past Five Years

President, The HePerrine Foundatior
a private philanthropic corporation
(since 1996); Director and Vice
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 College and the lowa
College Foundation; formerly, Director,
Alliant Energy; formerly, Director,
Federal Reserve Bank of Chicago;
formerly, President and Chief Operat
Officer, SCI Financial Group, Inc., (a
regional financial services firm
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Position(s)
Name, Business Address Held with
and Birthdate Fund
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—one yeal
Length of service—
Since 2004

Principal Occupation(s)
During Past Five Years

Dean, Tippie College of Busine:
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)
William J. Schneider: Trustee

333 West Wacker Drive
Chicago, IL 60606
(9/24/44)

Term of Office
and Length of
Time Served with
Fund

Term—Class Il
Length of service—

Since 2005

Term—one yeal
Length of service—

Since 1996

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 Foundatior

Chairman of Mille-Valentine Partner
Ltd., a real estate investment company;
formerly, Senior Partner and Chief
Operating Officer (retired) of Miller-
Valentine Group; member, University
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

20

Number of

Portfolios
in Fund Other
Complex Directorships
Overseen b Held by
Trustee Trustee
24¢ See
Principal
Occupatiol
descriptior
24¢ See
Principal
Occupatiol
descriptior



Position(s)
Name, Business Address Held with
and Birthdate Fund
Judith M. Stockdals Trustee
333 West Wacker Drive
Chicago, IL 60606
(12/29/47)
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—Class |
Length of service—
Since 1997

Term—-Class |
Length of service—
Since 2007
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Principal Occupation(s)
During Past Five Years

Executive Director, Gaylord ar
Dorothy Donnelley Foundation
(since 1994); prior thereto,
Executive Director, Great Lakes
Protection Fund (19¢-1994).

Director, C2 Options Exchang
Incorporated (since 2009); Direct
Chicago Board Options Exchange
(since 2006); formerly,
Commissioner, New York State
Commission on Public Authority
Reform (2005-2010); formerly,
Chair, New York Racing

Association Oversight Board (2005-

2007).

Number of
Portfolios

in Fund Other
Complex Directorships
Overseen by Held by
Trustee Trustee
24¢ See
Principal
Occupation
description
24¢ See
Principal
Occupation
description



Position(s)
Name, Business Address Held with
and Birthdate Fund
Virginia L. Stringer Trustee

333 West Wacker Drive
Chicago, IL 60606
(8/16/44)

Term of Office
and Length of
Time Served with
Fund

Termr—Class |
Length of Service—
Since 2011
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Principal Occupation(s)
During Past Five Years

Board Member, Mutual Fun
Directors Forum; Member,
Governing Board, Investment
Company Institute’s Independent
Directors Council; Governance
consultant and non-profit board
member; former Owner and
President, Strategic Management
Resources, Inc. a management
consulting firm; previously, held
several executive positions in gene
management, marketing and human
resources at IBM and The Pillsbury
Company; Independent Director
(1987-2010), Chair (1997-2010);
First American Fund Comple

Number of

Portfolios

in Fund Other

Complex Directorships

Overseen b Held by
Trustee Trustee
24¢ See

Principal
Occupatiol
descriptior



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

Number of

Portfolios
in Fund Other
Complex Directorships
Principal Occupation(s) Overseen b Held by
During Past Five Years Trustee Trustee
Director, Legal & General Investme 24¢ See
Management America, Inc. (since Principal
2008); Managing Partner, Promus Occupatiol
Capital (since 2008); formerly, CEO
and President, Northern Trust Global descriptior

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 Funds Fund During Past Five Years Trustee Trustee
Interested Trustee :
John P. Amboian* Trustee Term——Class Il Chief Executive Officer and Chairmi 24¢€ See
333 West Wacker Drive Length of service— (since 2007), Director (since 1999) of Principal
Chicago, IL 60606 Nuveen Investments, Inc.; Chi Occupatiol
(6/14/61) Since 2008 Executive Officer (since 2007) of

Nuveen Investments Advisors, In descriptior

**%

Director

(since 1998), formerly,

Chief Executive Officer

(2007-2010) of Nuveen Fund 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 affiliaté&Nolveen Fund Advisor:

Mr. Amboian is an “interested person” of the Flras defined in the 1940 Act, by reason of histjposs 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)

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

Position(s)

Held with
Fund

Term of Office
and Length of
Time Served with
Fund

Chief
Administrative

Officer

Vice Presider

Vice Presider

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

Term—Until
August 2011—

Length of
Service—
Since
2007

Termr—Until
August 2011
—Length of
Service—
Since

2007
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Principal Occupation(s)
During Past Five Years

Managing Director (since 2002), Assistant Secre

and Associate General Counsel of Nuveen
Investments, LLC; Managing Director (since 2002),
Assistant Secretary (since 1997) and Co-General
Counsel (since 2011) of Nuveen Fund Advisors, Inc.;
Managing Director, Assistant Secretary and Asseciat
General Counsel of Nuveen Asset Management, LLC
(since 2011); Managing Director (since 2004) and
Assistant Secretary (since 1994) of Nuveen
Investments, Inc.; Vice President and Assistant
Secretary of Nuveen Investments Advisers Inc. ésinc
2002); Vice President and Assistant Secretary ofQ
Investment Management Company, LLC and Nuveen
Investment Advisors Inc. (since 2002); Managing
Director, Associate General Counsel and Assistant
Secretary of Symphony Asset Management LLC
(since 2003); Vice President and Assistant Segret
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) o
Nuveen Commodities Asset Management, L
Chartered Financial Analys

Senior Executive Vice President, Global Structured
Products, formerly, Executive Vice President (1999-
2010) of Nuveen Investments, LLC; Co-President of
Nuveen Fund Advisors, Inc. (since 2011); Mana¢
Director (since 2010) of Nuveen Commaodities Asset
Management, LLC.

Managing Director of Nuvee
Investments LLC.

Number of
Portfolios
in Fund
Complex
Overseen by

Officer

24¢



Name, Business Address
and Birthdate

Margo L. Cook

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

Lorna C. Ferguso

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

Stephen D. Fo

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

Scott S. Grac

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

Position(s)

Held with
Fund

Term of Office and
Length of
Time Served with
Fund

Vice Presider

Vice Presider

Vice Presider

and Controlle

Vice Presider

and Treasurer

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

Termr—Until
August 2011—
Length of
Service—
Since 199¢

Termr—Until
August 2011—
Length of
Service—
Since 1993

Termr—Until
August 2011—
Length of
Service—
Since 2009
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Principal Occupation(s)
During Past Five Years

Executive Vice President (since 2008) of Nuv
Investments, Inc. and Nuveen Fund Advisors, Inc.,
(since 2011); previously, Head of Institutional Aks
Management (2007-2008) of Bear Stearns Asset
Management; Head of Institutional Asset
Management (1986-2007) of Bank of NY Mellon;
Chartered Financial Analys

Managing Director of Nuveen Investments LL
Managing Director (since 2005) of Nuveen Fund
Advisors, Inc.

SeniorVice President (since 2010), formerly, Vi
President (1993-2010) and Funds Controller (since
1998) of Nuveen Investments, LLC; Senior Vice
President (since 2010), formerly, Vice President
(2005-2010) of Nuveen Fund Advisors, Inc.;
Certified Public Accountan

Managing Director, Corporate Finance
Development, Treasurer (since 2009) of Nuveen
Investments, LLC; Managing Director and Treasurer
(since 2009) of Nuveen Investment Solutions, Inc.,
Nuveen Investments Advisers, Inc., Nuwvt
Investments Holdings, Inc., Nuveen Fund Advisors,
Inc. and (since 2011) Nuveen Asset Management,
LLC; Vice President and Treasurer of NWQ
Investment Management Company, LLC,
Tradewinds Global Investors, LLC, Symphony As
Management LLC and Winslow Capital
Management, Inc.; Vice President Santa Barbara
Asset Management, LLC; formerly, Treasurer (2006-
2009), Senior Vice President (2008-2009),
previously, Vice President (2006-2008) of Janus
Capital Group, Inc.; formerly, Senior Associate in
Morgan Stanley’s Global Financial Services Group
(200(-2003); Chartered Accountal

Number of
Portfolios
in Fund
Complex
Overseen by

Officer

24¢

24¢

24¢

24¢



Name, Business Address
and Birthdate

Walter M. Kelly

333 West Wacker Drive
Chicago, IL 60606
(2/24170)

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) Term of Office
and Length of
Held with Time Served with
Fund Fund
Chief Term—Until
Complianct  August 201+
Length of
Officer and Service—
Vice Since 2003
President
Vice Term—Until
President August 2011+
Length of
Service—
Since 200z
Vice Term—Until
President August 2011
and Length of
Assistant Service—
Secretary Since 1988

Principal Occupation(s)
During Past Five Years

Senior Vice President (since 2008), formerly, v
President of Nuveen Investments, LLC; Senior Vice
President (since 2008) and Assistant Secretargesin
2003), formerly, Vice President (2006-2008) of Newe
Fund Advisors, Inc.; previously, Assistant Vice $tdent
and Assistant Secretary of the Nuveen Funds (2003-
2006).

Senior Vice President (since 2009), formerly,
President of Nuveen Investments, LLC (1999-2009);
Senior Vice President (since 2010), formerly, Vice
President (2005-2010) of Nuveen Fund Advisors, Inc.

Senior Vice President (since 2010),

formerly, Vice President (1993-2010), Assistant
Secretary and Assistant General Counsel of Nuveen
Investments, LLC; Senior Vice President (since 2@if1
Nuveen Asset Management, LLC; Senior Vice Presi
(since 2010), formerly, Vice President (2005-20H0)]
Assistant Secretary of Nuveen Investments, Inmjde
Vice President (since 2010), formerly, Vice Preside
(2005-2010), and Assistant Secretary (since 1987) o
Nuveen Fund Advisors, Inc.; Vice President
Assistant Secretary of Nuveen Investments Advisers

(since 2002), NWQ Investment Management Company,

LLC, Symphony Asset Management LLC (since 2003),
Tradewinds Global Investors, LLC, Santa Barbaraefss
Management LLC (since 2006), Nuveen HydePark
Group, LLC, Nuveen Investment Solutions, Inc. (sinc
2007) and of Winslow Capital Management, Inc (since
2010); Vice President and Assistant Secretary ofdén
Commodities Asset Management, LLC (since 20
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Number of

Portfolios
Position(s) Term of Office in Fund
and Length of Complex
Name, Business Address Held with Time Served with Principal Occupation(s) Overseen by
and Birthdate Fund Fund During Past Five Years Officer
Kevin J. McCarthy Vice Termr—Unitil Managing Director (since 2008), formerly, Vi 24¢
333 West Wacker Drive President August 2011—  President (2007-2008) of Nuveen Investments, LLC;
Chicago, IL 60606 and Secreta Length of Managing Director (since 2008), Assistant Secretary
(3/26/66) Service— (since 2007) and Co-General Counsel (since 2011) of
Since 2007 Nuveen Fund Advisors, Inc.; Managing Direct
Assistant Secretary and Associate General Counsel
(since 2011) of Nuveen Asset Management, LLC; Vice
President and Assistant Secretary of Nuveen Inwed
Advisers Inc., NWQ Investment Management
Company, LLC, Tradewinds Global Investors, LLC,
NWQ Holdings, LLC, Symphony Asset Managem
LLC, Santa Barbara Asset Management, LLC, Nuveen
HydePark Group, LLC, Nuveen Investment Solutions,
Inc. and of Winslow Capital Management, Inc. (since
2010); Vice President and Secretary (since 2010) of
Nuveen Commodities Asset Management, LLC;
thereto, Partner, Bell, Boyd & Lloyd LLP (19-2007).
Kathleen L. Prudhomme Vice Term—Until Managing Director, Assistant Secretary and Co-Ganer 24¢
800 Nicollet Mall President August 2011— Counsel (since 2011) of Nuveen Fund Advisors, Inc.;
Minneapolis, MN 55402 and Assistar Managing Director, Assistant Secretary and Asseciat
(3/30/53) Length of General Counsel (since 2011) of Nuveen Asset
Secretary Service— Management, LLC; formerly, Secretary of FASF (2004-
Since 2011 2010); prior thereto, Assistant Secretary of FAS$98-

2004); Deputy General Counsel, FAF Advisors, Inc.
(199¢-2010).

Board Leadership Structure and Risk Oversight

The Board of Directors or the Board of Trusteegljascase may be, each is referred to hereaftled®oard” and the directors or
trustees of the Nuveen Funds, as applicable, atereferred to herein as “Trustees”) oversees pleeadions and management of the Nuveen
Funds, including the duties performed for the Fumg$he investment advisor. The Board has adoptadtary board structure. A unitary bo:
consists of one group of directors who serve orbtied of every fund in the complex. In adoptingnéary board structure, the Trustees seek
to provide effective governance through establiglirboard, the overall composition of which, waly a body, possess the appropriate skills,
independence and experience to oversee the Fuusisidss. With this overall framework in mind, whba Board, through its Nominating and
Governance Committee discussed below, seeks nogifaethe Board, the Trustees consider, not ordyctndidate’s
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particular background, skills and experience, anmthgr things, but also whether such backgrounts slnd experience enhance the Board’s
diversity and at the same time complement the Bgaseh its current composition and the mix of skdihd 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 aong#nerally are served by the same service prvated 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 committeesvedl the Trustees to gain additional and
different perspectives of a Fund’s operations. Bbard has established five standing committeesEfszutive 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 April 30, 2010, thee€ixtive Committee did not meet.

The Dividend Committee is authorized to declarérittistions 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 April 30, 2010 the Dividend Committee foet 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 statésnefithe Funds; the quality and integrity of thrahcial statements of the Funds; the Funds’
compliance with legal and regulatory requiremeatating to the Funds’ financial statements; theepghdent auditors’ qualifications,
performance and independence; and the pricing gtoes of the Funds and the internal valuation gfuguveen. It is the responsibility of t
Audit Committee to select, evaluate and replaceiaggpendent auditors (subject only to Board analpplicable, shareholder ratification) and
to determine their compensation. The Audit Comraitealso responsible for, among
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other things, overseeing the valuation of secwitiemprising the Funds’ portfolios. Subject to Board’s general supervision of such actions,
the Audit Committee addresses any valuation issmegsees the Funds’ pricing procedures and actaken by Nuveen’s internal valuation
group which provides regular reports to the conemitreviews any issues relating to the valuatioth@funds’ securities brought to its
attention and considers the risks to the Fundssessing the possible resolutions to these matteesAudit Committee may also consider any
financial risk exposures for the Funds in conjumetivith performing 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 gratuduveen 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 memtlee members of the Audit Commit
are Robert P. Bremner, David J. Kundert, Chairigil J. Schneider, Carole E. Stone and Terenceth, €ach of whom is an independent
Trustee of the Funds. During the fiscal year entiigdl 30, 2010, the Audit Committee met four times.

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 periodioayfigws policies and procedures designed to addiedsunds’ compliance and risk
matters. As part of its duties, the Compliance Cdtte reviews the policies and procedures relatngompliance 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 respomsibt risk oversight, including, but not limited the oversight of risks related to
investments and operations. Such risks include ngnother things, exposures to particular issueesket 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 gadiuveen 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. Adogly, the Board directly and/or in conjunction kvihe Compliance Committee oversees
matters relating to investment risks. Matters mutrassed at the committee level are addressedldibgcthe full Board. The committee
operates under a written charter adopted and apgroy the Board of Trustees. The members of thepgllante Committee are Jack B. Evans,
William C. Hunter, William J. Schneider, Virginia IStringer and Judith M. Stockdale, Chair. Durihg fiscal year ended April 30, 2010 the
Compliance Committee met five times.
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The Nominating and Governance Committee is respt&ir seeking, identifying and recommending te Board qualified candidates
for election or appointment to the Board. In additithe Nominating and Governance Committee oversesters of corporate governance,
including the evaluation of Board performance aratpsses, the assignment and rotation of comnmitegabers, 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 CommitteeWedi the structure has provided
efficient and effective governance, the commitemgnizes 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 mustiocoe to evaluate the Board and
committee structures and their processes and mtwffjoregoing as may be necessary or appropnateritinue 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 goverraraehe Funds’ business.

In addition, the Nominating and Governance Comrmjteenong other things, makes recommendations aningethe continuing
education of Trustees; monitors performance ofllegansel and other service providers; establigimesmonitors 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 Nominatindy@avernance Committee receives
suggestions from various sources, including suggesfrom Fund security holders, as to suitablal@ates. Suggestions should be sent in
writing to Lorna Ferguson, Manager of Fund BoardaRens, Nuveen Investments, 333 West Wacker DBhécago, IL 60606. The
Nominating and Governance Committee sets apprepstandards and requirements for nominations far Treistees and reserves the righ
interview any and all candidates and to make th&l Selection of any new Trustees. In consideriogradidate’s qualifications, each candidate
must meet certain basic requirements, includingviaait skills and experience, time availability (iing the time requirements for due
diligence site visits to internal and external swlvisors and service providers) and, if qualifyiisgan Independent Trustee candidate,
independence from the Advisor, sub-advisors, undess or other service providers, including anffliates of these entities. These skill and
experience requirements may vary depending onufrertt composition of the Board, since the go#disnsure an appropriate range of skills,
diversity and experience, in the aggregate. Aconlgli the particular factors considered and weggihén to these factors will depend on the
composition of the Board and the skills and backgds of the incumbent Trustees at the time of clamation of the nominees. All candidates,
however, must meet high expectations of personegdiity, independence, governance experience afdgsional competence. All candidates
must be willing to be critical within the Board amith management and yet maintain a collegial athborative manner toward other Board
members. The committee operates under a writtenestedopted and approved by the Board. This cotaeis composed of the independent
Trustees of the Funds. Accordingly, the membeti@Nominating and Governance Committee are RéhdBremner, Chair, Jack B. Evans,
William C. Hunter, David J. Kundert, William J. Sekider, Judith M. Stockdale, Carole E. Stone, Viiggl. Stringer and Terence J. Toth.
During the fiscal year ended April 30, 2010 the Niwetting 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 conclusiapathe date of this document, that each curremét€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 BEXeeutive Officer in July
2007 and Chairman in November 2007. Prior to siisge 1999, he served as President with respoitgitaif the firm’s product, marketing,
sales, operations and administrative activities. Mnboian initially served Nuveen as Executive VRresident and Chief Financial Officer.
Prior to joining Nuveen,
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Mr. Amboian held key management positions with teasumer product firms affiliated with the Phillforris Companies. He served as
Senior Vice President of Finance, Strategy andedystat Miller Brewing Company. Mr. Amboian begas taéreer in corporate and
international finance at Kraft Foods, Inc., wheeegventually served as Treasurer. He received hddats degree in economics and a Masters
of Business Administration (“MBA”") from the Univetg of Chicago. Mr. Amboian serves on the Boardakctors of Nuveen and is a Board
Member or Trustee of the Investment Company InstiBoard of Governors, Boys and Girls Clubs of @iz, Children’s Memorial Hospital
and Foundation, the Council on the Graduate SaobioBlUsiness (University of Chicago), and the N@tiore Country Day School Foundation.
He is also a member of the Civic Committee of tlen@ercial Club of Chicago and the Economic ClulEbfcago.

Robert P. Bremner

Mr. Bremner, the Funds’ Independent Chairman,fisiate investor and management consultant in Wasbin, D.C. His biography of
William McChesney Matrtin, Jr., a former chairmarttoé Federal Reserve Board, was published by Yaledusity Press in November 2004.
From 1994 to 1997, he was a Senior Vice Presidedamuels International Associates, an internatiomasulting firm specializing in
governmental policies, where he served in a fiaxg-capacity. Previously, Mr. Bremner was a paringhe 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. and Board Member of the Independent Directors Courftiliated with the Investment
Company Institute. From 1984 to 1996, Mr. Bremnaswn independent Trustee of the Flagship Fungieup of municipal open-end funds.
He began his career at the World Bank in Washingt@h He graduated with a Bachelor of Science def@n Yale University and received
his MBA from Harvard University.

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@édar Rapids, lowa. Formerly, he was a
member of the Board of the Federal Reserve Bar@hafago as well as a Director of Alliant Energy.. wans 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 issaber of the Advisory Council of the DepartmenEofance in the Tippie College of
Business, University of lowa. He has a Bachelohib$ degree from Coe College and an MBA from thevdrsity 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 attiieersity of Connecticut School of Business sidaee 2003. From 1995 to 2003, he was
the Senior Vice President and Director of Reseatthe Federal Reserve Bank of Chicago. While therserved 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 Banfanta, he held faculty positions at Emory
University, Atlanta University, the University ofé@rgia and Northwestern University. A past Direcbthe 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 gey&entral and Eastern Europe, Asia, Central Acaexnd South America. From 1990 to
1995, he was a U.S. Treasury Advisor to Centraltzastern Europe. He has been a Director of thexX@oyporation since 2004. He is
President-Elect of Beta Gamma Sigma, Inc., thehatiional 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 GMujual Funds. Prior to the merger between Bank Oomporation 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 @ffEBank 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 DoctonfiValparaiso 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 tBaylord 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 tihenniversity 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 Chiw&pard Options Exchange, CBOE
Holdings, Inc. and C2 Options Exchange, Incorparated was formerly a Commissioner on the New Y ddteSCommission 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.

Virginia L. Stringer

Ms. Stringer served as the independent chair oBtiaad of the First American Funds from 1997 to@U4aving joined the Board in
1987. Ms. Stringer serves on the Governing Boartth@investment Company Institute’s Independene®ors Council and on the board of the
Mutual Fund Directors Forum. She is a recipienthef Outstanding Corporate Director award from T@ities Business Monthly and the
Minnesota
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Chapter of the National Association of Corporateebiors. Ms. Stringer also serves as board chdlreoDak Leaf Trust, is the immediate past
board chair of the Saint Paul Riverfront Corponatimd is immediate past President of the Minneallib’s Governing Board. She is a
director and former board chair of the Minnesotafpmand a Life Trustee and former board membereoffoyageur Outward Bound School.
She also served as a trustee of Outward Bound 38Awas appointed by the Governor of Minnesothédoard on Judicial Standards and
recently served on a Minnesota Supreme Court Aldicivisory Committee to reform the state’s judiaciplinary process. She is a member
of the International Women’s Forum and attended.thredon Business School as an International Busielow. Ms. Stringer also served as
board chair of the Human Resource Planning Sodie¢yMinnesota Women’s Campaign Fund and the Miotaed/omen’s Economic
Roundtable. Ms. Stringer is the retired foundeBthtegic Management Resources, a consulting pesfttcused on corporate governance,
strategy and leadership. She has twenty five yefazerporate experience having held executive jprstin general management, marketing
and human resources with IBM and the Pillsbury Canyp

Terence J. Toth

Mr. Toth is a Director, Legal & General Investmé&fnagement America, Inc. (since 2008) and a MamgpBartner, Promus Capital
(since 2008). From 2004 to 2007, he was Chief EtveeWfficer 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 Funds. He joined Northern Trust in 1994 m$erving as Managing Director and Head of Glokadusities Lending at Bankers Trust
(1986 to 1994) and Head of Government Trading amshCollateral Investment at Northern Trust frorB2L& 1986. He currently serves on
the Boards of the Goodman Theatre, Chicago Fellgysind University of lllinois Leadership Counahd was Chairman of the Board of
Catalyst Schools of Chicago. Mr. Toth graduatedh@iBachelor of Science degree from the Universitylinois, and received his MBA from
New York University. In 2005, he graduated from €O Perspectives Program at Northwestern Uniye

INDEPENDENT CHAIRMAN

The trustees have elected Robert P. Bremner asdbpendent Chairman of the Board of Trustees. iipeesponsibilities 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) maintgjnmiecords of and, whenever necessary, certifyingraceedings of the trustees and the
shareholders.

Class | trustees will serve until the annual megtifishareholders in 2013; Class Il trustees witlve until the annual meeting of
shareholders in 2011; and Class Il trustees wilvs until the annual meeting of shareholders t22@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 safgaclass, will elect two trustees and the remagimiustees 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 a¢spiring 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.”
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SHARE OWNERSHIP
The following table sets forth the dollar rangeeqtiity securities beneficially owned by each treste of December 31, 2010:

Aggregate Dollar Rangt

of Equity Securities in
All Registered

Dollar Range Investment Companies
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(
Virginia L. Stringer? None Over$ 100,00(
Terence J. Tot None Over$  100,00(

(1) Virginia L. Stringer was appointed to the Boardifectors/Trustees of the Nuveen Funds effectiveidey 1, 2011

No trustee who is not an interested person of tirdfor his immediate family member owns benefigiall of record, any security of
Nuveen Fund Advisors, Nuveen InvestmeNuveen Asset Management or any person (other thagistered investment company) directly
indirectly controlling, controlled by or under commcontrol with Nuveen Fund Advisors or Nuveen ktugents.

As of February 28, 2011, the officers and trustéfebe Fund, in the aggregate, own less than 1%eofund’s equity securities.

The following table sets forth the percentage owhigrof each person who, as of March 14, 2011, dvarfie@ecord, 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 Owner % of Record Ownershig
Auction Rate Preferred Shares Citigroup Global Markets Inc.(a) 9.7%
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
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Name of Equity Security Name and Address of Owner % of Record Ownershig
Auction Rate Preferred Shat Morgan Stanley(b 9.6%
1585 Broadway

New York, NY 1003¢

Morgan Stanley & Co. Incorporated(b) 9.6%
1585 Broadway
New York, NY 1003¢

Bank of America Corporatio 21.2%
100 North Tryon Street
Charlotte, NC 2825

Blue Ridge Investments, L.L.C. 24.(%
214 North Tryon Street
Charlotte, NC 2825

Common Stocl First Trust Portfolios L.P.(c 8.2%
120 East Liberty Drive, Suite 400 Wheaton,
lllinois 60187
First Trust Advisors L.P.(c) 8.2%

120 East Liberty Drive, Suite 400
Wheaton, lllinois 6018

The Charger Corporation(c) 8.2%
120 East Liberty Drive, Suite 400
Wheaton, lllinois 6018

* The information contained in this table is based&aohedule 13G filings made on or after Decemb@010.

(a) Citigroup Global Markets Inc., Citigroup Financkdoducts Inc., Citigroup Global Markets Holdings.land Citigroup Inc. filed the
Schedule 13G jointly and did not differentiate hiog$ as to each enti

(b) Morgan Stanley and Morgan Stanley & Co., Incogped filed their schedule 13G jointly and did differentiate holdings as to each
entity.

(c) First Trust Portfolios L.P., First Trust AdvisoL.P. and the Charger Corporation filed theiresttle 13G jointly and did not differentiate
holdings as to each enti

COMPENSATION

The following table shows, for each independerdtte, (1) the aggregate compensation paid by thd feu its fiscal year ended April
30, 2010, (2) the amount of total compensation pgithe Fund that has been deferred and (3) thédompensation paid to each trustee by
Nuveen Funds during the calendar year ended Degeddb@010. The Fund does not have a retiremepéewnsion plan. The officers al
trustees affiliated with Nuveen Investments seritbaut any compensation from the Fund. The Fundahadsferred compensation plan (the
“Plan”) that permits any trustee who is not anéimisted person” of the Fund to elect to defer ptadiall 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 $ 542 $ — $ 265,74¢
Jack B. Evan 47¢ — 230,44
William C. Hunter 39C — 199,40:
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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)

David J. Kunder $ 454 $ — $ 243,46¢

William J. Schneide 46E — 243,21.

Judith M. Stockdal 42€ — 213,57¢

Carole E. Ston 39¢ — 188,00(
Virginia L. Stringer4 — — —

Terence J. Tot 45F — 230,63(

(1) The compensation paid, including deferred amouatte independent trustees for the fiscal yeaedmbril 30, 2010 for services to t
Fund.

(2) Pursuantto a deferred compensation agreemenceithin of the Nuveen Funds, deferred amountsr@agetd as though an equival
dollar amount has been invested in shares of ongooe eligible Nuveen funds. Total deferred feeggtie Fund (including the return frc
the assumed investment in the eligible Nuveen Pupalgable are stated abo

(3) Based on the compensation paid (including any amsadeferred) for the 2010 calendar year ended DeeeBil, 2010 for services to t
Nuveen ope-end and closed-end funds. Because the funds iRithd Complex have different fiscal year ends ameunts shown in this
column are presented on a calendar year t

(4) Virginia L. Stringer was appointed to the Nuveem&siBoard of Directors/Trustees effective Janua011.

Independent trustees receive a $120,000 annuaieefalus (a) a fee of $4,500 per day for attenddngerson or by telephone at a
regularly scheduled meeting of the Board of Trustéle) a fee of $3,000 per meeting for attendangeerson where such in-person attendance
is required and $2,000 per meeting for attendagdelbphone or in person where in-person attendasnoet required at a special, non-
regularly scheduled board meeting; (c) a fee 0d5@®2 per meeting for attendance at an Audit Committeeting where in-person attendance is
required and $2,000 per meeting by telephone winegperson attendance is not required; (d) a feék2g600 per meeting for attendance in
person at a Compliance, Risk Management and Regul@versight Committee meeting where in-persoenatance is required and $2,000 per
meeting for attendance by telephone where in-peatendance is not required; (e) a fee of $1,000meting for attendance in person or by
telephone for a meeting of the Dividend Committag] (f) a fee of $500 per meeting for attendangeenson at all other committee meetings
($1,000 for shareholder meetings) on a day on whahegularly scheduled board meeting is held irclvin-person attendance is required and
$250 per meeting for attendance by telephone pefson at such committee meetings (excluding sbidehmeetings) where in-person
attendance is not required and $100 per meeting WieeExecutive Committee acts as pricing commite¢POs, plus, in each case, expenses
incurred in attending such meetings. In additioth®payments described above, the independentr@draiof the Board of Trustees receives
$75,000, the chairpersons of the Audit Committee,Dividend Committee and the Compliance, Risk M@naent and Regulatory Oversight
Committee receive $10,000 and the chairpersoneoNitminating and Governance Committee receives0$58 additional retainers to the
annual retainer paid to such individuals. Indepehteistees also receive a fee of $3,000 per dasit® visits to entities that provide service
the Nuveen Funds on days on which no regularlyddied board meeting is held. When ad hoc committee®rganized, the Nominating and
Governance Committee will at the time of formaté®termine compensation to be paid to the membesaaf committee; however, in gene
such fees will be $1,000 per meeting for attendamgerson at any ad hoc committee meeting whepemson attendance is required and $500
per meeting for attendance by telephone or in peassuch meetings where in-person attendance iquoired. The annual retainer, fees and
expenses are allocated among the Nuveen Fund® drasiis of relative net asset sizes, although flaadagement may, in its discretion,
establish a minimum amount to be allocated to éacti.

The Fund has no employees. Its officers are congpeddy Nuveen Investments or its affiliates.
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INVESTMENT ADVISER AND SUB-ADVISER

Nuveen Fund Advisors, the Fund’s investment adyiseesponsible for determining the Fund’s overatestment strategy and its
implementation. Nuveen Fund Advisors also is resjida for managing operations and the Fund’s bgsiaéfairs and providing certain
clerical, bookkeeping and other administrative m@to the Fund. For additional information regagdhe management services performe:
Nuveen Fund Advisors, including the biography & Funcs portfolio manager and further information abtha investment management
agreement between the Fund and Nuveen Fund Adysees'Management of the Fund” in the Fund’s Protsjse

Nuveen Fund Advisors, 333 West Wacker Drive, Chicdlljinois 60606, a registered investment advigea whollyowned subsidiary ¢
Nuveen Investments. Founded in 1898, Nuveen Invarstisrand its affiliates had approximately $197doillof assets under management a
December 31, 2010, of which approximately $75.Rduilwas in municipal securities. Regarding thipraximately $75.2 billion of taxexempt
municipal securities, approximately $34.7 billi&1,9.5 billion, $16.6 billion and $4.4 billion rement assets relating to closed-end bond
municipal funds, open-end municipal bond fundsait@hunicipal managed accounts and institutionahitipal managed accounts,
respectively. According to data from MorningstanBamental Data, Nuveen Investments is the leagingsor of closed-end exchange-traded
funds as measured by number of funds (131) andrfaunt of fund assets under management (approXin®8 billion) as of December 31,
2010.

Nuveen Asset Management, 333 West Wacker Drive;agiai, lllinois 60606, the Fund’s sub-adviser, iglelly-owned subsidiary of
Nuveen Fund Advisors. Nuveen Asset Managementégiatered investment adviser. As -adviser to the Fund, Nuveen Asset Management
oversees the day-to-day operations and providdfofjormanagement services. For additional infoliorategarding the management services
performed by Nuveen Asset Management, includingotbgraphy of the Fund’s portfolio manager, see fisigement of the Fund” in the
Fund’s Prospectus.

Nuveen Investments provides high-quality investnsemvices designed to help secure the long-terrs @danstitutions and high-net
worth investors as well as the consultants andiz advisors who serve them. Nuveen Investmetkaets 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 fgid py the Fund for the last three fiscal years:

Management Fee Net of Expense Expense
Reimbursement Paid to Reimbursement from
Fiscal Year Ended Nuveen Fund Advisors Nuveen Fund Advisors
April 30, for the Fiscal Year Ended for the Fiscal Year Ended
2008 $628,90¢ $282,177
2009 $661,83¢E $194,331
2010 $753,87¢ $132,012

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

Portfolio ManagementPaul L. Brennan is the Fund’s portfolio managedaveen Asset Management and has primary respibtysibr
the day-to-day implementation of the Fund'’s investirstrategy.
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In addition to managing the Fund, Mr. Brennan sogrimarily responsible for the day-to-day poitiaghanagement of the following
accounts. Information is provided as of December2B810 unless otherwise indicated:

Type of Account Managed Number of Accounts Assets*

Registered Investment Compa 22 $14.97 billior
Other Pooled Investment Vehicl 0 $ 0
Other Accountt 2 $1.38 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 lamalleong-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 portfoéioager’s investment team, the investment perfocmahthe accounts managed by the
portfolio manager, and the overall performance of@&en Investments (the parent company of Nuveed Pulvisors and Nuveen Asset
Management). Although investment performance &céof in determining the portfolio manager’'s congagion, it is not necessarily a decisive
factor. The portfolio manager’s performance is aagd in part by comparing the manager’s performagainst a specified investment
benchmark. This fund-specific benchmark is a cugtechsubset (limited to bonds in each fund’s spesifate and with certain maturity
parameters) of the S&P/Investortools Municipal Bamdiex, an index comprised of bonds held by manageudicipal bond fund customers of
Standard & Poor’s Securities Pricing, Inc. that@rieed daily and whose fund holdings aggregateeet $2 million. As of December 31, 2010,
the S&P/Investortools Municipal Bond Index was coisgd of 57,308 securities with an aggregate ctimearket value of $1,226 billion.

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

Cash bonus The Fund’s portfolio manager is also eligible¢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 numbéaatébrs, including the effectiveness of the inuett 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 interesh wéspect to the allocation and
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aggregation of securities orders placed on belfiaifeoFund and the other account. Nuveen Asset lEmant, however, believes that such
potential conflicts are mitigated by the fact tNaiveen Asset Management has adopted several polfeée address potential conflicts of
interest, including best execution and trade atloogpolicies that are designed to ensure (1) ploatfolio management is seeking the best price
for portfolio securities under the circumstanc@$ féir and equitable allocation of investment oppoities among accounts over time and

(3) compliance with applicable regulatory requireise All accounts are to be treated in a non-peeféal manner, such that allocations are not
based upon account performance, fee structureefengince of the portfolio manager, although thecallion procedures may provide allocat
preferences to funds with special characterisiasH{ as favoring state funds versus national fémdallocations of in-state bonds). In addition,
Nuveen Asset Management has adopted a Code of Cotidd sets forth policies regarding conflictsrdérest.

Beneficial Ownership of Securitiess of February 28, 2011, Mr. Brennan does not kieiadlfy own any stock issued by the Fund.

Unless earlier terminated as described below, thal’s management agreement with Nuveen Fund Advisdrremain in effect until
August 1, 2011. The management agreement continweffect from year to year so long as such comtiiwn is approved at least annually by
(1) the Board of Trustees or the vote of a majasityhe outstanding voting securities of the Fund &) a majority of the trustees who are not
interested persons of any party to the managengeeéement, cast in person at a meeting called ®pthipose of voting on such approval. The
management agreement may be terminated at anywiiti@ut penalty, by either the Fund or Nuveen FAddisors upon 60 days’ written
notice, and is automatically terminated in the ¢wdiits assignment as defined in the 1940 Act.

The Fund, Nuveen Fund Advisors, Nuveen Asset Mamagé Nuveen Investments and other related entides adopted codes of ett
under Rule 17j-1 under the 1940 Act, that essépfmbhibit certain of their personnel, includintgetFund’s portfolio managers, from engaging
in personal investments that compete or interfatie,wr attempt to take advantage of a client’s|uding the Fund’s, anticipated or actual
portfolio transactions, and are designed to aghatthe interests of clients, including Fund shatders, are placed before the interests of
personnel in connection with personal investmendactions. Personnel subject to a code may investurities for their personal investment
accounts, including securities that may be purdhaséneld by the Fund, but only so long as suckstments are made in accordance with the
code’s requirements. Text-only versions of the soafeethics of the Fund, Nuveen Fund Advisors, Nuvasset Management and Nuveen
Investments can be viewed online or downloaded fileerEDGAR Database on the Securities and Exch@ogemission’s internet web site at
www.sec.gov. You may also review and copy thoseugmmnts by visiting the Securities and Exchange Cimsion’s Public Reference Room
in Washington, DC. Information on the operatiortha Public Reference Room may be obtained by cgtlie Securities and Exchange
Commission at 202-551-8090. In addition, copiethoke codes of ethics may be obtained, after ngatitie appropriate duplicating fee, by
writing to the Securities and Exchange Commissiéhiblic Reference Section, 100 F Street, N.E., \igsbn, DC 20549-0102 or by e-mail
request at publicinfo@sec.gov.

The Fund invests its assets primarily in municlgahds and cash management securities. The Fundhalginvest in shares of
investment companies that in turn invest primarilynunicipal bonds.

The Fund has adopted the proxy voting policies@ondedures of Nuveen Asset Management to goveradtieg of proxies with respect
to the Fund. In the event that a municipal issueraio issue a proxy or that the Fund were to vecaiproxy issued by the issuer of a cash
management security or municipal bond-orientedstment company, Nuveen Asset Management has agpemgeadopted the proxy voting
policies of an independent third party, InstituabShareholder Services, Inc. (“ISS”) to deterntiogr the proxy should be voted. It has also
engaged ISS to apprise Nuveen Asset Managemehaoéisolder meeting dates, to provide research axyproposals and voting
recommendations and to cast the actual proxy viiteddition, ISS also serves as Nuveen Asset Mamagt's proxy voting record keeper.
Nuveen Asset Managem s Investment Policy Committee (“IPC”), comprisefttioe firm’s most senior investment professionassharged
with the
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overall oversight of proxy voting policies and pedares, including the activities of the firm’s Pydxoting Committee (“PVC”), which is
responsible for providing an administrative framekvim facilitate and monitor proxy voting, includjroversight of the firm'’s relationship with
ISS.

From time to time, a portfolio manager may initiatgion to override an ISS recommendation for éi@dar vote. Such override will be
reviewed by Nuveen Asset Management's legal demantifior material conflicts and if it is determingdit no material conflicts exist, the
approval of one investment professional on the éP@uveen Asset Management's Head of Equity Rekesirall authorize the override.

Nuveen Asset Management recognizes that theraratgrsstances where it may have a perceived orcagdlict of interest in voting
proxies and will vote proxies in the best intem&sits clients regardless of any such real or geeckeconflicts of interest. By adopting 1SS
policies, Nuveen Asset Management believes thereisited to conflicts will be minimized. To furtherinimize this risk, the IPC will review
ISS’ conflict avoidance policy at least annually to eesthat it adequately addresses both the actugbareived conflicts of interest the prc
voting service may face.

In the event ISS faces a material conflict of iagwith respect to a specific vote, the PVC stiadict ISS how to vote after receiving
voting direction from the Head of Research, whd sékk voting direction from the appropriate inwesit personnel, after confirming that
Nuveen Asset Management faces no material confifcts own with respect to the specific proxy vdfehe PVC concludes that a mate!
conflict does exist, it will recommend to the IPCaurse of action designed to address the conBiath actions could include, but are not
limited to: (1) obtaining instructions from the efted client(s) on how to vote the proxy; (2) disahg the conflict to the affected client(s) and
seeking their consent to permit Nuveen Asset Mamage to vote the proxy; (3) voting in proportiontk@ other shareholders; (4) recusing an
IPC member from all discussion or consideratiothefmatter, if the material conflict is due to sgarson’s actual or potential conflict of
interest; or (5) following the recommendation afifierent independent third party.

In addition to all of the above-mentioned and ottmnflicts, members of the IPC and the PVC musifynbdluveen Asset Management'’s
Chief Compliance Officer of any direct, indirectmarceived improper influence exerted by any engsoyfficer or director within Nuveen
Asset Management, its affiliates or the Fund complih regard to how Nuveen Asset Management sheotd proxies. The Chief
Compliance Officer will investigate the allegaticarsd will report the findings to Nuveen Asset Masagnt's President and the General
Counsel. If it is determined that improper influengas attempted, appropriate action shall be tekech appropriate action may include
disciplinary action, notification of the appropgatenior managers, or notification of the appragnagulatory authorities. In all cases, the IPC
shall not consider any improper influence in defamg how to vote proxies, and will vote in the begerests of clients.

On rare occasions the Fund may acquire, directthrmugh a special purpose vehicle, equity seesribf a municipal bond issuer whose
bonds the Fund already owns when such bonds hagdatated or are expected shortly to deterioraeificantly in credit quality. The
purpose of acquiring such equity securities gehevéll be to acquire control of the municipal boisuer and to seek to prevent the credit
deterioration or facilitate the liquidation or othveorkout of the distressed issuer’s credit problemthe course of exercising control of a
distressed municipal issuer, Nuveen Asset Managemay pursue the Fund’s interests in a variety @jsy which may entail negotiating and
executing consents, agreements and other arranggned otherwise influencing the management ofshiger. Neither the Fund nor Nuveen
Asset Management considers such control activitiexy voting for purposes of Rule 206(4)-6 under 1940 Act, but nevertheless provides
reports to the Fund’s Board on any such contraVidiels on a quarterly basis.

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 (§@57-8787 or by accessing the Securities and Exggn&ommission’s website at
http://www.sec.gov.
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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 Al @nd the allocation of transactions among varaealer firms. Transactions on stock
exchanges involve the payment by the Fund of bemecommissions. There generally is no stated cesiom in the case of securities traded
in the OTC market but the price paid by the Funghllg includes an undisclosed dealer commissiomark-up. Transactions in the OTC
market can also be placed with broker-dealers vehasagents and charge brokerage commissionféatieg OTC transactions. The Fund
may place its OTC transactions either directly vgittncipal market makers, or with broker-dealerhit is consistent with Nuveen Asset
Managemens obligation to obtain best qualitative executiencertain instances, the Fund may make purchdsasderwritten issues at pric
that include underwriting fees.

Portfolio securities may be purchased directly framunderwriter or in the OTC market from the pipat 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 NreAsset Management except in compliance with 826 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 togoéadollar 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, Nuveen Asset Managementisigmbhnd practices in this regard must be congistéh the foregoing and will, at all
times, be subject to review by the Board of Trustafethe Fund.

Nuveen Asset Management may manage other investmeatints and investment companies for other elignat may invest in the sai
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 deon a pro rata basis. An order may not be
allocated on a pro rata basis where, for examplefisideration 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 bihad 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 activitiestanmgbed to allocate securities.

The following table sets forth the aggregate amafifirokerage commissions paid by the Fund folldkethree fiscal years:

Fiscal Year Ended April 3(
2008 2009 2010
$— $— $—

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 Shaneshé Fund’'s Prospectus.

MUNIPREFERRED SHARES

For a description of the Fund’s MuniPreferred Shasee “Description of Outstanding Shares—MuniRreteShares” 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 asdasits 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 sevdaators, including dividend levels (which are
in turn affected by expenses), net asset valugjatrd stability, relative demand for and supplyso€h shares in the market, general market anc
economic conditions and other factors. Becauseestdra closed-end investment company may frequéatile 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 Funglshares, which may include the repurchase of slhates in the ope
market or in private transactions, the making tdrader offer for such shares at net asset valugylimitting 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 oeterfifgrs, if undertaken, will reduce market disabu

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

Subject 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 aritim of share repurchases or tenders will
reduce the Fund’s net income. Any share repurctiesder offer or borrowing that might be approvgdhe Board of Trustees would have to
comply with the Securities Exchange Act of 1934aamended, and the 1940 Act and the rules and rigndahereunder.

Although the decision to take action in responsa diiscount from net asset value will be made kyBbard of Trustees at the time it
considers such issue, it is the Board’s present¢ypolkhich 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 Futag@ble entity, causing the Fund’s income to Bedaat 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
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portfolio securities in an orderly manner and cstesit with the Fund’s investment objectives andcpes in order to repurchase shares; or

(3) there is, in the Board’s judgment, any (a) matdegal action or proceeding instituted or thexeed challenging such transactions or
otherwise materially adversely affecting the Fuid,general suspension of or limitation on pricastfading securities on the New York Stock
Exchange, the NYSE Amex or elsewhere, (c) declamaif a banking moratorium by federal or state arties or any suspension of payment
by United States or state banks in which the Fardsts, (d) material limitation affecting the Fusrdhe issuers of its portfolio

securities by federal or state authorities on tteresion of credit by lending institutions or or tiixchange of non-U.S. currency,

(e) commencement of war, armed hostilities or othternational or national calamity directly or irettly involving the United States, or

(f) other event or condition that would have a matedverse effect (including any adverse taxatjfen the Fund or its shareholders if shares
were repurchased. The Board of Trustees of the madin the future modify these conditions in liglitexperience.

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 assearhat share repurchases or tenders at or belbaseet value will result in the Fund’s
shares trading at a price equal to their net asdae. Nevertheless, the fact that the Fund’s shas@y 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 invedgtomenpany, may reduce any spread
between market price and net asset value that motgetwise exist.

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

Conversion to an open-end company would requiragipeoval of the holders of at least two-thirdshef 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 majaritte of the requisite holders would be
required. See the Fund’s Prospectus under “Ceptaimisions in the Declaration of Trust and By-La@” a discussion of voting requirements
applicable to conversion of the Fund to an open#enestment company. If the Fund converted to aanegnd investment company, the Fund’
common shares would no longer be listed on the NXBEEx or elsewhere and the Fund’s Preferred Siockyding MTP Shares, would no
longer be outstanding. In contrast to a closediewnelstment company, shareholders of an open-ergsiment 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 redemptiorgehérany, as might be in effect at the time afemption. 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 cargsaare thus subject to periodic asset in-flows @uit-flows that can complicate portfolio
management. The Board of Trustees of the Fund mayatime 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 Bdarustees 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 shares should trade at a
discount, the Board of Trustees may determine thahe interest of the Fund and its shareholdersgction 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 orctieent provisions and
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interpretations of the Internal Revenue Code 06188 amended (the “Code”) and the accompanyingslirg regulations and on current
judicial and administrative rulings. All of thesethorities are subject to change and any changegply retroactively

The following is intended to be a general summadrhe 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 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 ipptig deal with all categories of investors.
This discussion reflects applicable tax laws ofthmited States as of the date of this StatemeAtdditional Information, which tax laws may
change or be subject to new interpretation by thets or the IRS, possibly with retroactive effédslfVESTORS ARE THEREFORE
ADVISED TO CONSULT WITH THEIR OWN TAX ADVISORS BEFRE MAKING AN INVESTMENT IN THE FUND.

The Fund intends to elect to be treated, and tbfguach 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 attributabfgegoest 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-inteiieglends, MTP Shares must be
treated as stock for federal income tax purposagetpresent law, Tax Counsel is of the opinion B&P Shares of the Fund will constitute
equity of the Fund, and thus distributions withpexst to MTP Shares (other than distributions ireredtion 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. Tax Courssepinion is consistent with the holding of a ptesetter ruling issued by the IRS to another ratpec
investment company that has issued preferred stoloktantially identical to MTP Shares. In gengrelate letter rulings may not be used or
cited as precedent. However, the courts recoghiteprivate letter rulings reveal the interpretagout upon the statute by the IRS and that they
may be helpful in establishing consistency of adstiative treatment. In addition, private lettelimgs are authority for purposes of
determining whether there is substantial authdatythe tax treatment of an item in connection wita imposition of the accuracy-related
penalty under Section 6662 of the Code. The Furd dot intend currently to seek a ruling on thetgatatus of MTP Shares. Because the
treatment of a corporate security as debt or edsiithetermined on the basis of the facts and cistantes of each case, and no controlling
precedent exists for the MTP Shares, there caml@ssurance that the IRS will not question the Fummdatment of MTP Shares as equity,
even though such a challenge, applied to MTP Sharadd not be consistent with the conclusion & fiivate letter ruling referred to above.
If the IRS were to succeed in such a challengaldrslof MTP Shares could be characterized as riegetigxable interest income rather than
exemptinterest or other dividends, possibly requiringnthi® file amended income tax returns and retroabtito recognize additional amoul
of ordinary income or to pay additional tax, inreand penalties.

To qualify for the favorable federal income taxatraent generally accorded to regulated investmemipanies, the Fund must, among
other things, (a) derive in each taxable yearastl®0% of its gross income from dividends, intengasyments 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
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stock, securities or currencies, or net incomeveerfrom interests in “qualified publicly tradedrpeerships,” as defined in the Code; (b)
diversify its holdings so that, at the end of egqahrter of each taxable year, (i) at least 50%hefvalue of the Fund’s assets is represented by
cash and cash items (including receivables), Lb8eighment securities, the securities of other gdl investment companies and other
securities, with such other securities of any @seér limited for the purposes of this calculatman amount not greater than 5% of the value
of the Fund'’s total assets and not greater than dl0%e outstanding voting securities of such issaed (ii) not more than 25% of the value of
its total assets is invested in the securitiesgfothan U.S. government securities or the secariti@ther regulated investment companies) of a
single issuer, or two or more issuers that the Faordrols and are engaged in the same, similaglated trades or businesses, or the securities
of one or more qualified publicly traded partnepshiand (c) distribute each year an amount equal ggeater than the sum of 90% of its
investment company taxable income (as that temtefimed in the Code, but without regard to the d¢ida for dividends paid) and 90% of its
net tax-exempt interest.

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-teny capital gain over net short-term capital Jogsny, that it distributes to shareholders.
The Fund may retain for investment its net cagjtah. However, if the Fund retains any net cagjgh or any investment company taxable
income, it will be subject to tax at regular comerrates on the amount retained. If the Fundnetany net capital gain, it may report the
retained amount as undistributed capital gainsvimiien statement to its shareholders who, if sobjo federal income tax on logrm capita
gains, (i) will be required to include in income federal income tax purposes, as long-term cagdal, their share of such undistributed
amount, and (ii) will be entitled to credit theioportionate shares of the tax paid by the Fundumh undistributed amount against their fed
income tax liabilities, if any, and to claim refuntb the extent the credit exceeds such liabilittes federal income tax purposes, the tax basis
of shares owned by a shareholder of the Fund wilhbreased by an amount equal to the differentvedas the amount of undistributed cap
gains included in the shareholder’s gross incontkethe tax deemed paid by the shareholder undesel@i) of the preceding sentence. The
Fund intends to distribute to its shareholderseadt annually, substantially all of its investmeampany taxable income and the net capital
gain not otherwise retained by the Fund.

Amounts not distributed on a timely basis in aceock with a calendar year distribution requirenaatsubject 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 iattcount any capital gains or losses) for the ciegear, (2) 98.2% of its capital gains in
excess of its capital losses (adjusted for cedadinary losses) for the one-year period endingeévalver 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 aotlihg the Fund fails to meet the Asset CoverdgeFtnd 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 defindléenCode determined without regard to the dedudtiodividends paid) and net tax-exempt
income, and may therefore jeopardize the Fund'sifipsdion for taxation as a regulated investmennpany 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 assetrage 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% distiinutrequirement in any taxable year,
and was unable to cure such failure, the Fund wbelthxed in the same
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manner as an ordinary corporation on its taxalderime (even if such income were distributed tohisreholders) and distributions to
shareholders would not be deductible by the Furmbmputing its taxable income. Additionally, alsttibutions out of earnings and profits
would be taxed to shareholders as ordinary divideadme. Such distributions generally would beiblig(i) to be treated as “qualified
dividend income,” as discussed below in the cas®otorporate shareholders and (ii) for the divitereceived deduction under Section 243
of the Code (the “Dividends Received Deduction}lie case of corporate shareholders.

The Fund intends to qualify to pay “exempt-intetelitidends, 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% ofvéllae of its total assets consist of tax-exempt
municipal bonds. Exempt-interest dividends areds#inids or any part thereof (other than a capital daiidend) paid by the Fund which are
attributable to interest on municipal bonds andsareeported by the Fund. Exempt-interest dividemitide exempt from federal income tax,
subject to the possible application of the fedal&rnative minimum tax.

A holder of MTP Shares will be required to repbet tlividends declared by the Fund for each day lticlwsuch holder is the sharehol
of record. The Fund intends to notify holders of mMShares 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 dedugty 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 exempragt income from municipal securities).

A similar disallowance rule also applies to intémgpense paid or incurred by the Fund, if any.hSilisallowed deductions, if any, will reduce
the amount that the Fund can report as exemptesttelividends by the disallowed amount. As a regudbme distributions by the Fund in
excess of the amount of the Fund’'s exempt-intefiegddends may be taxable as ordinary income.

The Fund’s investment in zero coupon bonds willseaitito realize income prior to the receipt offtpayments with respect to these
bonds. Such income will be accrued daily by thedraind, 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 meuired distributions to its shareholders.

Distributions to shareholders of ordinary incomieestthan tax-exempt interest (including net investhincome received by the Fund
from taxable temporary investments, if any, certagome from financial futures and options tranmenrst 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 overshett-term capital loss), if
any, are taxable as long-term capital gain, regasdof the length of time the shareholder has owlmedhares 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 significRistributions, if any, in excess of the Fund&rnings and profits will first reduce the
adjusted tax basis of a shareholder’s shares &ed tlaat basis has been reduced to zero, willtitotes capital gain to the shareholder
(assuming the shares are held as a capital aBsetaxable years beginning before January 1, 2@L@lified dividend income” received by
noncorporate shareholders is taxed at rates eguitvd long-term capital gain tax rates, which heaenaximum of 15%. Qualified dividend
income generally includes dividends from domestigporations and dividends from non-U.S. corporatithrat meet certain specified criteria.
For taxable years beginning on or after JanuaB013, qualified dividend income will no longer lzxé¢d at the rates applicable to long-term
capital gains, and the maximum individual tax m@eong-term capital gains will increase to 20%esa 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 the Dividends Received Deduction available to coafgshareholders or as qualified dividend
income in the case of noncorporate shareholders.
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The IRS indicates that the Fund is required to megistributions paid with respect to its Commora&s and its MTP Shares as consis
of a portion of each type of income distributedthy Fund. The portion of each type of income deeraedived by the holders of each class of
shares will be equal to the portion of total Fuinddinds received by such class. Thus, the Funidreplbrt dividends paid as exempt-interest
dividends in a manner that allocates such dividdrat&een the holders of the Common Shares and e $hares in proportion to the total
dividends paid to each such class during or witipeet to the taxable year, or otherwise as reqbiyegbplicable law. Capital gain dividends
and ordinary income dividends will similarly bealhted between the two classes. In certain ciramss, the Fund will make payments to
holders of MTP Shares to offset the tax effecta tixable distribution.

The Code provides that interest on indebtednessried or continued to purchase or carry the Fuslkdaes to which exempt-interest
dividends are allocated is not deductible. Und&sused by the IRS for determining when borrowetl§ are considered used for the purpose
of purchasing or carrying particular assets, thelpase or ownership of shares may be consideredv® been made with borrowed funds even
though such funds are not directly used for thelpase or ownership of such shares.

The interest on private activity bonds in mostanses is not federally tax-exempt to a person wla“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 “substamsiat” or a “related person” within the meaninghed Code. In general, a “substantial user”
a facility includes a “nonexempt person who regylases a part of such facility in his trade oribass.” “Related persons” are in general
defined to include persons among whom there eaisédationship, either by family or business, whiabuld result in a disallowance of losses
in transactions among them under various provisadrie Code (or if they are members of the sanmérabbed group of corporations under the
Code), including a partnership and each of itsneaist (and certain members of their families), awi®oration and each of its shareholders
certain members of their families) and various ciorations of these and other relationships. Thegoirgg is not a complete description of all
of the provisions of the Code covering the defarit of “substantial user” and “related person.”

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

Certain of the Fund’s investment practices areesittip special provisions of the Code that, amahgrahings, may disallow, limit or
defer the use of certain deductions or losseseoftind, affect the holding period of securitiesit®f the Fund and alter the character of the
gains or losses realized by the Fund. These pmmdsinay also require the Fund to recognize incongaim without receiving cash with which
to make distributions in the amounts necessaratiefg the requirements for maintaining regulatecestment 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 ratgal investment company.

Gain or loss on the sale or other disposition offVBhares, if any (other than redemptions, the foleghich are described below) will
generally be treated as capital gain or loss, exbeyp a portion of the amount received on the asgpn of MTP Shares may be characterized
as an accumulated but unpaid dividend subjectdaltes described above. Gain or loss will gengladl treated as lontgrm if the MTP Share
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, uogieent law short-term capital gains and
ordinary income will be taxed at a maximum rat@%% while long-term capital gains generally will ta&xed at a maximum rate of 15%,
subject to the legislation phase-out discussedaldowever, because of the limitations on itemideductions and the deduction for
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personal exemptions applicable to higher incompagegrs, the effective rate of tax may be highereiriain circumstances. Losses realized by a
shareholder on the sale or exchange of share ¢futhd 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 areddeas$ long-term capital losses to the extent of
any distribution of long-term capital gain receied amounts reported as undistributed capitalg)aiith 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 thedatisposition of the original shares. In

that event, the basis of the replacement shartbseedfund will be adjusted to reflect the disalloviess.

The Fund may, at its option, redeem MTP Shareshiolevor in part, and is required to redeem MTP &h#&o the extent required to
maintain the Effective Leverage Ratio and the MTd3&t Coverage. Gain or loss, if any, resulting feorademption will generally be taxed as
gain or loss from the sale or exchange under Se80& of the Code rather than as a dividend, blytibthe redemption distribution (a) is
deemed not to be essentially equivalent to a diddéb) is in complete redemption of a holder'®iest in the Fund, (c) is substantially
disproportionate with respect to the owner, onyh respect to non-corporate holders, is in phlitimidation of the Fund. For purposes of (a),
(b) and (c) above, a holder’s ownership of the Cami8hares will be taken into account. As in theea#sa sale or exchange, a portion of the
amount received on the redemption of MTP Sharesheagharacterized as an accumulated but unpaidetidi subject to the rules discussed
above.

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 fedemaine tax, would be taxable to its shareholderhacektent that their tax liability is
determined under the federal alternative minimuwm Tée 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@nce between an alternative measure of incausted 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, ikigied in calculating a corporation’s adjusted cotriearnings. Certain small corporations are
not subject to the federal alternative minimum fBixe 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 exemtioimterest 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, 26dr2ain non-corporate shareholders will be sulifgan 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 gendyapply to the extent net investment incoi
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 respe€their 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 raysubject to federal income tax.
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The Fund may be required to withhold federal incaaxefrom all taxable distributions and redemptoceeds 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 2012, after which ti
the rate will increase to 31% absent legislativengfe. Certain shareholders specified in the Coderg8y are exempt from such backup
withholding. This withholding is not an additiortak. Any amounts withheld may be credited agaimstshareholder’s federal income tax
liability, provided the required information is fiished to the IRS.

New Jersey Tax Matters
The following is based upon the advice of K&L Galt¢®, special counsel to the Fund.

The following is a general, abbreviated summargestain provisions of the applicable New Jerseylaaxas presently in effect as it
directly governs the taxation of resident indivitlaad corporate shareholders of the Fund. This samphoes not address the taxation of other
shareholders nor does it discuss any local taxasty be applicable. These provisions are sulgethange by legislative or administrative
action, and any such change may be retroactiveredpect to transactions of the Fund. ReferentieeifProspectus and this Statement of
Additional Information to the New Jersey income $éall mean the applicable income tax imposed byNéw Jersey Code Annotated and the
regulations thereunder.

The following is based on the assumptions thafted will at all times qualify under Subchapter Mite Code as a regulated investn
company, that the MTP Shares will constitute eqaftthe Fund for tax purposes, that the Fund vaitis$y all the conditions which will cause
distributions of the Fund to qualify as exempt-ieta dividends to holders of MTP Shares for fedaral New Jersey income tax purposes, and
that it will make such distributions of income ayains as are necessary to qualify as a regulatedtiment company for federal income tax
purposes or to minimize the excise tax on regulateelstment companies.

The following is also based on the assumptionsttfefund qualifies as a “qualified investment fuwithin the meaning of the New
Jersey Gross Income Tax Act by satisfying the foilhg criteria: (i) at all times the Fund has noa@stments other than interest-bearing
obligations, obligations issued at a discount, eash and cash items, including receivables, arahial options, futures, forward contracts, or
other similar financial instruments related to rett-bearing obligations, obligations issued aalist or bond indices related thereto; (ii) at all
times the Fund has not less than 80% of the agtgregecipal amount of all of its investments—extihg financial options, futures, forward
contracts or other similar financial instrumentisited to interest-bearing obligations, obligatiss®ied at a discount or bond indices related
thereto to the extent such instruments are authtizy Section 851(b) of the Code, cash and castsjtehich cash items shall include
receivables—in obligations issued by or on behithe State of New Jersey or any county, municipasichool or other district, agency,
authority, commission, instrumentality, public corgation, body corporate and politic or politicabslivision of the State of New Jersey (the
“State”) or those obligations which are statutofilye from State or local taxation under any adtlefv Jersey or under the laws of the United
States; (iii) the Fund complies with all applicabgtification, disclosure and reporting requiretsen the New Jersey Division of Taxation i
shareholders; and (iv) at all times the Fund isn@astment company or trust registered with theugiges and Exchange Commission.

Dividends and distributions paid by the Fund wal be subject to the New Jersey Gross Income Téhetextent that the dividends and
distributions are attributable to income earnedheyFund as interest or gain from obligations ef &ftate of New Jersey and its political
subdivisions, agencies and instrumentalities, @amfobligations of the United States or other eggigtxempt from State income tax under New
Jersey or United States law. All other distribusiavill generally be subject to the New Jersey Gtoseme Tax.
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Gain derived by a shareholder from the sale ofeshaf the Fund will not be subject to the New JefGsoss Income Tax. Losses from
sale of shares of the Fund may not be able to beé tasoffset other New Jersey gains.

Shares of the Fund are not subject to propertytitaxéy New Jersey or its political subdivisions.

To the extent an investor is subject to state andlltaxes outside of New Jersey, dividends arttilditsions earned by an investment in
the Fund and gain from the sale of shares in thel oy represent taxable income.

Shares of the Fund may be subject to New Jersef tieees if owned by a New Jersey decedent airtieedf death.

Distributions by the Fund and gains on the salghafres of the Fund will generally be subject toNleev Jersey Corporation Business
Tax. Corporate shareholders are urged to consilttidix advisors.

The Fund will be subject to the New Jersey CorpanaBusiness Tax only if it has sufficient nexughwiNew Jersey for purposes of the
New Jersey Corporation Business Tax. If it is scibje the New Jersey Corporation Business Taxgéischot expect to pay a material amou
such tax.

State and local Shareholders are advised to conghltheir own tax advisors for more detailed imf@tion concerning New Jersey State
and local tax matters.

EXPERTS

The financial statements of the Fund appearingenRund’s Annual Report for the year ended April3D10 and the Fund’s unaudited
financial statements for the six months ended Gat8i, 2010 are incorporated by reference intoSktasement of Additional Information. The
April 30, 2010 financial statements have been addily Ernst & Young LLP, an independent registgnellic accounting firm, as set forth in
their report thereon and incorporated herein bgresfce. Such financial statements are incorpotatedference in reliance upon such report
given on the authority of such firm as expertsdnaunting and auditing. Ernst & Young LLP provigesliting services to the Fund. The
principal business address of Ernst & Young LLR5S North Wacker 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

ADDITIONAL INFORMATION

A Registration Statement on Form N-2, including adraents thereto, relating to the shares of the leffiedled hereby, has been filed by
the Fund with the Securities and Exchange Comnmis$Mashington, D.C. The Fund’s Prospectus and3tagement of Additional Information
do not contain all of the information set forthtive Registration Statement, including any exhibitd schedules thereto. For further informa
with respect to
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the Fund and the shares offered hereby, referenoade to the Fund’s Registration Statement. S&ttntontained in the Fund’s Prospectus
and this Statement of Additional Information ashte contents of any contract or other documentmedieto are not necessarily complete and in
each instance reference is made to the copy ofsuranact or other document filed as an exhibth Registration Statement, each such
statement being qualified in all respects by sagarence. Copies of the Registration Statementlmapspected without charge at the
Securities and Exchange Commission’s principakeffin Washington, D.C., and copies of all or angt tieereof may be obtained from the
Securities and Exchange Commission upon the payofexrtain fees prescribed by the Securities axach&nge Commission.

FINANCIAL STATEMENTS

The audited financial statements for the Fund’stmexsent fiscal year appear in the Fund’s Annugdd®e dated July 31, 2010. Such
audited financial statements and the unauditedhéiad statements for the six months ended Octobe2@10, which appear in the Fund’s Semi-
Annual Report dated October 31, 2010 are incorpdrherein by reference into this Statement of Addétl Information. The Annual Report
and Semi-Annual Report are available without chdmgealling 800-257-8787.
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NUVEEN NEW JERSEY DIVIDEND ADVANTAGE MUNICIPAL FUND

STATEMENT ESTABLISHING AND FIXING THE RIGHTS AND PR EFERENCES
OF MUNIFUND TERM PREFERRED SHARES

Nuveen New Jersey Dividend Advantage Municipal F(thd “ 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 is®iaha class of preferred shares, $.01 par valushzee, such shares to be classified as
MuniFund Term Preferred Shares (“ MuniFund Ternfétred”), and such shares of MuniFund Term Preferredetésbued 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 anotherfterdint meaning or intent and except with respectrty 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 usatiénsingular 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 purpot&egction 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 assefrage 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 ssriturities which are shares of stock of
a closed-end investment company).

“ Additional Amount Payment 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 federaldme tax consequences) from the aggregate oflscble Allocations and the related
Additional Amount Payment to be equal to the dadliarount of the dividends that would have been veceby such Holder if the amount of
such aggregate Taxable Allocations would have lezetudable (for federal income tax purposes) framdross income of such Holder. Such
Additional Amount Payment shall be calculated (hout
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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) .

A-2



“ 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®&gc(i) .

“ Optional Redemption Premiufimeans, with respect to any Series, the premiwpréssed as a percentage of the Liguidation
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 Appendixdoch Series.

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

“ Qutstanding’ means, as of any date with respect to MuniFunariereferred Shares of any Series, the number ofifldund 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 irrabbg¢ 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&enment or any agency or political subdivisioardof.

“ Preferred Sharesmeans the authorized preferred shares of beaéfitierest, par value $.01 per share, of the Finodljding 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 Prefé@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@&dres or (ii) replaces any credit rating of suelkirigy 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 ralintpe event that at any time the designatiomngfRating Agency as a Rating Agency for
purposes of any Series of MuniFund Term Preferteat&s is terminated by the Board of Trustees, atiyg 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-aedey 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 suchrigadgency to continue to issue a rating with respe a Series of MuniFund Term
Preferred Shares for so long as such Series igdbdiag (which credit rating may consist of a ctedting on the MuniFund Term Preferred
Shares generally or the Preferred Shares generally)

“ Rating Downgrade Perioimeans, with respect to any Series, any periothdurhich the MuniFund Term Preferred Shares ofisuc
Series are rated A+ or lower by Standard & Podkkpr 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 Agehtneans, with respect to any Series, State StrarkBnd Trust Company and its successors or ary 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@ngnd Paying Agent for such Series and the Futldnespect to such Series.

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

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

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

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

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

“ Standard and Pots” means Standard and Poor’s Financial Services ld_§ybsidiary of The McGraw-Hill Companies, Inaidany
successor or successors thereto.

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

“ Taxable Allocation” means, with respect to any Series, the allocaticeny net capital gains or other income taxabtddderal income
tax purposes to a dividend paid in respect of Seties.

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

“ Term Redemption Datémeans, with respect to any Series, the date Spédas the Term Redemption Date in the Appendixsteh
Series.

“ Term Redemption Liguidity 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 fledher than United States Treasury Bills, provimiethe periodic payment of interest and the
payment of principal at maturity or call for redetiop.
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“Voting Period” shall have the meaning as set forth in Secti@id(i) .

With respect to any Series, any additional defimisi specifically set forth in the Appendix relatilogsuch 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 referémereto, 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 mgregedocument 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, replacag-®nacted, in whole or in part, including rulegyulations, 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 PREFERRED 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 shadlshget 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 eacteSehall 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 atidibution of assets upon dissolution, liquidatir winding up of the affairs of the
Fund over the Common Shares as set forth herein.

(c) No Holder of MuniFund Term Preferred Sharedldtave, solely by reason of being such a Holdey, preemptive or other rig|
to acquire, purchase or subscribe for any MuniFDeign 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 Percentagt
AA+ to AA- Aal to Aa3 AA+ to AA- 11C%
A+ to A- Alto A3 A+ to A- 125%
BBB+ to BBB- Baal to Baa. BBB+ to BBE- 15(%
BB+ and lowel Bal and lowe BB+ and lowe 20C%

If no Rating Agency is rating an Outstanding SedaeMuniFund Term Preferred Shares, the DividenteRagplicable to the MuniFund
Term Preferred Shares of such Series for suchstiatébe adjusted by multiplying the Fixed DivideRdte for such Series by 200%.

(d) (i) No full dividends and distributions shak ldeclared or paid on shares of a Series of MuniFemm Preferred Shares for any
Dividend Period or part thereof unless full cumndatdividends and distributions due through the tmesent dividend payment dates
therefor for all outstanding Preferred Shares (idiclg shares of other Series of MuniFund Term PrefeShares) have been or
contemporaneously are declared and paid througimtst recent dividend payment dates therefor.llciumulative dividends and
distributions due have not been declared and pail@utstanding Preferred Shares of any serigsdavidends and distributions being
declared and paid on a Series of MuniFund TermelPred Shares will be declared and paid as neanlygia as possible in proportion to
the respective amounts of dividends and distrilmgtisccumulated but unpaid on each such seriestdrRed Shares on the relevant
dividend payment date for such series. No HoldéMumiFund Term Preferred Shares shall be enttiteany dividends and distributiol
whether payable in cash, property or shares, irsxof full cumulative dividends and distributi@ssprovided in this Section 2.2(d)¢in
such MuniFund Term Preferred Shares.

A-8



(i) For so long as any MuniFund Term Preferredr8bare Outstanding, the Fund shall not: (x) decauy 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 proceettisediquidation of the Fund
in respect of the Common Shares, unless, in ead) ¢&) immediately thereafter, the Fund shall hB940 Act Asset Coverage
after deducting the amount of such dividend onitistion or redemption or purchase price or ligtioia proceeds, (B) all
cumulative dividends and distributions on all Mumifd Term Preferred Shares and all other PreferinedeS ranking on a parity
with the MuniFund Term Preferred Shares due orrior po the date of the applicable dividend, disftion, 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 Shéoef)e payment thereof shall have been depositedocably with the paying
agent for such Preferred Shares) and (C) the Huailtils|ave deposited Deposit Securities pursuaahtbin accordance with the
requirements of Section 2.5(d)(figreof with respect to Outstanding MuniFund Terf@red 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@sswhich 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 andiRpgigent Deposit Securities having an aggregatekdtaralue on such date sufficie
to pay the dividends and distributions that aregpésy on such Dividend Payment Date in respect cf 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 providedtfer 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 fempayment of such dividends by the Redemption aythg 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 attapplied by the Redemption and Paying Agent ¢éopidtyment of dividends,
including interest earned on such moneys whileedd, lwill, to the extent permitted by law, be rapto the Fund as soon as possible after
the date on which such moneys were to have beapmed, upon request of the Fund.

(g) Dividends on shares of a Series of MuniFunchTBreferred Shares shall be paid on each DividewydhEnt Date for such
Series to the Holders of shares of such Seridsefisrtames appear on the registration books offtimel 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 gireceding the payment date
thereof, as may be fixed by the Board of TrustBkesinterest or sum of money in lieu of interestll@ payable in respect of any divid¢
payment or payments on shares of any Series of Mundi Term Preferred Shares which may be in arrears.
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(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 curvjzions below, a “ Default Periddwith respect to a Series of MuniFund Term
Preferred Shares shall commence on any date thfRils to deposit with the Redemption and Payingit by 12:00 noon, New York
City time, on (A) a Dividend Payment Date for siBdries, Deposit Securities that will provide fuadsilable to the Redemption and
Paying Agent on such Dividend Payment Date sufiiicie pay the full amount of any dividend on suehi&s payable on such Dividend
Payment Date (a“ Dividend Defali)tor (B) an applicable Redemption Date for suchi€¥s Deposit Securities that will provide funds
available to the Redemption and Paying Agent oh Redemption Date sufficient to pay the full amooiithe Redemption Price paya
in respect of such Series on such Redemption Rat&kedemption 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 Dividé&efault or a
Redemption Default on a Series of MuniFund Ternfd?Pred Shares shall end on the Business Day onhywhic12:00 noon, New York
City time, an amount equal to all unpaid dividendssuch Series and any unpaid Redemption PriceidnSeries 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 Ratatdich Series for each calendar day during thaudePeriod will be equal to the
Default Rate. The “ Default Rateon a Series of MuniFund Term Preferred Sharesfyrcalendar 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 Defaultuch 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) igbsited irrevocably in trust, in same-day fundith the Redemption and Paying
Agent by 12:00 noon, New York City time, on a Biesia Day that is not later than three (3) Businesgs@fter 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 appligdeg@mount and period of such non-payment on Sectes, based on the actual
number of calendar days comprising such periodddiviby 360.

2.3 Liguidation 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 entitbecbceive out of the assets of the Fund availaldistribution to shareholders, af
satisfying claims of creditors but before any disttion or payment shall be made in respect ofGbemmon 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, dissolutianndnding 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 permétghyment in full to such Holders of the Liquidatiereference of such MuniFund Term
Preferred Shares plus accumulated and unpaid dig&land distributions on such shares as provid&gation 2.3(agbove and the
amounts due upon liquidation with respect to subleroPreferred Shares, then such available ads@tde 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 MuniFundnTereferred 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 Sharel§ shaubject to redemption by the Fund as proviceldw:

(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 equhétbiquidation Preference per share of such Sgligs an amount equal to all unpaid
dividends and distributions on such share of sufieS accumulated to (but excluding) the Term Regatimm Date for such Series
(whether or not earned or declared by the Fundekciuding interest thereon) (the “ Term RedempBuoice”).

(b) Asset Coverage and Effective Leverage Ratioddsary Redemption

(i) Asset Coverage Mandatory RedemptidA) If the Fund fails to comply with the Asset @wage requirement as provided
in Section 2.4(ags of any time as of which such compliance is meglio be determined in accordance with Sectiof@ahd such
failure is not cured as of the Asset Coverage Qate, the Fund shall, to the extent permitted leyt®40 Act and Massachusetts
law, by the close of business on such Asset Coeetage Date, fix a redemption date and proceeddeem in accordance with the
terms of such Preferred Shares, a sufficient nurabBreferred Shares, which at the Fund’s soleoap(tio the extent permitted by
the 1940 Act and Massachusetts law) may includenamyber or proportion of MuniFund Term Preferredu®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 MumiFTerm Preferred
Shares then Outstanding are to be redeemed putsuiduig Section 2.5(b)(i)the Fund shall redeem such shares at a pricghpee
equal to the Liquidation Preference per share offi series plus an amount equal to all unpaid diddeand distributions on such
share of such Series accumulated to (but excludirgylate fixed for such redemption by the Boardiroktees (whether or not
earned or declared by the Fund, but excluding éstehereon) (the “ Mandatory Redemption Pf)ce

(B) On the Redemption Date for a redemption contated by Section 2.5(b)(i)(A)the Fund shall redeem, out of
funds legally available therefor, such number aféred Shares (which may include at the sole opifdhe 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 wlifickeemed to have occurred immediately priohi® dpening of
business on the Asset Coverage Cure Date, wouldt irgshe Fund having Asset Coverage on such ASsgerage 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 retirewfawhich would have such result, all MuniFund TePneferred Shares
and other Preferred Shares then outstanding shaéldeemed), and (y) the maximum number of PrefeSteres that can be
redeemed out of funds expected to be legally dvailtherefor in accordance with the Declaration applicable law.
Notwithstanding the foregoing, in the event thafBmred Shares are redeemed pursuant to this 8&C&M)(i), the Fund
may at its sole option, but is not required toeesd a sufficient number of shares of any SeriddwfiFund Term Preferred
Shares pursuant to this Section 2.5(H}{gt, when aggregated with other Preferred Shaseemed 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
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redemption price per MuniFund Term Preferred Skittve“ Optional Redemption Pri¢gequal to (x) the Liquidation Preference
per MuniFund Term Preferred Share of such Serigs(p) an amount equal to all unpaid dividends antriistions on such
MuniFund Term Preferred Share of such Series aclatetito (but excluding) the Optional RedemptiorieD@vhether or not
earned or declared by the Fund, but excluding éstethereon) plu&) the Optional Redemption Premium per sharenfy avith
respect to an optional redemption of MuniFund T@&maferred Shares of such Series that is effecteslion Optional Redemption
Date.

(ii) If fewer than all of the outstanding sharesadberies of MuniFund Term Preferred Shares abe tedeemed pursuant to
Section 2.5(c)(i) the shares of such Series to be redeemed shsdliéeted either (A) pro rata among such SerigshyBot 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 tefand conditions upon which
MuniFund Term Preferred Shares will be redeemedyant to this Section 2.5(ffpm 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 MuniFdmdm Preferred Shares by reason of the redemptisnah MuniFund Term
Preferred Shares on such Optional Redemption Date.

(d) Procedures for Redemption

(i) If the Fund shall determine or be requirededaem, in whole or in part, MuniFund Term Prefei®&dres 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 pBbectronic Means to Holders thereof, or requiestRedemption and Paying
Agent, on behalf of the Fund, to promptly do scolrgrnight delivery, by first class mail, postagepaid 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: t) 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 place or places where the
certificate(s) for such shares (properly endorgeakssigned for transfer, if the Board of Trustesiires 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 accumulatedrahafter such Redemption Date; and (G) the piansgsof this Statement unc
which such redemption is made. If fewer than alllfund Term Preferred Shares held by any Holdeteabe redeemed, the
Notice of Redemption delivered to such Holder shlb specify the number of MuniFund Term Prefe@adres to be redeemed
from such Holder or the method of determining smeimber. The Fund may provide in any Notice of Regtéwn relating to a
redemption contemplated to be effected pursuathtisdStatement that such redemption is subjech&ar 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 NatfdRedemption. No defect in the Notice of Redemptir delivery thereof shall
affect the validity of redemption proceedings, @tcas required by applicable law.

(i) If the Fund shall give a Notice of Redemptidimen at any time from and after the giving of stildtice 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 Termd?reti
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Shares to be redeemed on the Redemption Date amivBthe Redemption and Paying Agent irrevocaidéructions and authori
to pay the applicable Redemption Price to the Hsldé the MuniFund Term Preferred Shares calledddemption on the
Redemption Date. The Fund may direct the RedemptimhPaying Agent with respect to the investmeratryf Deposit Securities
consisting of cash so deposited prior to the RediemDate, provided that the proceeds of any soehstment shall be available at
the opening of business on the Redemption Dataras slay funds. Notwithstanding the provisions afiske (A) of the preceding
sentence, if the Redemption Date is the Term Retlempate, then such deposit of Deposit Secur{tidsich may come in whole
or in part from the Term Redemption Liquidity Acedushall be made no later than fifteen (15) caderdhys prior to the Term
Redemption Date.

(iif) Upon the date of the deposit of such Dep&sturities, all rights of the Holders of the Munil@uTerm Preferred Shares
so called for redemption shall cease and termieeatept the right of the Holders thereof to recéhesRedemption Price thereof ¢
such MuniFund Term Preferred Shares shall no lohgateemed Outstanding for any purpose whatsoetregr(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 Redéompbate, which accumulated dividends, unless prgsly declared and paid as
contemplated by the last sentence of Section ¥6)djelow, shall be payable only as part of the applE&edemption Price on
Redemption Date). The Fund shall be entitled teixe; promptly after the Redemption Date, any Déecurities in excess of t
aggregate Redemption Price of the MuniFund Ternfefed Shares called for redemption on the Redemyidiate. Any Deposit
Securities so deposited that are unclaimed atril@&ninety (90) calendar days from the RedempiBate 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 Regéon Price thereof. The Fund shall be entitledetzeive, 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 certificateahfgif 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 shah the entitled to receive the Redemption Pricestdieh MuniFund Term
Preferred Shares, without interest, and in the ohseredemption of fewer than all the MuniFundrmd?referred Shares represer
by such certificate(s), a new certificate repreisgnthe MuniFund Term Preferred Shares that weteaueemed.

(v) Notwithstanding the other provisions of thiscen 2.5, except as otherwise required by law, the Fund sbaredeem
any MuniFund Term Preferred Shares unless all antated and unpaid dividends and distributions v@atstanding MuniFund
Term Preferred Shares and other series of Pref8iades ranking on a parity with the MuniFund Té&mreferred Shares with
respect to dividends and distributions for all égaidle past dividend periods (whether or not eanredkeclared by the Fund)
(x) shall have been or are contemporaneously pgafg) shall have been or are contemporaneouslyadedland Deposit Securities
or sufficient funds (in accordance with the terrhswch Preferred Shares) for the payment of sudkdelds and distributions shall
have been or are contemporaneously deposited kétRédemption and Paying Agent or other applicphléng 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 MuniFundT @referred Shares pursuant to an otherwise lgwitdhase or exchange offer
made on the same terms to Holders of all OutstanélianiFund 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
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become available. No Redemption Default shall kv to have occurred if the Fund shall fail toadétpin trust with the
Redemption and Paying Agent the Redemption Pritie sespect to any shares where (1) the Notice deRgption relating to such
redemption provided that such redemption was stbjezne or more conditions precedent and (2) ash sondition precedent
shall not have been satisfied at the time or tiarebsin the manner specified in such Notice of Reguteam. Notwithstanding the fact
that a Notice of Redemption has been provided weisipect to any MuniFund Term Preferred Sharesdeinds may be declared ¢
paid on such MuniFund Term Preferred Shares inrdecme with their terms if Deposit Securities foe payment of the
Redemption Price of such MuniFund Term Preferrear&hshall not have been deposited in trust watRbdemption and Paying
Agent for that purpose.

(e) Redemption and Paying Agent as Trustee of RptliemPayments by FundAll Deposit Securities transferred to the
Redemption and Paying Agent for payment of the Rgdi®on 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 soetiification does not materially and adversely @ftee Holders of the MuniFund
Term Preferred Shares or cause the Fund to viatatepplicable law, rule or regulation; and prodidierther 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 Sh&fecept as otherwise provided in the Declaratioasootherwise required by law,
(i) each Holder of MuniFund Term Preferred Shafedide entitled to one vote for each MuniFund T&maferred Share held by such
Holder on each matter submitted to a vote of stadeins of the Fund, and (ii) the holders of outdiag Preferred Shares, including
Outstanding MuniFund Term Preferred Shares, ar@bofimon Shares shall vote together as a single; gesaded, however, that the
holders of outstanding Preferred Shares, inclu@uaotstanding MuniFund Term Preferred Shares, sleadirtitled, 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 anceRegf Shares, including MuniFund Term Preferred&havoting
together as a single class, shall elect the balahite trustees.

(b) Voting For Additional Trustees

(i) Voting Period. During any period in which any one or more of toaditions 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 thetugtees elected exclusively
the Holders of Preferred Shares, including MuniFliedm Preferred Shares, would constitute a majofityie Board of Trustees as
so increased by such smallest number; and the Hotddreferred 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 othecurities and classes of capital
stock of the Fund), to elect
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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 inteelaration, the affirmative vote of the Holdefsab
least “a majority of the outstanding shares of &refd Stock,” including MuniFund Term Preferred ®ssOutstanding at the time,
voting as a separate class, shall be requiredo(/Approve any conversion of the Fund from a clasadito an open-end investment
company, (B) to approve any plan of reorganizafassuch term is used in the 1940 Act) adverségctifig 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 ahaoal or special meeting duly
called of (i) sixty-seven (67%) or more of suchrglsgpresent at a meeting, if the Holders of moae 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 Igrey MuniFund Term Preferred Shares of a Sere®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 otheewéo as to materially and adversely affect aafepence, 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 MuniFuathTPreferred 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 ofidund 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 abolishespaafterential right of such
MuniFund Term Preferred Share, or (ii) creategralor abolishes any right in respect of redempiosuch MuniFund Term
Preferred Share.
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(d) Voting Rights Set Forth Herein Are Sole VotiRgghts. 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 Shared flaae 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 theri® exclusive remedy of the
Holders of the MuniFund Term Preferred Shares dieathe right to vote for trustees pursuant topttevisions of this Section 2.6
Nothing in this_Section 2.6(§hall be deemed to affect the obligation of thed~imnaccumulate and, if permitted by applicable, lthe
Declaration and this Statement, pay dividendsetefault Rate in the circumstances contemplate8Sdgtion 2.2(hhereof.

(9) 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 TernmeReaf Share shall be deemed to
be “Outstanding” for the purpose of voting or detaring the number of shares required to constéug@orum if, prior to or concurrently
with the time of determination of shares entitled/dte or the time of the actual vote on the matieithe case may be, the requisite Ni
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. NaiMund Term Preferred Share held by the Fund $laak any voting rights or be
deemed to be outstanding for voting or for calénathe voting percentage required on any othetenat other purposes.

2.7 Rating Agency

The Fund shall use commercially reasonable effortause at least one Rating Agency to issue atcetithg 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 @asstvith any other NRSRO permitted to act as Ratipegncy as contemplated by the
definition of “Rating Agency’and not so designated as a Rating Agency at sueh) rovided that such replacement shall not ogoless suc
replacement Rating Agency shall have at the tim&uoh replacement (i) published a rating for thenWund Term Preferred Shares of such
Series and (ii) entered into an agreement with-ilned to continue to publish such rating subje¢héoRating 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 PreteShares, including any MuniFund Term Preferrear&s, or Common Shares.

2.8 Issuance of Additional Preferred Shares

So long as any MuniFund Term Preferred Shares atst@hding, the Fund may, without the vote or coheéthe Holders thereof,
authorize, establish and create and issue andrssks of one or more series of a class of seaturities of the Fund representing stock under
Section 18 of the 1940 Act, ranking on a parityvituniFund Term Preferred Shares as to the payofatividends and the distribution of
assets upon
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dissolution, liquidation or the winding up of thiéadrs of the Fund, in addition to then OutstandBeyies of MuniFund Term Preferred Shares,
including additional Series of MuniFund Term Predelr Shares, and authorize, issue and sell addisbaaes of any such series of Preferred
Shares then outstanding or so established andedréatluding additional MuniFund Term Preferrech&s of any Series, in each case in
accordance with applicable law, provided that thad-shall, immediately after giving effect to tlssuance of such additional Preferred Shares
and to its receipt and application of the procdbdseof, including to the redemption of Preferrédi®s with such proceeds, have Asset
Coverage (calculated in the same manner as isroptaéed by Section 2.4(lhereof) of at least 225%.

2.9 Status of Redeemed or Repurchased MuniFund Pegferred Shares

MuniFund Term Preferred Shares that at any time fen redeemed or purchased by the Fund shal saith redemption or purchase,
have the status of authorized but unissued Pref&hares.

2.10 Distributions with respect to Taxable Allocais.

Holders of shares of each Series of MuniFund Terafelred Shares shall be entitled to receive, wasm@nd if declared by the Board of
Trustees, out of funds legally available theregalditional 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 theusnof a Taxable Allocation that will be made ispect of shares of such Series for
such Dividend Period (a_“ Notice of Taxable Alldocat”). 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 paicespect of such Taxable Allocation. If the Fymrdvides a Notice of Taxable
Allocation with respect to dividends payable onrsksaf 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 addii@mount equal to the Additional Amount Paymernyigiée in respect of the Taxable
Allocation paid on such share for such Dividendidter

(b) If the Fund does not provide a Notice of Tarabllocation as provided in Section 2.10¢#}h respect to a Taxable Allocation
that is made in respect of shares of a Series ofiMund Term Preferred Shares, the Fund may makeomsre 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 DividendrRewt Date, to the Holders of shares
of such Series as their names appear on the @gstbooks of the Fund on such date, not exceditegn (15) calendar days preceding
the payment date of such supplemental distribuisrmay be fixed by the Board of Trustees.

(c) If in connection with a redemption of MTP Sharthe Fund makes a Taxable Allocation without hg\gither 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 ddiitdonal Amount Payment in respect of such Tax@lecation to each Holder of
such shares at such Holder’s address as the sgraaramr 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 ir@eRevenue 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 of@ptmidentification 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 Amaoufur any Series of MuniFund Term Preferred Shateall be equal to the Redemption Price
to be paid on the Term Redemption Date for sucfeSeanased 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 thelFEivall 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\ith 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, dkakntitled to instruct the Custodian
on any date to release any Liquidity Account Inresits from such segregation and to substitute fibreo¢gher 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 sutthttve 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 lieousty 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 encumbraacsing by operation of law and any lien of thest©dian 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 closeisihless 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(islares of any Series of MuniFund Term Prefe@hdres Outstanding from time to
time shall be represented by one global certifiéatesuch Series registered in the name of the 8esuDepository or its nominee and (ii) no
registration of transfer of shares of such SerféduniFund Term Preferred Shares shall be madéemboks of the Fund to any Person other
than the Securities Depository or its nominee. fbinegoing restriction on registration of transfaa 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 2stfll be deemed given on the date received orailfeah 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 MuniFerih Preferred Shares are Outstanding, all rightspreferences of the shares of such
Series established and designated hereunder shak @and terminate, and all obligations of the Furdier 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, withdwatreholder approval (except as otherwise providetthis 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, aayment shall be made, act performed or right ésedoon the next succeeding Business Day,
with the same force and effect as if made or donthe nominal date provided therefor, and, witlpees$ to any payment so made, no
dividends, interest or other amount shall accrueife period between such nominal date and theafgiayment.
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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 tharetlspgcifically set forth in this Statement.

[Signature Page Begins on the Following Page]
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IN WITNESS WHEREOF, Nuveen New Jersey Dividend Adege Municipal Fund has caused this Statemerd gigmed on March 2
2011 in its name and on its behalf by a duly autear officer. The Declaration is on file with the@etary of State of the Commonwealth of
Massachusetts, and the said officer of the Fundkasuted this Statement as an officer and noviihgially, and the obligations and rights set

forth in this Statement are not binding upon arghsofficer, or the trustees of the Fund or shamdsl of the Fund, individually, but are
binding only upon the assets and property of thadFu

NUVEEN NEW JERSEY 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 NEW JERSEY DIVIDEND ADVANTAGE MUNICIPAL FUND
MUNIFUND TERM PREFERRED SHARES, 2.30% SERIES 2014

Preliminary Statement and Incorporation By Refeeenc

This Appendix establishes a Series of MuniFund TEBreferred Shares of Nuveen New Jersey DividendaAthge Municipal Fund.
Except as set forth below, this Appendix incorpesdty reference the terms set forth with respeatl t8eries of such MuniFund Term
Preferred Shares in that “Statement EstablishingFaxing the Rights and Preferences of MuniFunchT Breferred Shares” dated March 21,
2011 (the “MTP Statemeiit. This Appendix has been adopted by resolutiothefBoard of Trustees of Nuveen New Jersey Divdden
Advantage Municipal Fund. Capitalized terms usaginebut not defined herein have the respectiveninga therefor set forth in the MTP
Statement.

Section 1. Designation as to Series

MuniFund Term Preferred Shares, 2.30% Series 28@%5&ries of 5,159,015 Preferred Shares classidduniFund Term Preferred
Shares is hereby designated as the “MuniFund TeefefPed Shares, 2.30% Series 2014” (the “ Sefdd 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 iieegh by applicable law and those that are expressyorth in the Declaration and the MTP
Statement (except as the MTP Statement may be sstpmaodified by this Appendix), as are set forthhis Appendix A The Series 2014
MTP Shares shall constitute a separate seriesedéiPed Shares and of the MuniFund Term Preferheate® and each Series 2014 MTP Share
shall be identical. The following terms and corati§ shall apply solely to the Series 2014 MTP Share

Section 2. Number of Authorized Shares of Series
The number of authorized shares is 5,159,015.

Section 3. Date of Original Issue with respect ¢niés.
The Date of Original Issue is March 24, 2011.

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 April 1, 2014.

Section 7. Dividend Payment Dates Applicable taeSer

The Dividend Payment Dates are the first Businesg & the month next following each Dividend Peredaept that any dividend paid
with respect to any Dividend Period consistinghef inonth of December in any year shall be paicheriast Business Day of such December.
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Section 8. NorCall Period Applicable to Series
The Non-Call Period is the period beginning onitae of Original of Issue and ending at the cldsleusiness on March 31, 2012.

Section 9. Liquidity Account Initial Date Applicabto Series
The Liquidity Account Initial Date is October 1, 2R

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 toetlseries

The following terms shall have the following meagsr(with terms defined in the singular having corape meanings when used in the
plural and vice versa), unless the context otherwnasjuires:

“ Dividend Period’ means, with respect to each Series 2014 MTP Shatke case of the first Dividend Period, theigeétbeginning on
the Date of Original Issue for such Series andrendin and including April 30, 2011 and for eachsmduent 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 Premiufrmeans with respect to each Series 2014 MTP Sdrasemount equal to:

(A) if the Optional Redemption Date for the Se2844 MTP Share does not occur during a Rating DoadeyPeriod but occurs on or
after April 1, 2012 and prior to October 1, 2012)(R% of the Liquidation Preference for such Se2iés4 MTP Share;

(B) if the Optional Redemption Date for the Se2€44 MTP Share does not occur during a Rating DoadeyPeriod but occurs on a
date that is on or after October 1, 2012, and padkpril 1, 2013, 0.5% of the Liquidation Prefecerfor such Series 2014 MTP Share; or

(C) if the Optional Redemption Date for the Se@844 MTP Share either occurs during a Rating DoaggPeriod or occurs on a date
that is on or after April 1, 2013, 0.00% of the wLidation Preference for such Series 2014 MTP Share.
Section 12. Amendments to Terms of MuniFund Terefd?red Shares Applicable to the Series

The following provisions contained under the hegdifierms of the MuniFund Term Preferred ShareshenMTP Statement are hereby
amended as follows:

Not applicable.

Section 13. Additional Terms and Provisions Apliesto the Series
The following provisions shall be incorporated iatod be deemed part of the MTP Statement:

Notwithstanding anything in Section 2.2(b) or Sexct?.2(g)of the MTP Statement to the contrary, dividendstenSeries 2014 MTP
Shares for the first Dividend Period for such Sesball be paid to Holders of shares of such Sesdheir names appear on the registration
books of the Fund at the close of business on 28i2011.
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IN WITNESS WHEREOF, Nuveen New Jersey Dividend Adege Municipal Fund has caused this Appendix teitpeed on March 21,
2011 in its name and on its behalf by a duly autledr officer. The Declaration and the MTP Statenazaton file with the Secretary of State of
the Commonwealth of Massachusetts, and the sakofif the Fund has executed this Appendix asficeo and not individually, and the
obligations and rights set forth in this Appendi®g aot binding upon any such officer, or the trastef the Fund or shareholders of the Fund,
individually, but are binding only upon the assatsl property of the Fund.

NUVEEN NEW JERSEY DIVIDEND ADVANTAGE
MUNICIPAL FUND

By: /s/ Kevin J. McCarth
Name: Kevin J. McCarth
Title: Vice President and Secret:

[Signature Page to the Appendix Establishing axtéhgithe Rights and Preferences of MuniFund TerefdPred Shares]
A-27



APPENDIX B
Ratings of Investments

Standard & Poor’s Corporation—A brief descriptidrtite applicable Standard & Poor’s Financial SersitLC, a subsidiary of The
McGraw-Hill Companies (“Standard & Poor’s” or “S&R’rating symbols and their meanings (as publighe8&P) follows:

A Standard & Poor’s issue credit rating is a fordvlmoking opinion about the creditworthiness ofadrigor with respect to a specific
financial obligation, a specific class of finanoiligations, or a specific financial program (iding 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 cusrém which the obligation is denominated. The omirreflects Standard & Poarview of the
obligor’s capacity and willingness to meet its fioal commitments as they come due, and may atsmss, such as collateral security and
subordination, which could affect ultimate paymienthe event of default.

Issue credit ratings can be either long-term ortsteom. Short-term ratings are generally assigoetiose 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-teringaaddresses the put feature, in addition tauthel 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 willingneddtte obligor to meet its financial commitment an@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, rearigation, or other arrangement
under the laws of bankruptcy and other laws affectreditors’ rights.

The issue ratings are an assessment of defaultrisknay incorporate an assessment of relativiesignor ultimate recovery in the eve
of default. Junior obligations are typically raledver than senior obligations, to reflect the loygeority in bankruptcy, as noted above. (Such
differentration applies when an entity has bothiaresind subordinated obligations, secured and wmedmbligations, or operating company
and holding company obligations.)

AAA

An obligation rated ‘AAA’ has the highest ratingsagned 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 oblggoapacity to meet its financial
commitment on the obligation is very strong.

A

An obligation rated ‘A’ is somewhat more susce it the adverse effects of changes in circumstaaige economic conditions than
obligations in higher-rated categories. Howeveg,dhligor’s capacity to meet its financial committhen the obligation is still strong.
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BBB

An obligation rated ‘BBB’ exhibits adequate protentparameters. However, adverse economic congdittorthanging 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 andfective 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 ecanoamiditions, 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 nitex
financial commitment on the obligation. Adverseibass, financial, or economic conditions will ligéimpair the obligor’s capacity or
willingness to meet its financial commitment on tidigation.

CCC

An obligation rated ‘CCC’ is currently vulnerable nonpayment, and is dependent upon favorable éssifinancial, 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 vulregle to nonpayment.

C

A ‘'C’ rating is assigned to obligations that arereutly highly vulnerable to nonpayment, obligasdhat have payment arrearages
allowed by the terms of the documents, or obligegiof an issuer that is the subject of a bankrupé&tition or similar action which have not
experienced a payment default. Among others, thedthg may be assigned to subordinated debt, peefestock or other obligations on wh
cash payments have been suspended in accordamcth&instrument’s terms or when preferred sto¢hkessubject 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. THZ rating category is used when payments on aigakibn, including a regulatory
capital instrument, are not made on the date daa #the applicable grace period has not expisetess 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 arepgalized. An obligation’s rating is lowered to ‘Dpon completion 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.
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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 tade 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 obigyoapacity 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 ra@usceptible to the adverse effects of changeisaamstances and economic
conditions than obligations in higher rating catégm However, the obligor’s capacity to meetitg&fcial commitment on the obligation is
satisfactory.

A-3

A short-term obligation rated ‘A-3’ exhibits aded@rotection parameters. However, adverse econoomiditions or changing
circumstances are more likely to lead to a weakeapdcity of the obligor to meet its financial coitment on the obligation.

B

A short-term obligation rated ‘B’ is regarded asihg significant speculative characteristics. Rgginf ‘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 inadequegpacity 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-gradigotd.

B-2

A short-term obligation rated ‘B-2’ is regardedhasing significant speculative characteristics, irelobligor has an average speculative-
grade capacity to meet its financial commitmentsrdkie short-term compared to other speculativeeobligors.

B-3

A short-term obligation rated ‘B-3’ is regardedresving significant speculative characteristics, #medobligor has a relatively weaker
capacity to meet its financial commitments overghert-term compared to other speculative-gradigyois.

C

A short-term obligation rated ‘Gs currently vulnerable to nonpayment and is depahdpon favorable business, financial, and ecoa
conditions for the obligor to meet its financiahomitment on the obligation.

B-3



D

A short-term obligation rated ‘D’ is in payment daft. The ‘D’ rating category is used when paymemt&n obligation, including a
regulatory capital instrument, are not made ordtte 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 thinfy of a bankruptcy petition or the taking
of a similar action if payments on an obligatioe ggopardized.

MUNICIPAL SHORT-TERM NOTE RATINGS DEFINITIONS

A Standard & Poor’s U.S. municipal note rating eefs Standard & Poor’s opinion about the liquidétgtors and market access risks
unique to the notes. Notes due in three yearsssnidl likely receive a note rating. Notes with arginal maturity of more than three years"
most likely receive a long-term debt rating. Inatetining which type of rating, if any, to assigai®dard & Poor’s analysis will review the
following considerations:

1. Amortization schedule—the larger the final miyurelative to other maturities, the more liketywiill 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 capagytdebt service is given a plus (+)
designation.

SP-2

Satisfactory capacity to pay principal and interesth some vulnerability to adverse financial ambnomic 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 refatcredit 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 ratimges Moody’s Global Scale and reflect both
the likelihood of default and any financial losdfeted in the event of default.

Aaa
Obligations rated Aaa are judged to be of the highaality, with minimal credit risk.

Aa
Obligations rated Aa are judged to be of high qualnd are subject to very low credit risk.

A
Obligations rated A are considered upper-mediurdeyend are subject to low credit risk.
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Baa

Obligations rated Baa are subject to moderate tcris#ti They are considered medium grade and ds miay 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 poordstgnand 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 Astlgh Caa. The modifier 1
indicates that the obligation ranks in the highsat ef its generic rating category; the modifiendicates a mid-range ranking; and the modifier
3 indicates a ranking in the lower end of that gienating 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 stemn debt instruments. Such obligations genefalye an original maturity not exceeding
thirteen months, unless explicitly noted. Moodyspoys the following designations to indicate tb&ative repayment ability of rated issuers:

P-1

Issuers (or supporting institutions) rated Primeate a superior ability to repay short-term deligaltions.
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-termiaipal obligations that are considered investnggatle. 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 spgieel grade. MIG ratings expire at the maturitythef obligation.
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MIG 1

This designation denotes superior credit qualigceent protection is afforded by established dishs, highly reliable liquidity
support, or demonstrated broad-based access toateet 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 cregilityy. Debt instruments in this category may ladkficient margins of protection.

Fitch Ratings, Inc.—A brief description of the ajppble Fitch Ratings, Inc. (“Fitch”) ratings symbalnd meanings (as published by
Fitch) follows:

Rated entities in a number of sectors, includingfiicial and non-financial corporations, soveregms insurance companies, are
generally assigned Issuer Default Ratings (IDR3Rd 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, administrativeceivership or similar concepts, although
the agency recognizes that issuers may also makerpptive and therefore voluntary use of such mashes.

In aggregate, IDRs provide an ordinal ranking etiexs based on the agency’s view of their relativaerability to default, rather than a
prediction of a specific percentage likelihood efalilt. For historical information on the defautperience of Fitclrated issuers, please con
the transition and default performance studieslabta from the Fitch Ratings website.

LONG-TERM CREDIT RATINGS

AAA

Highest credit quality. ‘AAA’ ratings denote thewest expectation of default risk. They are assigmay in case of exceptionally strong
capacity for payment of financial commitments. Ttapacity is highly unlikely to be adversely affsttby 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 expectatsoof low default risk. The capacity for paymenfinfincial commitments is considered
strong. This capacity may, nevertheless, be molmevable to adverse business or economic condititars is the case for higher ratings.
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BBB

Good credit quality. ‘BBB’ ratings indicate thatpectations of default risk are currently low. Ttegacity 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; howewesiness 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 oargd payment is vulnerable to deterioration iniheiness and economic environment.

CCcC
Substantial credit risk. Default is a real poséil

CcC
Very high levels of credit risk. Default of somendliappears probable.

C

Exceptionally high levels of credit risk. Defaudtimminent 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 curecfilowing non-payment of a material financialightion;

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 conditiofRE’ or ‘D’ to be imminent or inevitable, includinthrough the formal
announcement of a coercive debt exchange.
RD

Restricted default. ‘RD’ ratings indicate an isstiet in Fitch Ratings’ opinion has experiencediaoured payment default on a bond,
loan or other material financial obligation but winihas not entered into bankruptcy filings, adntiatson, receivership, liquidation or other
formal winding-up procedure, and which has not otlige 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 materigficial obligation;

c. the extension of multiple waivers or forbearapegods upon a payment default on one or more nahfaancial obligations,
either in series or in parallel; or

d. execution of a coercive debt exchange on omeare material financial obligations.

D

Default. ‘D’ ratings indicate an issuer that indkitRatings’ opinion has entered into bankruptdpdi, administration, receivership,
liquidation or other formal winding-up procedure which 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 cajador timely payment of financial commitmentsddequate.

B

Speculative short-term credit quality. Minimal cejpafor timely payment of financial commitmentsug heightened vulnerability to
near-term adverse changes in financial and econoomditions.

C

High short-term default risk. Default is a real gpibdity.

RD

Restricted default. Indicates an entity that hdawlted on one or more of its financial commitmemithough it continues to meet other
financial obligations. Applicable to entity ratingaly.

D

Default. Indicates a broad-based default evenarfoentity, or the default of a specific short-tevbligation.

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 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 #gwam an obligation should an obligation defa

* The ratings do not opine on any quality relatedriassuer or transaction’s profile other than thergy’s opinion on the relative
vulnerability to default of the rated issuer orightion.

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.

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 potentiajiigule, “Negative”, for a potential downgrade, ovéking”, if ratings may be raised, lowered
or affirmed. However, ratings that are not on Ratiatch can be raised or lowered without beingqidaan 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 eithicgpated or have already occurred, but in boesathe 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 perioutil the triggering event is resolved or its aute 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 instrumen#s.the lowest categories of speculative grade (‘CQCC’ and ‘C’) the high volatility of credi
profiles may imply that almost all ratings shoulitry a Watch. Watches are nonetheless only appéksttively in these categories, where a
committee decides that particular events or thrasdest 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. Theftect 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 thedrisal migration experience of ratings over a dletwo-year period. Positive or Negative
rating Outlooks do not imply that a rating changékevitable 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 Rafingook 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 MafiRating scales; and to the ratings of structfirethce transactions. Outlooks are not apy
to ratings assigned on the short-term scale andpplked selectively to ratings in the ‘CCC’, ‘Cénd ‘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 terms
which are defined, but which will not happen formmthan six months—such as a lengthy regulatorycyah 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 idedtifnone 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 e/ttee conditions and implications of
that event are largely unclear and subject to bigrtution risk over an extended period—for examagieoposed, but politically controversial,
privatization.

STANDARD RATING ACTIONS
Affirmed
The rating has been reviewed and no change hasdeesemed necessary.

Confirmed

Action taken in response to an external requeshange in terms. Rating has been reviewed in etihrgtiext, 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 etlveln it was amortized or called early. As theéssa 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 activedRétatch status.

Revision Enhancement
Some form of the credit support affecting the upinion 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 oeidsuno longer rated by Fitch Ratings. Indicatedating databases with the symbol
‘WD'.
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APPENDIX C
TAX OPINION
March 21, 2011

Nuveen New Jersey Dividend Advantage Municipal F
333 West Wacker Drive
Chicago, IL 60606

Ladies and Gentlemen:

We have acted as special counsel to Nuveen NewylBigidend Advantage Municipal Fund, a Massachad®gisiness trust (the
“Fund”), in connection with the offer and sale (ti@&ffering”) by the Fund of up to 5,159,015 shaoépreferred stock, par $0.01 per share
(“MuniFund Term Preferred Shares”). The MuniFundrid’referred Shares were issued under the “StatdBs¢ablishing and Fixing the
Rights and Preferences of MuniFund Term Preferrett&s” dated as of March 21, 2011 (the “Statemeatijl they are being offered pursuant
to a prospectus (the “Prospectus”) contained igastration statement on Form N-2 (File No. 33341y filed with the Securities and
Exchange Commission pursuant to the SecuritieoAt033 (the “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 ofipufficials and other instruments, and made
such other inquiries, as in our judgment are necgsy appropriate to enable us to render the opgexpressed below. We have relied on the
representations and warranties set forth thereto &sctual matters (but not as to any conclusimiiaw).

The opinions herein are subject to and conditianazh the representations made by the Fund concgefadtual matters (but not
conclusions of law). The initial and continuingttrand accuracy of such representations at alaaletimes constitutes an integral basis fol
opinions expressed herein and these opinions aditamed upon the initial and continuing truth eaaturacy of such representations at all
relevant times.

We have reviewed the descriptions set forth inRhespectus and the Registration Statement of thd'Einvestments, activities,
operations, and governance, and the provisioniseoStatement. We have relied upon the facts st iothe Prospectus and upon the factual
representations of officers of the Fund and Nuveamd Advisors, Inc. In addition, we have reliedaemtain additional facts and assumptions
described below. In connection with rendering tipgion, we have assumed to be true and are retypog (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 conformitfiredl documents to all
documents submitted to us as drafts, and the atititgrof such final document:

B. The genuineness of all signatures and the authamnitycapacity of the individual or individuals wexecuted any suc
document on behalf of any perst

C. The accuracy of all factual representationsyavdies, and other statements made by all partias eet forth in such
documents
D. The performance and satisfaction of all obligasiimposed by any such documents on the partgestthin accordance with

their terms; an
E. The completeness and accuracy of all records maaliable 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 Prospebiysarticular, 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. Wae also assumed, without investigation, thad@luments, certificates, representations,
warranties, and covenants upon which we have rélieendering the opinions set forth below and thete given or dated earlier than the date
of this letter continue to remain accurate, insafrelevant to the opinions set forth herein, feuoh earlier date through and including the
date of this letter.

Based solely on the foregoing, and subject to thadifications, exceptions, assumptions, and lirntte expressed herein, we are of the
opinion that:

(A) For U.S. federal income tax purposes, (i) thenifFund Term Preferred Shares will qualify as stiocthe Fund, and (ii) the
distributions made with respect to the MuniFundni éreferred Shares will qualify as exempt-inteddgdends to the extent then reported as
such by the Fund and permitted by Section 852((Aj%)f the Code; and

(B) The statements set forth in the Prospectusuheéecaption “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 limitaitstaited 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 refitoefor any other purpose, in whole or in partheut our express prior written consent. This
opinion may be disclosed to any holders of MuniFliedn 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 (andfi®akowners of MuniFund Term Preferred Shareg)isTetter is not to be relied upon for
the benefit of any other person.

In addition to the assumptions set forth aboves, dipiinion is subject to the following exceptionsyitations, and qualifications:

1. Our opinions are based upon our interpretatfdhevcurrent provisions of the Code and curredidial decisions,
administrative regulations, and published noticelings, and procedures. We note that there isutloogity 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 countstaere is no assurance that the Internal RevBeundce 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 oedtar the date herec

2. Our opinions are limited to the federal incorme matters addressed herein, and no other opiaiengendered with respect
to any other matter not specifically set forthhe foregoing opinior

3. Our opinions are limited in all respects to fibderal tax law of the United States and we expmesspinion on various state,
local, or foreign tax consequenc

4, The Fun(’s qualification and taxation as a regulated investincompany under the Code depend upon the’s ability to
satisfy through actual operations the applicabséetasomposition, 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 pexpasethod of operation of the Fund as describélderiProspectus and the
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 satiefyréquirements of the Code necessary to qualibedexed as a regulated
investment company for any particular taxable yEarther, we assume no obligation to advise yocangfchanges 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 ifrexy 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



Nuveen New Jersey Dividend Advantage Municipal Fund

MuniFund Term Preferred Shares
4,486,100 Shares, 2.30% Series 2014
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