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1. Name and Address of Reporting Person *

SMITH CRAIG R
2. Issuer Name and Ticker or Trading

Symbol
OWENS & MINOR INC/VA/ [OMI]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

_____ Director _____ 10% Owner
__X__ Officer (give title
below)

_____ Other (specify
below)

Chairman & CEO

(Last) (First) (Middle)

OWENS & MINOR, INC., 9120
LOCKWOOD BLVD.

3. Date of Earliest Transaction
(Month/Day/Year)
02/06/2014

(Street)

MECHANICSVILLE, VA 23116

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check

Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities Acquired
(A) or Disposed of
(D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6. Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or

(D) Price
Common
Stock (1) 02/06/2014 A 11,912 A $ 0 348,712 D

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
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1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5.
Number
of
Derivative
Securities
Acquired
(A) or
Disposed
of (D)
(Instr. 3,
4, and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and
Amount of
Underlying
Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

SMITH CRAIG R
OWENS & MINOR, INC.
9120 LOCKWOOD BLVD.
MECHANICSVILLE, VA 23116

  Chairman & CEO

Signatures
 Craig R. Smith by Rosemarie W. France
POA 02/10/2014

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) Restricted stock with three year vesting date.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.  any redemption price (the "Redemption Price") payable on the AMPS being redeemed on
such Redemption Date (a "Redemption Default" and, together with a Dividend Default, a "Default"). The Fund will
pay a late charge to those holders of the AMPS to which a dividend or redemption payment was not made in respect
of the preceding period. Such late charge will be equal to 200% of the reference rate for each day (up to a maximum
of three days) following the dividend or redemption payment date for which the Fund has not cured its failure to make
such dividend or redemption payment. A Default Period with respect to a Dividend Default or a Redemption Default
will end by 12:00 noon, New York City time, on the Business Day on which all unpaid dividends and any unpaid
Redemption Price will have been deposited irrevocably in trust in same-day funds with the Paying Agent. In the case
of a Dividend Default, no Auction will be held during a Default Period applicable to the AMPS, and the dividend rate
for each Dividend Period commencing during a Default Period will be equal to the Default Rate. Each subsequent
Dividend Period commencing after the beginning of a Default Period will be a Standard Dividend Period; provided,
however, that the commencement of a Default Period will not by itself cause the commencement of a new Dividend
Period. No Auction will be held during a Default Period applicable to such Series; provided, however, that if a Default
Period shall end prior to the end of Standard Dividend Period that had commenced during the Default Period, an
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Auction shall be held on the last day of such Standard Dividend Period. 36 In the event the Fund fully pays all default
amounts due during a Dividend Period, the dividend rate for the remainder of that Dividend Period will be the
Maximum Rate. No Default Period with respect to a Dividend Default or Redemption Default will be deemed to
commence if the amount of any dividend or any Redemption Price due (if such Default is not solely due to the willful
failure of the Fund) is deposited irrevocably in trust, in same-day funds with the Paying Agent by 12:00 noon, New
York City time, within three Business Days after the applicable Dividend Payment Date or Redemption Date, together
with an amount equal to the Default Rate applied to the amount of such non-payment based on the actual number of
days comprising such period divided by 360. The Default Rate will be equal to the Reference Rate multiplied by three.
Restrictions on Dividends, Redemption and Other Payments Under the 1940 Act, the Fund may not (i) declare any
dividend (except a dividend payable in shares of the issuer) or other distributions upon any of its outstanding Common
Shares, or purchase any such Common Shares, if at the time of the declaration, distribution or purchase, as applicable
(and after giving effect thereto), asset coverage with respect to the Fund's outstanding senior securities representing
stock, including the Series A Preferred or the AMPS, would be less than 200% (or such higher percentage as may in
the future be specified in or under the 1940 Act as the minimum asset coverage for senior securities representing
indebtedness of a closed-end investment company as a condition of declaring distributions, purchases or redemptions
of its capital shares), or (ii) declare any dividend (except a dividend payable in shares of the issuer) or other
distributions upon any of its outstanding capital shares, including the Series A Preferred or the AMPS, or purchase
any such capital shares if, at the time of such declaration, distribution or purchase, as applicable (and after giving
effect thereto), asset coverage with respect to the senior securities representing indebtedness would be less than 300%
(or such other percentage as may in the future be specified in or under the 1940 Act as the minimum asset coverage
for senior securities representing stock of a closed-end investment company as a condition of declaring dividends on
its Preferred Shares), except that dividends may be declared upon any Preferred Shares, including the Series A
Preferred or the AMPS, if, at the time of such declaration (and after giving effect thereto), asset coverage with respect
to the senior securities representing indebtedness would be equal to or greater than 200% (or such other percentage as
may in the future be specified in or under the 1940 Act as the minimum asset coverage for senior securities
representing stock of a closed-end investment company as a condition of declaring dividends on its Preferred Shares).
A declaration of a dividend or other distribution on or purchase or redemption of Series A Preferred or AMPS is
prohibited, unless there is no event of default under indebtedness senior to the Series A Preferred and/or the AMPS
and, immediately after such transaction, the Fund would have Eligible Assets with an aggregated Discounted Value at
least equal to the asset coverage requirements under indebtedness senior to its Preferred Shares (including the Series A
Preferred and/or the AMPS). For so long as the Series A Preferred or any of the series of AMPS are Outstanding,
except as otherwise provided in the Statement of Preferences, the Fund will not pay any dividend or other distribution
(other than a dividend or distribution paid in shares of, or options, warrants or rights to subscribe for or purchase,
Common Shares or other shares, if any, ranking junior to the Series A Preferred and/or the AMPS as to dividends or
upon liquidation) with respect to Common Shares or any other shares of the Fund ranking junior to the Series A
Preferred and/or the AMPS as to dividends or upon liquidation, or call for redemption, redeem, purchase or otherwise
acquire for consideration any Common Shares or other shares ranking junior to the Series A Preferred and/or the
AMPS (except by conversion into or exchange for shares of the Fund ranking junior to the Series A Preferred and/or
the AMPS as to dividends and upon liquidation), unless, in each case, (x) immediately after such transaction, the Fund
would have Eligible Assets with an aggregate Discounted Value at least equal to the Basic Maintenance Amount
applicable to, as the case may be, the Series A Preferred or the AMPS and the 1940 Act Asset Coverage 37 with
respect to the Fund's Outstanding Preferred Shares, including the Series A Preferred and/or the AMPS, would be
achieved, (y) all cumulative and unpaid dividends due on or prior to the date of the transaction have been declared and
paid in full with respect to the Preferred Shares, including the Series A Preferred and/or the AMPS (or will have been
declared and sufficient funds for the full payment thereof will have been deposited with the Paying Agent or the
dividend-disbursement agent, as applicable) and (z) the Fund has redeemed the full number of Preferred Shares to be
redeemed pursuant to any provision for mandatory redemption contained in the Statements of Preferences, including
any Series A Preferred and/or AMPS required or determined to be redeemed pursuant to any such provision. No full
dividend will be declared or paid on the Series A Preferred or each of the series of AMPS for any Dividend Period or
part thereof, unless full cumulative dividends due through the most recent Dividend Payment Dates of the Outstanding
Preferred Shares (including the Series A Preferred and/or the AMPS) have been or contemporaneously are declared
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and paid. If full cumulative dividends due have not been paid on all such Preferred Shares, any dividends being paid
on such Preferred Shares (including the Series A Preferred and/or the AMPS) will be paid as nearly pro rata as
possible in proportion to the respective amounts of dividends accumulated but unpaid on each such series of Preferred
Shares on the relevant Dividend Payment Date. Moody's and S&P Guidelines The descriptions of the Moody's and
S&P Guidelines contained in this SAI do not purport to be complete and are subject to and qualified in their entireties
by reference to the applicable Statement of Preferences. Copies of the Statements of Preferences are filed as an exhibit
to the registration statement of which the Prospectus and this SAI are a part and may be inspected, and copies thereof
may be obtained, as described under "Additional Information" in the Prospectus. The composition of the Fund's
portfolio reflects guidelines (referred to herein as the "Rating Agency Guidelines") established by Moody's and S&P,
each a Rating Agency, in connection with the Fund's receipt of a rating of "Aaa" from Moody's and "AAA" from
S&P, respectively, for the AMPS and a rating of "Aaa" from Moody's for the Series A Preferred. These Rating
Agency Guidelines relate, among other things, to industry and credit quality characteristics of issuers and
diversification requirements and specify various Discount Factors for different types of securities (with the level of
discount greater as the rating of a security becomes lower). Under the Rating Agency Guidelines, certain types of
securities in which the Fund may otherwise invest consistent with its investment strategy are not eligible for inclusion
in the calculation of the Discounted Value of the Fund's portfolio. Such instruments include, for example, private
placements (other than Rule 144A Securities) and other securities not within the Rating Agency Guidelines.
Accordingly, although the Fund reserves the right to invest in such securities to the extent set forth herein, such
securities have not and it is anticipated that they will not constitute a significant portion of the Fund's portfolio. The
Rating Agency Guidelines require that the Fund maintain assets having an aggregate Discounted Value, determined
on the basis of such guidelines, greater than the aggregate liquidation preference of the Outstanding Series A
Preferred, AMPS and other Preferred Shares plus specified liabilities, payment obligations and other amounts, as of
periodic Valuation Dates. The Rating Agency Guidelines also require the Fund to maintain asset coverage for the
Outstanding Series A Preferred, AMPS and other Preferred Shares on a non-discounted basis of at least 200% as of
the end of each month, and the 1940 Act requires this asset coverage as a condition to paying dividends or other
distributions on its Common Shares. See "Description of the Series A Preferred and the AMPS --Requirements" in the
Prospectus. The effect of compliance with the Rating Agency Guidelines may be to cause the Fund to invest in higher
quality assets and/or to maintain relatively substantial balances of highly liquid assets or to restrict the Fund's ability
to make certain investments that would otherwise be deemed potentially 38 desirable by the Investment Adviser,
including private placements of other than Rule 144A Securities (as defined herein). The Rating Agency Guidelines
are subject to change from time to time with the consent of the relevant Rating Agency and will apply to the Series A
Preferred or the AMPS only so long as the relevant Rating Agency is rating such shares at the request of the Fund. If
in the future the Fund elected to issue senior securities rated by a rating agency other than Moody's or S&P, other
similar arrangements might apply with respect to those securities. The Fund intends to maintain, at specified times, a
Discounted Value for its portfolio at least equal to the amount specified by each Rating Agency (the "Basic
Maintenance Amount"), the determination of which is as set forth under "Description of the Series A Preferred and the
AMPS --Requirements" in the Prospectus. Moody's and S&P have each established separate guidelines for
determining Discounted Value. To the extent any particular portfolio holding does not satisfy the applicable Rating
Agency's Guidelines, all or a portion of such holding's value will not be included in the calculation of Discounted
Value (as defined by such Rating Agency). Upon any failure to maintain the required Discounted Value, the Fund
may seek to alter the composition of its portfolio to reestablish required asset coverage within the specified ten
Business Day cure period, thereby incurring additional transaction costs and possible losses and/or gains on
dispositions of portfolio securities. The Rating Agency Guidelines do not impose any limitations on the percentage of
Fund assets that may be invested in holdings not eligible for inclusion in the calculation of the Discounted Value of
the Fund's portfolio. The amount of such assets included in the portfolio at any time may vary depending upon the
rating, diversification and other characteristics of the assets included in the portfolio which are eligible for inclusion in
the Discounted Value of the portfolio under the Rating Agency Guidelines. A rating of preferred shares as "Aaa" (as
described by Moody's) or "AAA" (as described by S&P) indicates strong asset protection, conservative balance sheet
ratios and positive indications of continued protection of preferred dividend requirements. A Moody's or S&P credit
rating of preferred shares does not address the likelihood that a resale mechanism (such as the Auction) will be
successful. As described respectively by Moody's and S&P, an issue of preferred shares which is rated "Aaa" or

Edgar Filing: OWENS & MINOR INC/VA/ - Form 4

Explanation of Responses: 4



"AAA" is considered to be top-quality preferred shares with good asset protection and the least risk of dividend
impairment within the universe of preferred shares. The Fund will pay certain fees to Moody's and S&P for rating, as
the case may be, the Series A Preferred and/or the AMPS. Such ratings may be subject to revision or withdrawal by
the assigning Rating Agency at any time. Any rating of the Series A Preferred or the AMPS should be evaluated
independently of any other rating. Ratings are not recommendations to purchase, hold or sell Series A Preferred or
AMPS, inasmuch as the rating does not comment as to market price or suitability for a particular investor. The rating
is based on current information furnished to Moody's and S&P by the Fund and obtained by Moody's and S&P from
other sources. The rating may be changed, suspended or withdrawn as a result of changes in, or unavailability of, such
information. The Fund has no current intention to file a voluntary application for relief under federal bankruptcy law
or any similar application under state law for so long as the Fund is solvent and does not foresee becoming insolvent.
Moody's Guidelines Under the Moody's guidelines, the Fund is required to maintain specified discounted asset values
for its portfolio representing the Preferred Basic Maintenance Amount. To the extent any particular portfolio holding
does not meet the applicable guidelines, it is not included for purposes of calculating the Discounted Value of the
Fund's portfolio. 39 The following Discount Factors apply to portfolio holdings as described below, subject to
diversification, issuer size and other requirements, in order to constitute Moody's Eligible Assets includable within the
calculation of Discounted Value: Moody's Type of Moody's Eligible Asset*: Discount Factor: U.S. Treasury
Securities with final maturities that are less than or equal to 60 days... 1.00 Demand or time deposits, certificates of
deposit and bankers' acceptances includible in Short Term Money Market Instruments....................................... 1.00
Commercial paper rated P-1 by Moody's maturing in 30 days or less....................... 1.00 Commercial paper rated P-1
by Moody's maturing in more than 30 days but in 270 days or less......................................................................... 1.15
Commercial paper rated A-1+ by S&P maturing in 270 days or less......................... 1.25 Repurchase obligations
includible in Short Term Money Market Instruments if term is less than 30 days and counterparty is rated at least
A2...................... 1.00 Other repurchase obligations............................................................ Discount Factor applicable
to underlying assets U.S. Common Stocks and Common Stocks of foreign issuers for which ADR's are traded: Large
Cap Stocks (Market Capitalization in excess of $10 billion) ...................... 2.00 Mid Cap Stocks (Market
Capitalization in between $2 billion and $10 billion) ........... 2.05 Small Cap Stocks (Market Capitalization less than
$2 billion) .......................... 2.20 Common Stocks of foreign issuers (in existence for at least five years) for which no
ADR'sare traded......................................................................... 4.00 Common Stocks of foreign issuers (in existence
for at least five years) for which no ADR's are traded............................................................ 4.00 Convertible Preferred
Stocks and Convertible Corporate Debt Securities having a delta range of:............................................................. .8-.4
(investment grade)........................................................... 1.92 .8-.4 (below investment
grade)..................................................... 2.26 1-.8 (investment grade)............................................................ 1.95 1-.8
(below investment grade)...................................................... 2.29 Convertible Preferred Stocks and Convertible
Corporate Debt Securities that are unrated..................................................................... 2.50 Preferred
stocks:....................................................................... Auction rate preferred stocks......................................................
3.50 Other preferred stock rated:....................................................... Aaa..........................................................................
1.50 Aa........................................................................... 1.55 A............................................................................ 1.60
Baa.......................................................................... 1.65 40 Ba........................................................................... 1.96
B............................................................................ 2.16 Less than B or not rated..................................................... 2.40
DRD preferred (investment grade)................................................... 1.65 DRD Preferred (below investment
grade)............................................. 2.16 U.S. Government Obligations (other than U.S. Treasury Securities Strips set
forth below) with remaining terms to maturity of: 1 year or less..................................................................... 1.04 2
years or less.................................................................... 1.09 3 years or less....................................................................
1.12 4 years or less.................................................................... 1.15 5 years or
less.................................................................... 1.18 7 years of less.................................................................... 1.21 10
years or less................................................................... 1.24 15 years or less...................................................................
1.25 20 years or less................................................................... 1.26 30 years or
less................................................................... 1.26 U.S. Treasury Securities Strips with remaining terms to maturity
of: 1 year or less..................................................................... 1.04 2 years or
less.................................................................... 1.10 3 years or less.................................................................... 1.14 4
years or less.................................................................... 1.18 5 years or less....................................................................
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1.21 7 years or less.................................................................... 1.27 10 years or
less................................................................... 1.34 15 years or less................................................................... 1.45 20
years or less................................................................... 1.54 30 years or less...................................................................
1.66 Corporate Debt:.................................................................... Convertible corporate debt having a delta range of
.4-0, and non-convertible corporate debt, rated at least Aa1 with remaining terms to maturity of: 1 year or
less..................................................................... 1.09 2 years or less.................................................................... 1.15 3
years or less.................................................................... 1.20 4 years or less....................................................................
1.26 5 years or less.................................................................... 1.32 7 years or
less.................................................................... 1.39 10 years or less................................................................... 1.45 15
years or less................................................................... 1.50 20 years or less...................................................................
1.50 30 years or less................................................................... 1.50 Greater than 30 years 1.65 Convertible corporate
debt having a delta range of .4-0, and non-convertible corporate debt, rated at least Aa3 with remaining terms to
maturity of: 1 year or less..................................................................... 1.12 2 years of
less.................................................................... 1.18 3 years or less.................................................................... 1.23 4
years or less.................................................................... 1.29 5 years or less....................................................................
1.35 7 years or less.................................................................... 1.43 10 years or
less................................................................... 1.50 15 years or less................................................................... 1.55 20
years or less................................................................... 1.55 41 30 years or
less................................................................... 1.55 Greater than 30 years.............................................................. 1.73
Convertible corporate debt having a delta range of .4-0, and non-convertible corporate debt, rated at least A3 with
remaining terms to maturity of: 1 year or less..................................................................... 1.15 2 years or
less.................................................................... 1.22 3 years or less.................................................................... 1.27 4
years or less.................................................................... 1.33 5 years or less....................................................................
1.39 7 years or less.................................................................... 1.47 10 years or
less................................................................... 1.55 15 years or less................................................................... 1.60 20
years or less................................................................... 1.60 30 years or less...................................................................
1.60 Greater than 30 years ............................................................. 1.81 Convertible corporate debt having a delta range
of .4-0, and Non-convertible corporate debt, rated at least Baa3 with remaining terms of maturity of: 1 year or less
1.18 2 years or less 1.25 3 years or less 1.31 4 years or less 1.38 5 years or less 1.44 7 years or less 1.52 10 years or
less 1.60 15 years or less 1.65 20 years or less 1.65 30 years or less 1.65 Greater than 30 years 1.89 Convertible
corporate debt having a delta range of .4-0, and Non-convertible corporate debt, rated at least Ba3 with remaining
terms of maturity of: 1 year or less..................................................................... 1.37 2 years or
less.................................................................... 1.46 3 years or less.................................................................... 1.53 4
years or less.................................................................... 1.61 5 years or less....................................................................
1.68 7 years or less.................................................................... 1.79 10 years or
less................................................................... 1.89 15 years or less................................................................... 1.96 20
years or less................................................................... 1.96 30 years or less...................................................................
1.96 Greater than 30 years.............................................................. 2.05 Convertible corporate debt having a delta range
of .4-0, and non-convertible corporate debt, rated at least B1 and B2 with remaining terms of maturity of: 1 year or
less..................................................................... 1.50 2 years or less.................................................................... 1.60 3
years or less.................................................................... 1.68 4 years or less....................................................................
1.76 5 years or less.................................................................... 1.85 7 years or
less.................................................................... 1.97 10 years or less................................................................... 2.08 15
years or less................................................................... 2.16 20 years or less...................................................................
2.28 30 years or less................................................................... 2.29 42 Greater than 30
years.............................................................. 2.40 ------------------- * Discount Factors are for a seven-week exposure
period; the Discount Factor applicable to Rule 144A securities shall be increased by 20%. Unless conclusions
regarding liquidity risk as well as estimates of both the probability and severity of default for the Trust's assets can be
derived from other sources, securities rated below B by Moody's and unrated securities, which are securities rated by
neither Moody's, S&P nor Fitch, are limited to 10% of Moody's Eligible Assets. If a convertible corporate debt
security is unrated by Moody's, S&P or Fitch, the Fund will use the percentage set forth under "NR" in this table.
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Ratings assigned by S&P or Fitch are generally accepted by Moody's at face value. However, adjustments to face
value may be made to particular categories of credits for which the S&P and/or Fitch rating does not seem to
approximate a Moody's rating equivalent. Securities with different ratings assigned by S&P and Fitch will be accepted
at the lower of the two ratings. "Moody's Eligible Assets" means: (a) cash (including, for this purpose, receivables for
investments sold to a counterparty whose senior debt securities are rated at least Baa3 by Moody's or a counterparty
approved by Moody's and payable within five Business Days following such Valuation Date and dividends and
interest receivable within 49 days on investments); (b) Short-Term Money Market Instruments; (c) commercial paper
that is not includible as a Short-Term Money Market Instrument having on the Valuation Date a rating from Moody's
of at least P-1 and maturing within 270 days; (d) preferred stocks (i) which either (A) are issued by issuers whose
senior debt securities are rated at least Baa1 by Moody's or (B) are rated at least Baa3 by Moody's or (C) in the event
an issuer's senior debt securities or preferred stock is not rated by Moody's, which either (1) are issued by an issuer
whose senior debt securities are rated at least A- by S&P or (2) are rated at least A- by S&P and for this purpose have
been assigned a Moody's equivalent rating of at least Baa3, (ii) of issuers which have (or, in the case of issuers which
are special purpose corporations, whose parent companies have) common stock listed on the New York Stock
Exchange, the American Stock Exchange or the Nasdaq National Market System, (iii) which have a minimum issue
size (when taken together with other of the issuer's issues of similar tenor) of $40,000,000, (iv) which have paid cash
dividends consistently during the preceding three-year period (or, in the case of new issues without a dividend history,
are rated at least A1 by Moody's or, if not rated by Moody's, are rated at least A+ by S&P), (v) which pay cumulative
cash dividends in U.S. dollars, (vi) which are not convertible into any other class of stock and do not have warrants
attached, (vii) which are not issued by issuers in the transportation industry and (viii) in the case of auction rate
preferred stocks, which are rated at least Aa3 by Moody's, or if not rated by Moody's, AA- by S&P, AA- by Fitch or
are otherwise approved in writing by Moody's and have never had a failed auction; provided, however, that for this
purpose the aggregate Market Value of the Company's holdings of any single issue of auction rate preferred stock
shall not be more than 1% of the Corporation's total assets. (e) common stocks (i) (A) which are traded on a nationally
recognized stock exchange or in the over-the-counter market, (B) if cash dividend paying, pay cash dividends in U.S.
dollars and (C) which may be sold without restriction by the Corporation; provided, however, that (y) common stock
which, while a Moody's Eligible Asset owned by the Corporation, ceases paying any regular cash dividend will no
longer be considered a Moody's Eligible Asset until 71 days after the date of the announcement of such cessation,
unless the issuer of the common stock has senior debt securities rated at least A3 by Moody's and (z) the aggregate
Market Value of the Corporation's holdings of the common stock of any issuer in excess of 4% in the case of utility
common stock and 6% in the case of non-utility common stock of the aggregate Market Value of the Corporation's
holdings shall not be Moody's Eligible Assets, (ii) which are securities denominated in any currency other than the
U.S. dollar or securities of issuers formed under the laws of jurisdictions other than the United States, its states and the
District of Columbia for which there are ADRs or their equivalents which are traded in the United States on exchanges
or over-the-counter and are issued by banks formed under the laws of the United States, its states or the District of
Columbia or (iii) which are securities of issuers formed under the laws of jurisdictions other than the United States
(and in existence for at least five years) for which no ADRs are traded; provided, however, 43 that the aggregate
Market Value of the Corporation's holdings of securities denominated in currencies other than the U.S. dollar and
ADRs in excess of (A) 6% of the aggregate Market Value of the Outstanding shares of common stock of such issuer
thereof or (B) in excess of 10% of the Market Value of the Corporation's Moody's Eligible Assets with respect to
issuers formed under the laws of any single such non-U.S. jurisdiction other than Australia, Belgium, Canada,
Denmark, Finland, France, Germany, Ireland, Italy, Japan, the Netherlands, New Zealand, Norway, Spain, Sweden,
Switzerland and the United Kingdom, shall not be a Moody's Eligible Asset; (f) ADR securities, based on the
following guidelines: (i) Sponsored ADR program or (ii) Level II or Level III ADRs. Private placement Rule 144A
ADRs are not eligible for collateral consideration. Global GDR programs will be evaluated on a case by case basis;
(g) U.S. Government Obligations; (h) corporate evidences of indebtedness (i) which may be sold without restriction
by the Corporation which are rated at least B3 (Caa subordinate) by Moody's (or, in the event the security is not rated
by Moody's, the security is rated at least B- by S&P and which for this purpose is assigned a Moody's equivalent
rating of one full rating category lower), with such rating confirmed on each Valuation Date, (ii) which have a
minimum issue size of at least (A) $100,000,000 if rated at least Baa3 or (B) $50,000,000 if rated B or Ba3, (iii) which
are not convertible or exchangeable into equity of the issuing corporation and have a maturity of not more than 30
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years and (iv) for which, if rated below Baa3 or not rated, the aggregate Market Value of the Company's holdings do
not exceed 10% of the aggregate Market Value of any individual issue of corporate evidences of indebtedness
calculated at the time of original issuance; and (i) convertible corporate evidences of indebtedness (i) which are issued
by issuers whose senior debt securities are rated at least B2 by Moody's (or, in the event an issuer's senior debt
securities are not rated by Moody's, which are issued by issuers whose senior debt securities are rated at least B by
S&P and which for this purpose is assigned a Moody's equivalent rating of one full rating category lower), (ii) which
are convertible into common stocks which are traded on the New York Stock Exchange or the American Stock
Exchange or are quoted on the Nasdaq National Market System and (iii) which, if cash dividend paying, pay cash
dividends in U.S. dollars; provided, however, that once convertible corporate evidences of indebtedness have been
converted into common stock, the common stock issued upon conversion must satisfy the criteria set forth in clause
(e) above and other relevant criteria set forth in this definition in order to be a Moody's Eligible Asset; provided,
however, that the Corporation's investments in auction rate preferred stocks described in clause (d) above shall be
included in Moody's Eligible Assets only to the extent that the aggregate Market Value of such stocks does not exceed
10% of the aggregate Market Value of all of the Corporation's investments meeting the criteria set forth in clauses (a)
through (g) above less the aggregate Market Value of those investments excluded from Moody's Eligible Assets
pursuant to the paragraph appearing after clause (i) below; and (j) no assets which are subject to any lien or
irrevocably deposited by the Corporation for the payment of amounts needed to meet the obligations described in
clauses (a)(i) through (a)(iv) of the definition of "Basic Maintenance Amount" may be includible in Moody's Eligible
Assets. Notwithstanding anything to the contrary in the preceding clauses (a)-(j), the Corporation's investment in
preferred stock, common stock, corporate evidences of indebtedness and convertible corporate evidences of
indebtedness shall not be treated as Moody's Eligible Assets except to the extent they satisfy the following
diversification requirements (utilizing Moody's Industry and Sub-industry Categories) with respect to the Market
Value of the Corporation's holdings: 44 Issuer: Non-Utility Maximum Utility Maximum Single Moody's Rating(1)(2)
Single Issuer(3)(4) Issuer(3)(4) -------------- ------------------- ----------------------- Aaa 100% 100% Aa 20% 20% A
10% 10% CS/CB, Baa(5) 6% 4% Ba 4% 4% B1/B2 3% 3% B3 or lower 2% 2% Industry and State: Non-Utility
Maximum Utility Maximum Single Utility Maximum Single Moody's Rating(1) Single Industry(3) Sub-Industry(3)(6)
State(3) ----------------- ------------------- ---------------------- ---------------------- Aaa 100% 100% 100% Aa 60% 60%
20% A 40% 50% 10%(7) CS/CB, Baa(5) 20% 50% 7%(7) Ba 12% 12% 0% B1/B2 8% 8% 0% B3 or lower 5% 5%
0% ___________________ (1) Unless conclusions regarding liquidity risk as well as estimates of both the probability
and severity of default for the Corporation's assets can be derived from other sources, securities rated below B by
Moody's and unrated securities, which are securities rated by neither Moody's, S&P nor Fitch, are limited to 10% of
Moody's Eligible Assets. If a corporate, municipal or other debt security is unrated by Moody's, S&P or Fitch, the
Corporation will use the percentage set forth under "B3 or lower" in this table. Ratings assigned by S&P or Fitch are
generally accepted by Moody's at face value. However, adjustments to face value may be made to particular categories
of credits for which the S&P and/or Fitch rating does not seem to approximate a Moody's rating equivalent (2)
Corporate evidences of indebtedness from issues ranging $50,000,000 to $100,000,000 are limited to 20% of Moody's
Eligible Assets. (3) The referenced percentages represent maximum cumulative totals only for the related Moody's
rating category and each lower Moody's rating category. (4) Issuers subject to common ownership of 25% or more are
considered as one name. (5) CS/CB refers to common stock and convertible corporate evidences of indebtedness,
which are diversified independently from the rating level. (6) In the case of utility common stock, utility preferred
stock, utility evidences of indebtedness and utility convertible evidences of indebtedness, the definition of industry
refers to sub-industries (electric, water, hydro power, gas, diversified). Investments in other sub-industries are eligible
only to the extent that the combined sum represents a percentage position of the Moody's Eligible Assets less than or
equal to the percentage limits in the diversification tables above. 45 (7) Such percentage shall be 15% in the case of
utilities regulated by California, New York and Texas. "Moody's Hedging Transactions" means for so long as any
Preferred Shares are rated by Moody's, the Fund may buy or sell financial futures contracts, write, purchase or sell call
options on financial futures contracts or purchase put options on financial futures contracts or write call options on
portfolio securities, swaps and securities lending unless it receives written confirmation from Moody's that engaging
in such transactions would impair the ratings then assigned to the Preferred Shares by Moody's, (collectively
"Moody's Hedging Transactions"), subject to the following limitations : (i) Future and call options: For purposes of
the Basic Maintenance Amount, futures held by the Fund and call options sold by the Fund shall not be included as
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Moody's Eligible Assets. However, such assets shall be valued at Market Value by subtracting the good faith margin
and the maximum daily trading variance as of a Valuation Date. For call options purchased by the Fund, the Market
Value of the call option will be included as Moody's Eligible Asset subject to a Moody's Discount Factor mutually
agreed to between the Fund and Moody's based on the characteristics of the option contract such as its maturity and
the underlying security of the contract. (ii) Securities lending: The Fund may engage in securities lending in an
amount not to exceed 10% of the Fund's total gross assets (provided term and conditions of the securities lending
program are disclosed in advance to Moody's, if Moody's is rating the preferred shares). For purposes of calculating
the Basic Maintenance Amount, such securities lent shall be included as Moody's Eligible Assets with the appropriate
Moody's Discount Factor applied to such lent security. The obligation to return such collateral shall not be included as
an obligation/liability for purposes of calculating the Basic Maintenance Amount. However, the Fund may reinvest
cash collateral for securities lent in conformity with its investment objectives and policies and the provisions of these
bylaws. In such event, to the extent that securities lending collateral received is invested by the Fund in assets that
otherwise would be Moody's Eligible Assets and the value of such assets exceeds the amount of the Fund's Moody's
Eligible Assets by applying the applicable Moody's Discount Factor to this amount and adding the product to total
Moody's Eligible Assets. Conversely, if the value of assets in which securities lending collateral has been invested is
less then the amount of the Fund's obligation to return the collateral on a Valuation Date, such difference shall be
included as an obligation/liability of the Fund for purposes of calculating the Basic Maintenance Amount. Collateral
received by the Fund in a securities lending transaction and maintained by the Fund in the form received shall not be
included as a Moody's Eligible Asset for purposes of calculating the Basic Maintenance Amount. (iii) Swaps
(including Total Return Swaps and Interest Rate Swaps): Total return and Interest Rate Swaps are subject to the
following provisions: (A) Only the cumulative unsettled profit and loss from a Total Return Swap transaction will be
calculated when determining the Basic Maintenance Amount. If the Fund has an outstanding gain from a swap
transaction on a Valuation Date, the gain will be included as a Moody's Eligible Asset subject to the Moody's
Discount Factor on the counterparty to the swap transaction. If the Fund has an outstanding liability from a swap
transaction on a Valuation Date, the Fund will subtract the outstanding liability from the total Moody's Eligible Assets
in calculating the Basic Maintenance Amount. In addition, for swaps other than Total Return Swaps, the Market Value
of the position (positive or negative) will be included as a Moody's Eligible Asset. The aggregate notional value of all
swaps will not exceed the Liquidation Preference of the Outstanding Preferred Shares. At the time a swap is executed,
the Fund will only enter into swap transactions where the counterparty has at least a Fitch rating of A- or Moody's
long-term rating of A3. 46 (B) (1) The underlying securities subject to a Credit Default Swap sold by the Fund will be
subject to the applicable Moody's Discount Factor for each security subject to the swap; (2) If the Fund purchases a
Credit Default Swap and holds the underlying security, the Market Value of the Credit Default Swap and the
underlying security will be included as a Moody's Eligible Asset subject to the Moody's Discount Factor assessed
based on the counterparty risk and the duration of the swap agreement; and If not otherwise provided for in (a)(i)-(iii)
above, derivative instruments shall be treated as follows: Any derivative instruments will be valued pursuant to the
Fund's valuation procedures on a Valuation Date. The amount of the net payment obligation and the cost of a closing
transaction, as appropriate, on any derivative instrument on a Valuation Date will be counted as a liability for
purposes of determining the Basic Maintenance Amount (e.g.,, a written call option that is in the money for the
holder). Any derivative instrument with respect to which the Fund is owed payment on the Valuation Date that is not
based upon an individual security or securities that are Moody's Eligible Assets will have a mutually agreed upon
valuation by Moody's and the Fund for purposes of determining Moody's Eligible Assets. Any derivative instrument
with respect to which the Fund is owed payment on the valuation date that is based upon an individual security or
securities that are Moody's Eligible Assets (e.g., a purchased call option on a bond that is in the money) will be valued
as follows for purposes of determining Moody's Eligible Assets: (A) For such derivative instruments that are exchange
traded, the value of the in-the-money amount of the payment obligation to the Fund will be reduced by applying the
Moody's Discount Factor (as it would apply to the underlying security or securities) and then added to Moody's
Eligible Assets; and (B) for such derivative instruments that are not exchange traded, the value of the in-the-money
amount of the payment obligation to the Fund will be (1) reduced as described in (A) and (B) further reduced by
applying to the remaining amount the Moody's Discount Factor determined by reference to the credit rating of the
derivative counterparty with the remaining amount after these reductions then added to Moody's Eligible Assets. For
purposes of determining whether the Fund has Moody's Eligible Assets with an aggregate Discounted Value that
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equals or exceeds the Basic Maintenance Amount, the Discounted Value of all Forward Commitments to which the
Fund is a party and of all securities deliverable to the Fund pursuant to such Forward Commitments shall be zero.
S&P Guidelines Under the S&P guidelines, the Fund is required to maintain specified discounted asset values for its
portfolio representing the Series B Preferred Basic Maintenance Amount (as defined below). To the extent any
particular portfolio holding does not meet the applicable guidelines, it is not included for purposes of calculating the
Discounted Value of the Fund's portfolio. The following Discount Factors apply to portfolio holdings as described
below in order to constitute S&P Eligible Assets includable within the calculation of Discounted Value: Asset Class
Obligor Overcollateralization (Collateral) Factors (1) Public Equity Small-Cap 217.4% Public Equity Mid-Cap
186.6% Public Equity Large-Cap 167.6% 47 Convertible Securities 150.9% Fixed Rate Preferred 245.00% Adjustable
Rate Preferred 216.75% Taxable Preferred (non-DRD) 164.00% DRD Eligible Preferred Stock with a senior or
preferred 245% stock rating of at least BBB- REIT and Non-DRD eligible Preferred Stock with a senior 164% or
preferred stock rating of at least BBB- DRD Eligible Preferred Stock with a senior or preferred 250% stock rating
below BBB- REIT and non-DRD Eligible Preferred Stock with a senior 169% or preferred stock rating below BBB-
Un-rated DRD Eligible Preferred Stock 255% Un-rated Non-DRD Eligible and un-rated REIT Preferred 174% Stock
Convertible bonds rated AAA 150.90% Convertible bonds rated AA 157.58% Convertible bonds rated A 164.25%
Convertible bonds rated BBB 170.92% Convertible bonds rated BB 177.60% Convertible bonds rated B 184.27%
Convertible bonds rated CCC 190.94% U.S. Short-Term Money Market Investments with 104% maturities of 180
days or less U.S. Short-Term Money Market Investments with 113% maturities of between 181 and 360 days U.S.
Government Securities (52 week Treasury Bills) 102.23% U.S. Government Securities (Two-Year Treasury Notes)
104.23% U.S. Government Securities (Five-Year Treasury Notes) 110.27% U.S. Government Securities (Ten-Year
Treasury Notes) 117.23% 48 U.S. Government Securities (Thirty-Year Treasury Bonds) 130.38% Agency Mortgage
Collateral (Fixed 15-Year) 132% Agency Mortgage Collateral (Fixed 30-Year) 135% Agency Mortgage Collateral
(ARM 1/1) 124% Agency Mortgage Collateral (ARM 3/1) 125% Agency Mortgage Collateral (ARM 5/1) 125%
Agency Mortgage Collateral (ARM 10/1) 125% Mortgage Pass-Through Fixed (15 Year) 134% Mortgage
Pass-Through Fixed (30 Year) 137% Corporate Bonds rated at least AAA 110% Corporate Bonds rated at least AA+
111% Corporate Bonds rated at least AA 113% Corporate Bonds rated at least AA- 115% Corporate Bonds rated at
least A+ 116% Corporate Bonds rated at least A 117% Corporate Bonds rated at least A- 118% Corporate Bonds rated
at least BBB+ 120% Corporate Bonds rated at least BBB 122% Corporate Bonds rated at least BBB- 124% Corporate
Bonds rated at least BB+ 129% Corporate Bonds rated at least BB 135% Corporate Bonds rated at least BB- 142%
Corporate Bonds rated at least B+ 156% Corporate Bonds rated at least B 169% Corporate Bonds rated at least B-
184% Corporate Bonds rated at least CCC+ 202% Corporate Bonds rated at least CCC 252% Corporate Bonds rated
at least CCC- 350% 49 Master Limited Partnerships 625% Cash and Other Deposit Securities with 100% Maturities of
30 days or less ______________ (1) For an S&P rating of AAA. "S&P Eligible Assets" means: (a) Deposit Assets;
and (b) common stocks that satisfy all of the following conditions: (i) such common stock (including the common
stock of any predecessor or constituent issuer) has been traded on a recognized national securities exchange or quoted
on the National Market System (or any equivalent or successor thereto) of Nasdaq for at least 450 days, (ii) the Market
Capitalization of such issuer of common stock exceeds $100 million, (iii) the issuer of such common stock is not an
entity that is treated as a partnership for federal income tax purposes, (iv) if such issuer is organized under the laws of
any jurisdiction other than the United States, any state thereof, any possession or territory thereof or the District of
Columbia, the common stock of such issuer held by the Corporation is traded on a recognized national securities
exchange or quoted on the National Market System of Nasdaq either directly or in the form of depository receipts and
(v) if such issuer is registered as an investment company under the 1940 Act, such issuer does not invest more than
25% of the value of its gross assets in securities that are not S&P Eligible Assets by reason of clause (iv) above;
provided, however, that the Corporation's holdings of the common stock of any single issuer that satisfies the
conditions set forth in clauses (i) through (v) above shall be included in S&P Eligible Assets only to the extent that:
(1) such holdings may be sold publicly by the Corporation at any time without registration, (2) to the extent remaining
eligible after the operation of item (1) above, such holdings do not exceed a number of shares representing the average
weekly trading volume of such common stock during the preceding 30 day period, and (3) to the extent remaining
eligible after the operation of items (1) and (2) above, the aggregate Market Value of such holdings, when added to the
aggregate Market Value of the Corporation's holdings of all other similarly eligible shares of common stock of issuers
in the same Industry Classification, does not exceed 10% 50 of the aggregate Market Value of the Corporation's S&P
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Eligible Assets, provided, however, that the Corporation's holdings of the common stock of any single issuer that
satisfies the conditions set forth in clauses (i) through (v) above shall be included in S&P Eligible Assets only to the
extent that: (c) Preferred Stocks, on such basis as S&P may determine in response to a request from the Corporation.
Notwithstanding the foregoing, an asset will not be considered an S&P Eligible Asset if it is held in a margin account,
is subject to any material lien, mortgage, pledge, security interest or security agreement of any kind or has been
deposited irrevocably for the payment of dividends, redemption payments or any other payment or obligation under
the Corporation's Articles Supplementary. In addition, so long as any of each of the series of AMPS are Outstanding
and S&P is rating such the AMPS at the Fund's request, the Fund will not, unless it has received written confirmation
that any such transaction would not impair the rating then assigned by S&P to the AMPS, engage in any one or more
of the following transactions: (a) purchase or sell futures contracts; write, purchase or sell options on futures contracts;
or write put options (except covered put options) or call options (except covered call options) on securities owned by
the Fund, enter into Swap, Cap or floor agreements (collectively, "S&P Hedging Transactions"), except subject to the
following limitations: (i) for each net long or short position in S&P Hedging Transactions, the Fund will maintain in a
segregated account with the Fund's custodian an amount of cash or readily marketable securities having a value, when
added to any amounts on deposit with the Fund's futures commission merchants or brokers as margin or premium for
such position, at least equal to the market value of the Fund's potential obligations on such position, marked-to-market
on a daily basis, in each case as and to the extent required by the applicable rules or orders of the SEC or by
interpretations of the SEC's staff; (ii) the Fund will not engage in any S&P Hedging Transaction which would cause
the Fund at the time of such transaction to own or have sold the lesser of (A) outstanding futures contracts, in
aggregate, based on the Standard & Poor's 500 Index, the Dow Jones Industrial Average, the Russell 2000 Index, the
Wilshire 5000 Index, the Nasdaq Composite Index and the New York Stock Exchange Composite Index (or any
component of any of the forgoing) exceeding in number 50% of the market value of the Fund's total assets or (B)
outstanding futures contracts based on any of the aforementioned indices exceeding in number 10% of the average
number of daily traded futures contracts based on such index in the 30 days preceding the time of effecting such
transaction as reported by The Wall Street Journal; (iii) the Fund will engage in closing transactions to close out any
outstanding futures contract which the Fund owns or has sold or any outstanding option thereon owned by the Fund in
the event (A) the Fund does not have S&P Eligible Assets with an aggregate Discounted Value equal to or greater
than the AMPS Basic Maintenance Amount on two consecutive Valuation Dates and (B) the Fund is required to pay
variation margin on the second such Valuation Date; 51 (iv) the Fund will engage in a closing transaction to close out
any outstanding futures contract or option thereon at least one week prior to the delivery date under the terms of the
futures contract or option thereon unless the corporation holds the securities deliverable under such terms; and (v)
when the Fund writes a futures contract or option thereon, either the amount of margin posted by the Fund (in the case
of a futures contract) or the marked-to-market value of the Fund's obligation (in the case of a put option written by the
Fund) shall be treated as a liability of the Fund for purposes of calculating the AMPS Basic Maintenance Amount, or,
in the event the Fund writes a futures contract or option thereon which requires delivery of an underlying security and
the Fund does not wish to treat its obligations with respect thereto as a liability for purposes of calculating the AMPS
Basic Maintenance Amount, it shall hold such underlying security in its portfolio and shall not include such security to
the extent of such contract or option as an S&P Eligible Asset. (b) borrow money, except for the purpose of clearing
securities transactions if (i) the AMPS Basic Maintenance Amount would continue to be satisfied after giving effect to
such borrowing and (ii) such borrowing (A) is privately arranged with a bank or other person and is not intended to be
publicly distributed or (B) is for "temporary purposes," and is in an amount not exceeding 5 percent of the market
value of the total assets of the Fund at the time of the borrowing; for purposes of the foregoing, "temporary purposes"
means that the borrowing is to be repaid within sixty days and is not to be extended or renewed; (c) engage in any
short sales of equity securities (other than short sales against the box) unless the Fund maintains in a segregated
account with the Fund's custodian an amount of cash or other readily marketable securities having a market value,
when added to any amounts on deposit with the Fund's broker as collateral for its obligation to replace the securities
borrowed and sold short, at least equal to the current market value of securities sold short, marked-to-market on a
daily basis; (d) utilize any pricing service other than FT Interactive Data, Reuters, Telekurs, Bloomberg Financial
Markets, J.J. Kenney Pricing Service, Merrill Lynch Securities Pricing Service or Bridge Data Corp., and any pricing
service then permitted by SP or (e) enter into any reverse repurchase agreement, other than with a counterparty that is
rated at least "A-1+" by SP (f) enter into any interest rate swap agreements, unless: (i) The counterparty to the swap
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transaction has a short-term rating of 'A-1' or, if the counterparty does not have a short-term rating, the counterparty's
senior unsecured long-term debt rating is 'A-' or higher; (ii) The interest rate swap transaction will be
marked-to-market weekly by the swap counterparty; (iii) Provision is made for the agreement to terminate
immediately in the event the trust fails to maintain an aggregate discounted value at least equal to the basic
maintenance amount on two consecutive valuation dates; 52 (iv) For the purpose of calculating the asset coverage test
90% of any positive mark-to-market valuation of the fund's rights will be eligible assets and 100% of any negative
mark-to-market valuation of the fund's rights will be included in the calculation of the basic maintenance amount; and
(v) The trust maintains liquid assets with a value at least equal to the net amount of the excess, if any, of the fund's
obligations over its entitlement with respect to each swap and at least equal to the fund's obligations with respect to
any caps or floors. Net Asset Value The net asset value of the Fund's shares will be computed based on the market
value of the assets it holds and will generally be determined daily as of the close of regular trading on the New York
Stock Exchange. The net asset value of the Fund's shares is reported to the financial press on a weekly basis. Portfolio
instruments of the Fund which are traded in a market subject to government regulation on which trades are reported
contemporaneously generally will be valued at the last sale price on the principal market for such instruments as of the
close of regular trading on the day the instruments are being valued, or lacking any sales, at the average of the bid and
asked price on the principal market for such instruments on the most recent date on which bid and asked prices are
available. Initial public offering securities are initially valued at cost, and thereafter as any other equity security. Other
readily marketable assets will be valued at the average of quotations provided by dealers maintaining an active market
in such instruments. Short-term debt instruments that are credit impaired or mature in more than 60 days for which
market quotations are available are valued at the latest average of the bid and asked prices obtained from a dealer
maintaining an active market in that security. Short-term investments that are not credit impaired and mature in 60
days or fewer are valued at amortized cost from purchase price or value on the 61st day prior to maturity. Securities
and other assets for which market quotations are not readily available will be valued at fair value as determined in
good faith by or under the direction of the Investment Adviser in accordance with guidelines adopted by the Fund.
The Fund may employ recognized pricing services from time to time for the purpose of pricing portfolio instruments
(including non-U.S. dollar-denominated assets and futures and options). Trading takes place in various foreign
markets on days which are not Business Days and on which therefor the Fund's net asset value per share is not
calculated. The calculation of the Fund's net asset value may not take place contemporaneously with the determination
of the prices of portfolio securities held by the Fund. Events affecting the values of portfolio securities that occur
between the time their prices are determined and the close of the NYSE will not be reflected in the Fund's calculation
of net asset value unless the Investment Adviser, pursuant to procedures established by the Board of Trustees, deems
that the particular event would materially affect the net asset value, in which case the fair value of those securities will
be determined by consideration of other factors by or under the direction of the Board of Trustees. Net asset value per
Common Share is calculated by dividing the value of the securities held plus any cash or other assets minus all
liabilities, including accrued expenses, and minus the aggregate liquidation preference of any preferred shares by the
total number of shares outstanding at such time. Beneficial Owners Name and Address of Beneficial/Record Owner
Amount of Shares and as of September 15, 2004 Title of Class Nature of Ownership Percent of Class
------------------------ -------------- -------------------- ---------------- Cede & Co.* Common 82,320,948 (Record) 97.10%
P.O. Box 29 Bowling Green Station New York, NY 10274 53 * A nominee partnership of DTC. As of September 15,
2004, the Directors and Officers of the Fund as a group beneficially owned approximately 3.11% of the outstanding
shares of the Fund's Common Shares. General Information Book-Entry-Only Issuance DTC will act as securities
depository for the shares of Series A Preferred and/or AMPS offered pursuant to the Prospectus. The information in
this section concerning DTC and DTC's book-entry system is based upon information obtained from DTC. The
securities offered hereby initially will be issued only as fully-registered securities registered in the name of Cede &
Co. (as nominee for DTC). One or more fully-registered global security certificates initially will be issued,
representing in the aggregate the total number of securities, and deposited with DTC. DTC is a limited-purpose trust
company organized under the New York Banking Law, a "banking organization" within the meaning of the New York
Banking Law, a member of the Federal Reserve System, a "clearing corporation" within the meaning of the New York
Uniform Commercial Code and a "clearing agency" registered pursuant to the provisions of Section 17A of the
Securities Exchange Act of 1934, as amended. DTC holds securities that its participants deposit with DTC. DTC also
facilities the settlement among participants of securities transactions, such as transfers and pledges, in deposited
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securities through electronic computerized book-entry changes in participants' accounts, thereby eliminating the need
for physical movement of securities certificates. Direct DTC participants include securities brokers and dealers, banks,
trust companies, clearing corporations and certain other organizations. Access to the DTC system is also available to
others such as securities brokers and dealers, banks and trust companies that clear through or maintain a custodial
relationship with a direct participant, either directly or indirectly through other entities. Purchases of securities within
the DTC system must be made by or through direct participants, which will receive a credit for the securities on DTC's
records. The ownership interest of each actual purchaser of a security, a beneficial owner, is in turn to be recorded on
the direct or indirect participants' records. Beneficial owners will not receive written confirmation from DTC of their
purchases, but beneficial owners are expected to receive written confirmations providing details of the transactions, as
well as periodic statements of their holdings, from the direct or indirect participants through which the beneficial
owners purchased securities. Transfers of ownership interests in securities are to be accomplished by entries made on
the books of participants acting on behalf of beneficial owners. Beneficial owners will not receive certificates
representing their ownership interests in securities, except as provided herein. DTC has no knowledge of the actual
beneficial owners of the securities being offered pursuant to this Prospectus; DTC's records reflect only the identity of
the direct participants to whose accounts such securities are credited, which may or may not be the beneficial owners.
The participants will remain responsible for keeping account of their holdings on behalf of their customers. 54
Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect
participants, and by direct participants and indirect participants to beneficial owners will be governed by arrangements
among them, subject to any statutory or regulatory requirements as may be in effect from time to time. Payments on
the securities will be made to DTC. DTC's practice is to credit direct participants' accounts on the relevant payment
date in accordance with their respective holdings shown on DTC's records unless DTC has reason to believe that it
will not receive payments on such payment date. Payments by participants to beneficial owners will be governed by
standing instructions and customary practices and will be the responsibility of such participant and not of DTC or the
Fund, subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of
distributions to DTC is the responsibility of the Fund, disbursement of such payments to direct participants is the
responsibility of DTC, and disbursement of such payments to the beneficial owners is the responsibility of direct and
indirect participants. Furthermore each beneficial owner must rely on the procedures of DTC to exercise any rights
under the securities. DTC may discontinue providing its services as securities depository with respect to the securities
at any time by giving reasonable notice to the Fund. Under such circumstances, in the event that a successor securities
depository is not obtained, certificates representing the securities will be printed and delivered. Counsel and
Independent Registered Public Accounting Firm Skadden, Arps, Slate, Meagher & Flom LLP, Four Times Square,
New York, New York 10036 is special counsel to the Fund in connection with the issuance of the Preferred Shares.
PricewaterhouseCoopers LLP serves as the Independent Registered Public Accounting Firm of the Fund and will
annually audit the financial statements of the Fund. 55 Proxy Voting Procedures The Fund has adopted the proxy
voting procedures of the Investment Adviser and has directed the Investment Adviser to vote all proxies relating to the
Fund's voting securities in accordance with such procedures. The proxy voting procedures are attached hereto as
Appendix A. Information regarding how the Registrant voted proxies relating to portfolio securities during the most
recent 12-month period ended June 30 is available (i) without charge, upon request, by calling 1-800-422-3554, or on
the Registrant's website at www.gabelli.com, and (ii) on the Commission's website at http://www.sec.gov. Code of
Ethics The Fund and the Investment Adviser have adopted a code of ethics. This code of ethics sets forth restrictions
on the trading activities of trustees/directors, officers and employees of the Fund, the Investment Adviser and their
affiliates. For example, such persons may not purchase any security for which the Fund has a purchase or sale order
pending, or for which such trade is under consideration. In addition, those trustees/directors, officers and employees
that are principally involved in investment decisions for client accounts are prohibited from purchasing or selling for
their own account for a period of seven days a security that has been traded for a client's account, unless such trade is
executed on more favorable terms for the client's account and it is determined that such trade will not adversely affect
the client's account. Short-term trading by such trustee/directors, officers and employees for their own accounts in
securities held by a Fund client's account is also restricted. The above examples are subject to certain exceptions and
they do not represent all of the trading restrictions and policies set forth by the code of ethics. The code of ethics is on
file with the Securities and Exchange Commission and can be reviewed and copied at the Securities and Exchange
Commission's Public Reference Room in Washington, D.C., and information on the operation of the Public Reference
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Room may be obtained by calling the Securities and Exchange Commission at 202-942-8090. The code of ethics is
also available on the EDGAR Database on the Securities and Exchange Commission's Internet site at http://
www.sec.gov, and copies of the code of ethics may be obtained, after paying a duplicating fee, by electronic request at
the following E-mail address: publicinfo@sec.gov, or by writing the Securities and Exchange Commission's Public
Reference Section, Washington, D.C. 20549-0102. Code of Conduct for Chief Executive and Senior Financial
Officers The Fund and the Investment Adviser have adopted a code of conduct. This code of conduct sets forth
policies to guide the chief executive and senior financial officers in the performance of their duties. The code of
conduct is on file with the Securities and Exchange Commission and can be reviewed and copied at the Securities and
Exchange Commission's Public Reference Room in Washington, D.C., and information on the operation of the Public
Reference Room may be obtained by calling the Securities and Exchange Commission at 202-942-8090. The code of
ethics is also available on the EDGAR Database on the Securities and Exchange Commission's Internet site at http://
www.sec.gov, and copies of the code of ethics may be obtained, after paying a duplicating fee, by electronic request at
the following E-mail address: publicinfo@sec.gov, or by writing the Securities and Exchange Commission's Public
Reference Section, Washington, D.C. 20549-0102. Financial Statements The audited financial statements included in
the Annual Report to the Fund's Shareholders for the period ended December 31, 2003, together with the report of
PricewaterhouseCoopers LLP thereon, are incorporated herein by reference from the Fund's Annual Report to
Shareholders. All other portions of the Annual Report to Shareholders are not incorporated herein by reference and are
not part of the Registration Statement. A copy of the Annual Report to Shareholders may be obtained without charge
by 56 writing to the Fund at its address at One Corporate Center, Rye, New York 10580-1422 or by calling the Fund
toll-free at 800-GABELLI (422-3554). 57 Glossary "Adjusted Value" of each Eligible Asset shall be computed as
follows: (i) cash shall be valued at 100% of the face value thereof; and (ii) all other Eligible Assets shall be valued at
the applicable Discounted Value thereof; and (iii) each asset that is not an Eligible Asset shall be valued at zero.
"Administrator" means the other party to the Administration Agreement with the Fund, which shall initially be Gabelli
Funds, LLC, a New York limited liability company, and will include, as appropriate, any sub-administrator appointed
by the Administrator."Affiliate" means, with respect to the Auction Agent, any person known to the Auction Agent to
be controlled by, in control of or under common control with the Fund; provided, however, that no Broker-Dealer
controlled by, in control of or under common control with the Fund will be deemed to be an Affiliate nor will any
Person controlled by, in control of or under common control with such Person, one of the directors or executive
officers of which is director of the Fund, be deemed to be an Affiliate solely because such director or executive officer
is also a director of the Fund. "Agent Member" means a member of or a participant in the Securities Depository that
will act on behalf of a Bidder. "All Hold Rate" means 90% of the Reference Rate. "AMPS" means each of the Fund's
AMPS, $.001 par value per share and liquidation preference $25,000 per share. "AMPS Basic Maintenance Amount
Test" means a test which is met if the lower of the aggregate Discounted Values of the Moody's Eligible Assets or the
S&P Eligible Assets if both Moody's and S&P are then rating the AMPS at the request of the Fund, or the Eligible
Assets of whichever of Moody's and S&P is then doing so if only one of Moody's and S&P is then rating the AMPS at
the request of the Fund, meets or exceeds the Basic Maintenance Amount with respect to the AMPS. "Applicable
Rate" means, with respect to the AMPS, for each Dividend Period (i) if Sufficient Clearing Bids exist for the Auction
in respect thereof, the Winning Bid Rate, (ii) if Sufficient Clearing Orders do not exist for the Auction in respect
thereof or an Auction does not take place with respect to such Dividend Period because of the commencement of a
Default Period that ends prior to an Auction Date, the Maximum Rate and (iii) if all AMPS is the subject of Submitted
Hold Orders for the Auction in respect thereof, the All Hold Rate. "Auction" means each periodic operation of the
Auction Procedures. "Auction Agent" means The Bank of New York unless and until another commercial bank, trust
company, or other financial institution appointed by a resolution of the Board of Trustees enters into an agreement
with the Fund to follow the Auction Procedures for the purpose of determining the Applicable Rate. "Auction Date"
means the last day of the initial Dividend Period and each seventh day after the immediately preceding Auction Date;
provided, however, that if any such seventh day is not a Business 58 Day, such Auction Date shall be the first
preceding day that is a Business Day and the next Auction Date, if for a Standard Dividend Period, shall (subject to
the same advancement procedure) be the seventh day after the date that the preceding Auction Date would have been
if not for the advancement procedure; provided further, however, that the Auction Date for the Auction at the
conclusion of any Special Dividend Period shall be the last Business Day in such Special Dividend Period and that no
more than one Auction shall be held during any Dividend Period; provided, further, however, that the Auction Date
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following a Default Period shall be the last Business Day in the Standard Dividend Period that commenced during
such Default Period. Notwithstanding the foregoing, in the event an auction is not held because an unforeseen event or
unforeseen events cause a day that otherwise would have been an Auction Date not to be a Business Day, then the
length of the then-current dividend period will be extended by seven days (or a multiple thereof if necessary because
of such unforeseen event or events). "Auction Procedures" means the procedures for conducting Auctions described in
"Additional Information Concerning Auctions for AMPS." "Available AMPS" has the meaning set forth in
"Additional Information Concerning Auctions for AMPS -- Determination of Sufficient Clearing Bids, Winning Bid
Rate and Applicable Rate." "Basic Maintenance Amount" has the meaning set forth in "Moody's and S&P
Guidelines." "Basic Maintenance Report" means, with respect to the AMPS, a report prepared by the Administrator
which sets forth, as of the related Monthly Valuation Date, (i) Moody's Eligible Assets and S&P Eligible Assets
sufficient to meet or exceed the Basic Maintenance Amount, the Market Value and Discounted Value thereof (seriatim
and in the aggregate), (iii) the Basic Maintenance Amount, and (iv) the net asset value of the Fund. Such report will
also include (A) the month-end closing price for the Common Shares of the Fund (B) the monthly total-return per
Common Shares, which will be determined based upon month-end closing share prices, assuming reinvestment of all
dividends paid during such month and (C) the total leverage positions of the Fund. For the purposes of this SAI,
"Basic Maintenance Report" or "Report" shall have a correlative meaning with respect to any other class or series of
Preferred Shares. "Beneficial Owner" with respect to AMPS, means a customer of a Broker-Dealer who is listed on
the records of that Broker-Dealer (or, if applicable, the Auction Agent) as a holder of such shares of such series. "Bid"
has the meaning set forth in "Additional Information Concerning Auctions for AMPS." "Bidder" has the meaning set
forth in "Additional Information Concerning Auctions for AMPS." "Board of Trustees" or "Board" means the Board
of Trustees of the Fund or any duly authorized committee thereof as permitted by applicable law. "Broker-Dealer"
means any broker-dealer or broker-dealers, or other entity permitted by law to perform the functions required of a
Broker-Dealer by the Auction Procedures, that has been selected by the Fund and has entered into a Broker-Dealer
Agreement that remains effective. "Broker-Dealer Agreement" means an agreement between the Auction Agent and a
Broker-Dealer, pursuant to which such Broker-Dealer agrees to follow the Auction Procedures. "Business Day" means
a day on which the New York Stock Exchange is open for trading and which is not a Saturday, Sunday or other day on
which banks in the City of New York, New York are authorized or obligated by law to close. 59 "By-Laws" means the
By-Laws of the Fund, as amended from time to time. "Code" means the Internal Revenue Code of 1986, as amended.
"Common Shares" means the shares of the Fund's common shares, par value $.001 per share. "Cure Date" has the
meaning set forth in paragraph 3(a)(i) of Article II of the Statement of Preferences for the Series A Preferred and
paragraph 3(a)(ii) of Article I of the Statement of Preferences for the AMPS. "Date of Original Issue" means the date
on which the Series A Preferred or AMPS, as the case may be, is originally issued by the Fund. "Declaration" means
the Agreement and Declaration of Trust of the Fund, dated as of February 25, 1999, as amended, supplemented or
restated from time to time (including by the Statements of Preferences or by way of any other supplement or
Statement of Preferences authorizing or creating a class of shares of beneficial interest in the Fund). "Default Period"
has the meaning set forth in "Additional Information Concerning the Series A Preferred and AMPS -- Dividends and
Dividend Periods from the AMPS." "Default Rate" means the Reference Rate multiplied by three (3). "Deposit
Assets" means cash, Short-Term Money Market Instruments and U.S. Government Securities. Except for determining
whether the Fund has Eligible Assets with an Adjusted Value equal to or greater than the Basic Maintenance Amount,
each Deposit Asset shall be deemed to have a value equal to its principal or face amount payable at maturity plus any
interest payable thereon after delivery of such Deposit Asset but only if payable on or prior to the applicable payment
date in advance of which the relevant deposit is made. "Discount Factor" means (i) so long as Moody's is rating the
Series A Preferred or AMPS at the Fund's request, the Moody's Discount Factor, (ii) so long as S&P is rating the
AMPS, the S&P Discount Factor, and/or (iii) any applicable discount factor established by any Other Rating Agency,
whichever is applicable. "Discounted Value" means, as applicable, (i) the quotient of the Market Value of an Eligible
Asset divided by the applicable Discount Factor, or (ii) such other formula for determining the discounted value of an
Eligible Asset as may be established by an applicable Rating Agency, provided that with respect to an Eligible Asset
that is currently callable, Discounted Value will be equal to the applicable quotient or product as calculated above or
the call price, whichever is lower, and that with respect to an Eligible Asset that is prepayable, Discounted Value will
be equal to the applicable quotient or product as calculated above or the par value, whichever is lower. "Dividend
Default" has the meaning set forth in "Additional Information Concerning the Series A Preferred and AMPS --
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Dividends and Dividend Periods for the AMPS." "Dividend Payment Date" means, with respect to the Series A
Preferred, any date on which dividends declared by the Board of Trustees thereon are payable pursuant to the
provisions of paragraph 1(a) of Article II of the Statement of Preferences of the Series A Preferred, and, with respect
to the AMPS, any date on which dividends declared by the Board of Trustees thereon are payable pursuant to the
provisions 60 of paragraph 2(b) of Article I of the Statement of Preferences, for the AMPS, and shall have a
correlative meaning with respect to any other class or series of Preferred Shares. "Dividend Period" means, with
respect to Series A Preferred, the quarterly dividend specified in paragraph 1(a) of Article II of the Statement of
Preferences for the Series A Preferred and, with respect to AMPS, the initial period determined in the manner set forth
under "Designation" in the Statement of Preferences of the AMPS, and thereafter, the period commencing on the
Business Day following each Auction Date and ending on the next Auction Date or, if such next Auction Date is not
immediately followed by a Business Day, on the latest day prior to the next succeeding Business Day and, with
respect to any other preferred stock issued by the Fund, the periods specified in or determinable by reference to the
statement of preferences therefor. "Eligible Assets" means Moody's Eligible Assets (if Moody's is then rating the
Series A Preferred or AMPS at the request of the Fund), S&P Eligible Assets (if S&P is then rating the AMPS at the
request of the Fund), and/or Other Rating Agency Eligible Assets if any Other Rating Agency is then rating the Series
A Preferred or AMPS, whichever is applicable. "Existing Holder" means (i) a person who beneficially owns those
shares of AMPS listed in that person's name in the records of the Fund or the Auction Agent or (ii) the beneficial
owner of those shares of AMPS which are listed under such person's Broker-Dealer's name in the records of the
Auction Agent, which Broker-Dealer will have signed a master purchaser's letter. "Governing Documents" means the
Declaration and the By-Laws "Hold Order" has the meaning set forth in "Additional Information Concerning Auctions
for AMPS." "Holder" means, with respect to each of the series of AMPS, the registered holder of AMPS as the same
appears on the share ledger or share records of the Fund or records of the Auction Agent, as the case may be.
"Industry Classification" means a six-digit industry classification in the Standard Industry Classification system
published by the United States. "LIBOR Dealers" means Merrill Lynch, Pierce, Fenner & Smith Incorporated and
such other dealer or dealers as the Fund may from time to time appoint, or, in lieu of any thereof, their respective
affiliates or successors. "LIBOR Rate" on any Auction Date, means (i) the rate for deposits in U.S. dollars for the
designated Dividend Period, which appears on display page 3750 of Moneyline's Telerate Service ("Telerate Page
3750") (or such other page as may replace that page on that service, or such other service as may be selected by the
LIBOR Dealer or its successors that are LIBOR Dealers) as of 11:00 a.m., London time, on the day that is the London
Business Day preceding the Auction Date (the "LIBOR Determination Date"), or (ii) if such rate does not appear on
Telerate Page 3750 or such other page as may replace such Telerate Page 3750, (A) the LIBOR Dealer shall determine
the arithmetic mean of the offered quotations of the Reference Banks to leading banks in the London interbank market
for deposits in U.S. dollars for the designated Dividend Period in an amount determined by such LIBOR Dealer by
reference to requests for quotations as of approximately 11:00 a.m. (London time) on such date made by such LIBOR
Dealer to the Reference Banks, (B) if at least two of the Reference Banks provide such quotations, LIBOR Rate shall
equal such arithmetic mean of such quotations, (C) if only one or none of the Reference Banks provide such
quotations, LIBOR Rate shall be deemed to be the arithmetic mean of the offered quotations that leading banks in The
City of New York selected by the LIBOR Dealer (after obtaining the Fund's 61 approval) are quoting on the relevant
LIBOR Determination Date for deposits in U.S. dollars for the designated Dividend Period in an amount determined
by the LIBOR Dealer (after obtaining the Fund's approval) that is representative of a single transaction in such market
at such time by reference to the principal London offices of leading banks in the London interbank market; provided,
however, that if one of the LIBOR Dealers does not quote a rate required to determine the LIBOR Rate, the LIBOR
Rate will be determined on the basis of the quotation or quotations furnished by any Substitute LIBOR Dealer or
Substitute LIBOR Dealers selected by the Fund to provide such rate or rates not being supplied by the LIBOR Dealer;
provided further, that if the LIBOR Dealer and Substitute LIBOR Dealers are required but unable to determine a rate
in accordance with at least one of the procedures provided above, LIBOR Rate shall be LIBOR Rate as determined on
the previous Auction Date. If the number of Dividend Period days shall be (1) 7 or more but fewer than 21 days, such
rate shall be the seven-day LIBOR rate; (2) more than 21 but fewer than 49 days, such rate shall be the one-month
LIBOR rate; (3) 49 or more but fewer than 77 days, such rate shall be the two-month LIBOR rate; (4) 77 or more but
fewer than 112 days, such rate shall be the three-month LIBOR rate; (5) 112 or more but fewer than 140 days, such
rate shall be the four-month LIBOR rate; (6) 140 or more but fewer than 168 days, such rate shall be the five-month
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LIBOR rate; (7) 168 or more but fewer than 189 days, such rate shall be the six-month LIBOR rate; (8) 189 or more
but fewer than 217 days, such rate shall be the seven-month LIBOR rate; (9) 217 or more but fewer than 252 days,
such rate shall be the eight-month LIBOR rate; (10) 252 or more but fewer than 287 days, such rate shall be the
nine-month LIBOR rate; (11) 287 or more but fewer than 315 days, such rate shall be the ten-month LIBOR rate; (12)
315 or more but fewer than 343 days, such rate shall be the eleven-month LIBOR rate; and (13) 343 or more but fewer
than 365 days, such rate shall be the twelve-month LIBOR rate. "London Business Day" means any day on which
commercial banks are generally open for business in London. "Liquidation Preference" means $25 per share of Series
A Preferred and $25,000 per share of each of the series of AMPS and will have a correlative meaning with respect to
shares of any other class or series of Preferred Shares. "Market Capitalization" means, with respect to any issue of
common stock, as of any date, the product of (i) the number of shares of such common stock issued and outstanding as
of the close of business on the date of determination thereof and (ii) the Market Value per share of such common stock
as of the close of business on the date of determination thereof. "Market Value" means the amount determined by the
Fund with respect to specific Eligible Assets in accordance with valuation policies adopted from time to time by the
Board of Trustees as being in compliance with the requirements of the 1940 Act. Notwithstanding the foregoing,
"Market Value" may, at the option of the Fund with respect to any of its assets, mean the amount determined with
respect to specific Eligible Assets of the Fund in the manner set forth below: (i) as to any common or preferred stock
which is an Eligible Asset, (a) if the stock is traded on a national securities exchange or quoted on the Nasdaq System,
the last sales price reported on the Valuation Date or (b) if there was no reported sales price on the Valuation Date, the
price obtained from a Pricing Service as of the Valuation Date, or (c) if there was no reported sales price on the
Valuation Date or price available from a Pricing Service, the lower of two bid prices for such stock provided to the
Administrator by two recognized securities dealers with a minimum capitalization of $25,000,000 (or otherwise
approved for such purpose by Moody's and S&P) at least one of which will be provided 62 in writing or by telecopy,
telex, other electronic transcription, computer obtained quotation reducible to written form or similar means, and in
turn provided to the Fund by any such means by such administrator, or, if two bid prices cannot be obtained, such
Eligible Asset will have a Market Value of zero; (ii) as to any U.S. Government Obligation, Short-Term Money
Market Instrument (other than demand deposits, federal funds, bankers' acceptances and next Business Day
repurchase agreements) and commercial paper, with a maturity of greater than 60 days, the product of (a) the principal
amount (accreted principal to the extent such instrument accretes interest) of such instrument and (b) the price
provided by a Pricing Service or, if not obtainable through a Pricing Service, the lower of the bid prices for the same
kind of instruments having, as nearly as practicable, comparable interest rates and maturities provided by two
recognized securities dealers having minimum capitalization of $25,000,000 (or otherwise approved for such purpose
by Moody's and S&P) to the administrator, at least one of which will be provided in writing or by telecopy, telex,
other electronic transcription, computer obtained quotation reducible to written form or similar means, and in turn
provided to the Fund by any such means by such administrator, or, if two bid prices cannot be obtained, such Eligible
Asset will have a Market Value of zero; (iii) as to cash, demand and timed deposits, federal funds, bankers'
acceptances and next Business Day repurchase agreements included in Short-Term Money Market Instruments, the
face value thereof; (iv) as to any U.S. Government Obligation, Short-Term Money Market Instrument or commercial
paper with a maturity of 60 days or fewer, amortized cost unless the Board of Trustees determines that such value
does not constitute fair value; or (v) as to any other evidence of indebtedness which is an Eligible Asset, (a) the
product of (1) the unpaid principal balance of such indebtedness as of the Valuation Date and (2)(A) if such
indebtedness is traded on a national securities exchange or quoted on the Nasdaq System, the last sales price reported
on the Valuation Date or (B) if there was no reported sales price on the Valuation Date and if such indebtedness is not
traded on a national securities exchange or quoted on the Nasdaq System, the price obtained from a Pricing Service as
of the Valuation Date or (C) if there was no reported sales price on the Valuation Date or if such indebtedness is not
traded on a national securities exchange or quoted on the Nasdaq System, and a price was not obtainable from a
Pricing Service as of the Valuation Date, the lower of two bid prices for such indebtedness provided by two
recognized dealers with a minimum capitalization of $25,000,000 (or otherwise approved for such purpose by
Moody's and S&P) to the administrator of the Fund's assets, at least one of which will be provided in writing or by
telecopy, telex, other electronic transcription, computer obtained quotation reducible to written form or similar means,
and in turn provided to the Fund by any such means by such administrator, plus (b) accrued interest on such
indebtedness. Notwithstanding the foregoing, in the case of preferred stock that is rated by a single Rating Agency,
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"Market Value" shall have the meaning set forth in the governing documents of such preferred stock. "Maximum
Rate" means, on any day on which the Applicable Rate is determined, the greater of (i) the applicable percentage set
forth in the table below of the Reference Rate or (ii) the applicable spread set 63 forth in the table below plus the
Reference Rate. The reference rate is the applicable LIBOR Rate (for a dividend period or a special dividend period of
fewer than 365 days), or the applicable Treasury Index Rate (for a special dividend period of 365 days or more). The
applicable percentage and applicable spread will be determined based on the lower of the credit ratings assigned to the
AMPS by Moody's and S&P subject to upward. If Moody's and S&P or both do not make such ratings available, the
rate will be determined by reference to equivalent ratings issued by a substitute rating agency.
--------------------------------------------------------------------------------------------------------------------- Credit Ratings
Applicable Percentage Applicable Spread ------------------------------------------------- ----------------------------
--------------------------- Moody's S&P ----------------------- --------------------- Aaa AAA 125% 1.25% Aa3 to Aa1 AA-
to AA+ 150% 1.50% A3 to A1 A- to A+ 200% 2.00% Baa3 to Baa1 BBB- to BBB+ 250% 2.50% Ba1 and lower BB+
and lower 300% 3.00% "Monthly Valuation Date" means the last Valuation Date of any calendar month. "Moody's"
means Moody's Investors Service, Inc. and its successors. "Moody's Discount Factor" has the meaning ascribed to it in
"Moody's and S&P Guidelines -- Moody's Guidelines." "Moody's Eligible Assets" has the meaning ascribed to it in
"Moody's and S&P Guidelines -- Moody's Guidelines." "1940 Act" means the Investment Company Act of 1940, or
any successor statute. "1940 Act Asset Coverage" means asset coverage, as determined in accordance with Section
18(h) of the 1940 Act, of at least 200% with respect to all outstanding senior securities of the Fund which are stock,
including all Outstanding shares of Series A Preferred and the AMPS (or such other asset coverage as may in the
future be specified in or under the 1940 Act as the minimum asset coverage for senior securities which are stock of a
closed-end investment company as a condition of declaring dividends on its common shares), determined on the basis
of values calculated as of a time within 48 hours (not including Saturdays, Sundays or holidays) next preceding the
time of such determination. "1940 Act Asset Coverage Certificate" means the certificate required to be delivered by
the Fund pursuant to paragraph 9(a)(i)(B) of Article I of the Statement of Preferences of each of the series of AMPS.
"Non-Call Period" means a period determined by the Board of Trustees after consultation with the Broker-Dealers,
during which the AMPS subject to such Special Dividend Period are not subject to redemption at the option of the
Fund but only to mandatory redemption. "NRSRO" means a Nationally Recognized Statistical Ratings Organization.
"Order" has the meaning set forth in "Additional Information Concerning Auctions for AMPS." 64 "Other Rating
Agency" means any rating agency other than Moody's and S&P then providing a rating for the AMPS pursuant to the
request of the Fund. "Other Rating Agency Eligible Assets" means assets of the Fund designated by any Other Rating
Agency as eligible for inclusion in calculating the discounted value of the Fund's assets in connection with such Other
Rating Agency's rating of the AMPS. "Outstanding" means, as of any date, Preferred Shares theretofore issued by the
Fund except: (i) any such Preferred Shares theretofore cancelled by the Fund or delivered to the Fund for cancellation;
(ii) any such share of Preferred Shares other than auction market Preferred Shares as to which a notice of redemption
will have been given and for whose payment at the redemption thereof Deposit Assets in the necessary amount are
held by the Fund in trust for, or have been irrevocably deposited with the relevant disbursing agent for payment to, the
holder of such share pursuant to the Statement of Preferences with respect thereto; (iii) in the case of auction market
Preferred Shares, any such shares theretofore delivered to the applicable auction agent for cancellation or with respect
to which the Fund has given notice of redemption and irrevocably deposited with the applicable paying agent
sufficient funds to redeem such shares; and (iv) any such Preferred Shares in exchange for or in lieu of which other
shares have been issued and delivered. Notwithstanding the foregoing, (x) for purposes of voting rights (including the
determination of the number of shares required to constitute a quorum), any Preferred Shares as to which the Fund or
any subsidiary is the holder or Existing Holder, as applicable, will be disregarded and deemed not Outstanding; and
(y) in connection with any auction, any auction market Preferred Shares as to which the Fund or any Person known to
the auction agent to be an subsidiary is the holder or Existing Holder, as applicable, will be disregarded and not
deemed Outstanding. "Paying Agent" means with respect to each of the series of the AMPS, the Bank of New York
unless and until another entity appointed by a resolution of the Board of Trustees enters into an agreement with the
Fund to serve as paying agent, which paying agent may be the same as the Auction Agent and, with respect to any
other class or series of Preferred Shares, the Person appointed by the Fund as dividend disbursing or paying agent with
respect to such class or series. "Person" means and includes an individual, a partnership, the Fund, a trust, a
corporation, a limited liability company, an unincorporated association, a joint venture or other entity or a government
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or any agency or political subdivision thereof. "Potential Beneficial Owner" or "Potential Holder" means (i) any
Existing Holder who may be interested in acquiring additional shares of AMPS or (ii) any other person who may be
interested in acquiring shares of AMPS and who has signed a master purchaser's letter or whose shares will be listed
under such person's Broker-Dealer's name on the records of the Auction Agent which Broker-Dealer will have
executed a master purchaser's letter. "Preferred Shares" means the preferred shares, par value $.001 per share, of the
Fund, and includes the Series A Preferred and each of the series of AMPS. 65 "Premium Call Period" means a period
consisting of a number of whole years as determined by the Board of Trustees after consultation with the
Broker-Dealers, during each year of which the shares subject to such Special Dividend Period will be redeemable at
the Fund's option at a price per share equal to the Liquidation Preference plus accumulated but unpaid dividends
(whether or not earned or declared) plus a premium expressed as a percentage or percentages of the Liquidation
Preference or expressed as a formula using specified variables as determined by the Board of Trustees after
consultation with the Broker-Dealers. "Pricing Service" means any of the following: Bloomberg Financial Service,
Bridge Information Services, Data Resources Inc., FT Interactive, International Securities Market Association, Merrill
Lynch Securities Pricing Service, Muller Data Corp., Reuters, S&P/J.J. Kenny, Telerate, Trepp Pricing and Wood
Gundy. "Rating Agency" means Moody's and S&P as long as such rating agency is then rating the Series A Preferred
or the AMPS at the request of the Fund, or any other rating agency then rating the Series A Preferred or the AMPS at
the request of the Fund. "Rating Agency Guidelines" has the meaning set forth in set forth in "Moody's and S&P
Guidelines." "Redemption Date" means, with respect to shares of the Fund's Outstanding Preferred Shares, the date
fixed by the Fund for the redemption of such shares. "Redemption Default" has the meaning set forth in "Additional
Information Concerning the Series A Preferred and the AMPS -- Dividends and Dividend Periods for the AMPS."
"Redemption Price" means, with respect to the Series A Preferred, the price set forth in paragraph 3(a) of Article II of
the Statement of Preferences for the Series A Preferred and, with respect to each of the series of AMPS, the price set
forth in paragraph 3(a)(i) of Article I of each of the Statement of Preferences for the AMPS. "Reference Banks" means
four major banks in the London interbank market selected by Merrill Lynch, Pierce, Fenner & Smith Incorporated or
its affiliates or successors or such other party as the Fund may from time to time appoint. "Reference Rate" means,
with respect to the determination of the Default Rate, the applicable LIBOR Rate for a Dividend Period of 364 days or
fewer or the applicable Treasury Index Rate for a Dividend Period of longer than 364 days and, with respect to the
determination of the Maximum Rate, the LIBOR Rate or the Treasury Index Rate, as appropriate. "S&P" means S&P,
or its successors. "S&P Discount Factor" has the meaning set forth in "Moody's and S&P Guidelines -- S&P
Guidelines." "S&P Eligible Assets" has the meaning set forth in "Moody's and S&P Guidelines -- S&P Guidelines."
"S&P Hedging Transactions" has the meaning set forth in "Moody's and S&P Guidelines -- S&P Guidelines." "SEC"
means the United States Securities and Exchange Commission. 66 "Securities Act" means the Securities Act of 1933,
as amended, or any successor statute. "Securities Depository" means The Depository Trust Company and its
successors and assigns or any successor securities depository selected by the Fund that agrees to follow the procedures
required to be followed by such securities depository in connection with the shares of Series A Preferred or the
AMPS. "Sell Order" has the meaning set forth in "Additional Information Concerning Auctions for the AMPS."
"Series A Preferred" means the Fund's Series A Cumulative Preferred Shares, $.001 par value per share and
liquidation preference $25 per share. "Short-Term Money Market Instruments" means the following types of
instruments if, on the date of purchase or other acquisition thereof by the Fund, the remaining term to maturity thereof
is not in excess of 180 days: (i) commercial paper rated A-1 if such commercial paper matures in 30 days, or A-1+ if
such commercial paper matures in over 30 days; (ii) AAAm rated money market funds (iii) demand or time deposits
in, and banker's acceptances and certificates of deposit of (A) a depository institution or trust company incorporated
under the laws of the United States of America or any state thereof or the District of Columbia or (B) a United States
branch office or agency of a foreign depository institution (provided that such branch office or agency is subject to
banking regulation under the laws of the United States, any state thereof or the District of Columbia) or (C) A-1+
rated institutions; (iv) overnight funds; and (v) U.S. Government Securities. Notwithstanding the foregoing, in the
case of preferred stock that is rated by a single Rating Agency, "Short-Term Money Market Instruments" shall have
the meaning set forth in the governing documents of such preferred stock. "Special Dividend Period" means a
Dividend Period that is not a Standard Dividend Period. "Specific Redemption Provisions" means, with respect to any
Special Dividend Period of more than one year, either, or any combination of (i) a Non-Call Period and (ii) a Premium
Call Period. "Standard Dividend Period" means a Dividend Period of seven days, subject to increase or decrease to the

Edgar Filing: OWENS & MINOR INC/VA/ - Form 4

Explanation of Responses: 19



extent necessary for the next Auction Date and Dividend Payment Date to each be Business Days. "Statement of
Preferences" means the Statement of Preferences of the Fund establishing, as the case may be, the Series A Preferred
or the AMPS. "Submission Deadline" means 1:30 p.m., New York City time, on any Auction Date or such other time
on any Auction Date by which Broker-Dealers are required to submit Orders to the Auction Agent as specified by the
Auction Agent from time to time. "Submitted Bid" has the meaning set forth in "Additional Information Concerning
Auctions for AMPS -- Determination of Sufficient Clearing Bids, Winning Bid Rate and Applicable Rate." 67
"Submitted Bid Order" has the meaning set forth in "Additional Information Concerning Auctions for AMPS --
Determination of Sufficient Clearing Bids, Winning Bid Rate and Applicable Rate." "Submitted Hold Order" has the
meaning set forth in "Additional Information Concerning Auctions for AMPS -- Determination of Sufficient Clearing
Bids, Winning Bid Rate and Applicable Rate." "Submitted Order" has the meaning set forth in "Additional
Information Concerning Auctions for AMPS -- Determination of Sufficient Clearing Bids, Winning Bid Rate and
Applicable Rate." "Submitted Sell Order" has the meaning set forth in "Additional Information Concerning Auctions
for AMPS -- Determination of Sufficient Clearing Bids, Winning Bid Rate and Applicable Rate." "Substitute LIBOR
Dealer" means any LIBOR dealer selected by the Fund as to which Moody's, S&P or any other Rating Agency then
rating the Preferred Shares shall not have objected; provided, however, that none of such entities shall be a LIBOR
Dealer. "Substitute U.S. Government Securities Dealer" means any U.S. Government securities dealer selected by the
Fund as to which Moody's, S&P or any other Rating Agency then rating the Preferred Shares shall not have objected;
provided, however, that none of such entities shall be a U.S. Government Securities Dealer. "Sufficient Clearing Bids"
has the meaning set forth in "Additional Information Concerning Auctions for AMPS -- Determination of Sufficient
Clearing Bids, Winning Bid Rate and Applicable Rate." "Sufficient Clearing Orders" means that all shares of AMPS
are the subject of Submitted Hold Orders or that the number of shares of AMPS that are the subject of Submitted Bids
by Potential Holders specifying one or more rates equal to or less than the Maximum Rate exceeds or equals the sum
of (i) the number of shares of AMPS that are subject of Submitted Bids by Existing Holders specifying one or more
rates higher than the Maximum Rate and (ii) the number of shares of AMPS that are subject to Submitted Sell Orders.
"Treasury Index Rate" means the average yield to maturity for actively traded, marketable U.S. Treasury fixed interest
rate securities having the same number of 30-day periods to maturity as the length of the applicable Dividend Period,
determined, to the extent necessary, by linear interpolation based upon the yield for such securities having the next
shorter and next longer number of 30-day periods to maturity treating all Dividend Periods with a length greater than
the longest maturity for such securities as having a length equal to such longest maturity, in all cases based upon data
set forth in the most recent weekly statistical release published by the Board of Governors of the Federal Reserve
System (currently in H.15(519)); provided, however, if the most recent such statistical release shall not have been
published during the 15 days preceding the date of computation, the foregoing computations shall be based upon the
average of comparable data as quoted to the Fund by at least three U.S. Government Securities Dealers selected by the
Fund; provided further, however, that if one of the U.S. Government Securities Dealers does not quote a rate required
to determine the Treasury Index Rate, the Treasury Index Rate shall be determined on the basis of the quotation or
quotations furnished by any Substitute U.S. Government Securities Dealer or Substitute U.S. Government Securities
Dealers selected by the Fund to provide such rate or rates not being supplied by the U.S. Government Securities
Dealer; provided further, that if the U.S. Government Securities Dealer and Substitute U.S. Government Securities
Dealers are required but unable to determine a rate in accordance with at least one of the procedures provided above,
the Treasury Index Rate shall be the Treasury Index Rate as determined on the previous Auction Date. 68 "U.S.
Government Securities Dealer" means Lehman Government Securities Incorporated, Goldman, Sachs & Co., Salomon
Brothers Inc., Morgan Guaranty Trust Company of New York and any other U.S. Government Securities dealer
selected by the Fund as to which Moody's (if Moody's is then rating the Preferred Shares at the request of the Fund)
and S&P (if S&P is then rating the Preferred Shares at the request of the Fund) shall not have objected, or their
respective affiliates or successors if U.S. Government Securities dealers. "U.S. Government Securities" means direct
obligations of the United States or by its agencies or instrumentalities that are entitled to the full faith and credit of the
United States and that, other than United States Treasury Bills, provide for the periodic payment of interest and the
full payment of principal at maturity or call for redemption. "Valuation Date" means the last Business Day of each
week, or such other date as the Fund and Rating Agencies may agree to for purposes of determining the Basic
Maintenance Amount. Notwithstanding the foregoing, in the case of preferred stock that is rated by a single Rating
Agency, "Valuation Date" shall have the meaning set forth in the governing documents of such preferred stock.
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"Winning Bid Rate" means the lowest rate specified in the Submitted Bids which if: (i) (a) each such Submitted Bid of
Existing Holders specifying such lowest rate and (b) all other such Submitted Bids of Existing Holders specifying
lower rates were rejected, thus entitling such Existing Holders to continue to hold the shares of such series that are
subject to such Submitted Bids; and (ii) (a) each such Submitted Bid of Potential Holders specifying such lowest rate
and (b) all other such Submitted Bids of Potential Holders specifying lower rates were accepted; would result in such
Existing Holders described in subclause (i) above continuing to hold an aggregate number of shares of Outstanding
AMPS which, when added to the number of shares of Outstanding AMPS to be purchased by such Potential Holders
described in subclause (ii) above, would equal not less than the Available AMPS. 69 APPENDIX A GABELLI
ASSET MANAGEMENT INC. and AFFILIATES -------------------------------------------------------------------------------
The Voting of Proxies on Behalf of Clients ------------------------------------------------------------------------------- Rules
204(4)-2 and 204-2 under the Investment Advisers Act of 1940 and Rule 30b1-4 under the Investment Company Act
of 1940 require investment advisers to adopt written policies and procedures governing the voting of proxies on behalf
of their clients. These procedures will be used by GAMCO Investors, Inc., Gabelli Funds, LLC and Gabelli Advisers,
Inc. (collectively, the "Advisers") to determine how to vote proxies relating to portfolio securities held by their clients,
including the procedures that the Advisers use when a vote presents a conflict between the interests of the
shareholders of an investment company managed by one of the Advisers, on the one hand, and those of the Advisers;
the principal underwriter; or any affiliated person of the investment company, the Advisers, or the principal
underwriter. These procedures will not apply where the Advisers do not have voting discretion or where the Advisers
have agreed to with a client to vote the client's proxies in accordance with specific guidelines or procedures supplied
by the client (to the extent permitted by ERISA). I. Proxy Voting Committee The Proxy Voting Committee was
originally formed in April 1989 for the purpose of formulating guidelines and reviewing proxy statements within the
parameters set by the substantive proxy voting guidelines originally published by GAMCO Investors, Inc. in 1988 and
updated periodically, a copy of which are appended as Exhibit A. The Committee will include representatives of
Research, Administration, Legal, and the Advisers. Additional or replacement members of the Committee will be
nominated by the Chairman and voted upon by the entire Committee. As of June 30, 2003, the members are: Bruce N.
Alpert, Chief Operating Officer of Gabelli Funds, LLC Ivan Arteaga, Research Analyst Caesar M. P. Bryan, Portfolio
Manager Stephen DeTore, Deputy General Counsel Joshua Fenton, Director of Research Douglas R. Jamieson, Chief
Operating Officer of GAMCO James E. McKee, General Counsel Karyn M. Nappi, Director of Proxy Voting Services
William S. Selby, Managing Director of GAMCO Howard F. Ward, Portfolio Manager Peter D. Zaglio, Senior Vice
President Peter D. Zaglio currently chairs the Committee. In his absence, the Director of Research will chair the
Committee. Meetings are held as needed basis to form views on the manner in which the Advisers should vote proxies
on behalf of their clients. 70 In general, the Director of Proxy Voting Services, using the Proxy Guidelines,
recommendations of Institutional Shareholder Corporate Governance Service ("ISS"), other third-party services and
the analysts of Gabelli & Company, Inc., will determine how to vote on each issue. For non-controversial matters, the
Director of Proxy Voting Services may vote the proxy if the vote is (1) consistent with the recommendations of the
issuer's Board of Directors and not contrary to the Proxy Guidelines; (2) consistent with the recommendations of the
issuer's Board of Directors and is a non-controversial issue not covered by the Proxy Guidelines; or (3) the vote is
contrary to the recommendations of the Board of Directors but is consistent with the Proxy Guidelines. In those
instances, the Director of Proxy Voting Services or the Chairman of the Committee may sign and date the proxy
statement indicating how each issue will be voted. All matters identified by the Chairman of the Committee, the
Director of Proxy Voting Services or the Legal Department as controversial, taking into account the recommendations
of ISS or other third party services and the analysts of Gabelli & Company, Inc., will be presented to the Proxy Voting
Committee. If the Chairman of the Committee, the Director of Proxy Voting Services or the Legal Department has
identified the matter as one that (1) is controversial; (2) would benefit from deliberation by the Proxy Voting
Committee; or (3) may give rise to a conflict of interest between the Advisers and their clients, the Chairman of the
Committee will initially determine what vote to recommend that the Advisers should cast and the matter will go
before the Committee. For matters submitted to the Committee, each member of the Committee will receive, prior to
the meeting, a copy of the proxy statement, any relevant third party research, a summary of any views provided by the
Chief Investment Officer and any recommendations by Gabelli & Company, Inc. analysts. The Chief Investment
Officer or the Gabelli & Company, Inc. analysts may be invited to present their viewpoints. If the Legal Department
believes that the matter before the committee is one with respect to which a conflict of interest may exist between the
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Advisers and their clients, counsel will provide an opinion to the Committee concerning the conflict. If the matter is
one in which the interests of the clients of one or more of Advisers may diverge, counsel will so advise and the
Committee may make different recommendations as to different clients. For any matters where the recommendation
may trigger appraisal rights, counsel will provide an opinion concerning the likely risks and merits of such an
appraisal action. Each matter submitted to the Committee will be determined by the vote of a majority of the members
present at the meeting. Should the vote concerning one or more recommendations be tied in a vote of the Committee,
the Chairman of the Committee will cast the deciding vote. The Committee will notify the proxy department of its
decisions and the proxies will be voted accordingly. Although the Proxy Guidelines express the normal preferences
for the voting of any shares not covered by a contrary investment guideline provided by the client, the Committee is
not bound by the preferences set forth in the Proxy Guidelines and will review each matter on its own merits. Written
minutes of all Proxy Voting Committee meetings will be maintained. The Advisers subscribe to ISS, which supplies
current information on companies, matters being voted on, regulations, trends in proxy voting and information on
corporate governance issues. If the vote cast either by the analyst or as a result of the deliberations of the Proxy
Voting Committee runs contrary to the recommendation of the Board of Directors of the issuer, the matter will be
referred to legal counsel to determine whether an amendment to the most recently filed Schedule 13D is appropriate.
71 II. Social Issues and Other Client Guidelines If a client has provided special instructions relating to the voting of
proxies, they should be noted in the client's account file and forwarded to the proxy department. This is the
responsibility of the investment professional or sales assistant for the client. In accordance with Department of Labor
guidelines, the Advisers' policy is to vote on behalf of ERISA accounts in the best interest of the plan participants with
regard to social issues that carry an economic impact. Where an account is not governed by ERISA, the Advisers will
vote shares held on behalf of the client in a manner consistent with any individual investment/voting guidelines
provided by the client. Otherwise the Advisers will abstain with respect to those shares. III. Client Retention of Voting
Rights If a client chooses to retain the right to vote proxies or if there is any change in voting authority, the following
should be notified by the investment professional or sales assistant for the client. - Operations - Legal Department -
Proxy Department - Investment professional assigned to the account In the event that the Board of Directors (or a
Committee thereof) of one or more of the investment companies managed by one of the Advisers has retained direct
voting control over any security, the Proxy Voting Department will provide each Board Member (or Committee
member) with a copy of the proxy statement together with any other relevant information including recommendations
of ISS or other third-party services. IV. Voting Records The Proxy Voting Department will retain a record of matters
voted upon by the Advisers for their clients. The Advisers' staff may request proxy-voting records for use in
presentations to current or prospective clients. Requests for proxy voting records should be made at least ten days
prior to client meetings. If a client wishes to receive a proxy voting record on a quarterly, semi-annual or annual basis,
please notify the Proxy Voting Department. The reports will be available for mailing approximately ten days after the
quarter end of the period. First quarter reports may be delayed since the end of the quarter falls during the height of
the proxy season. A letter is sent to the custodians for all clients for which the Advisers have voting responsibility
instructing them to forward all proxy materials to: [Adviser name] Attn: Proxy Voting Department One Corporate
Center Rye, New York 10580-1433 The sales assistant sends the letters to the custodians along with the trading/DTC
instructions. Proxy voting records will be retained in compliance with Rule 204-2 under the Investment Advisers Act.
72 V. Voting Procedures 1. Custodian banks, outside brokerage firms and Wexford Clearing Services Corporation are
responsible for forwarding proxies directly to GAMCO. Proxies are received in one of two forms: o Shareholder Vote
Authorization Forms (VAFs) - Issued by ADP. VAFs must be voted through the issuing institution causing a time lag.
ADP is an outside service contracted by the various institutions to issue proxy materials. o Proxy cards which may be
voted directly. 2. Upon receipt of the proxy, the number of shares each form represents is logged into the proxy
system according to security. 3. In the case of a discrepancy such as an incorrect number of shares, an improperly
signed or dated card, wrong class of security, etc., the issuing custodian is notified by phone. A corrected proxy is
requested. Any arrangements are made to insure that a proper proxy is received in time to be voted (overnight
delivery, fax, etc.). When securities are out on loan on record date, the custodian is requested to supply written
verification. 4. Upon receipt of instructions from the proxy committee (see Administrative), the votes are cast and
recorded for each account on an individual basis. Since January 1, 1992, records have been maintained on the Proxy
Edge system. The system is backed up regularly. From 1990 through 1991, records were maintained on the PROXY
VOTER system and in hardcopy format. Prior to 1990, records were maintained on diskette and in hardcopy format.
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PROXY EDGE records include: Security Name and Cusip Number Date and Type of Meeting (Annual, Special,
Contest) Client Name Adviser or Fund Account Number Directors' Recommendation How GAMCO voted for the
client on each issue The rationale for the vote when it appropriate Records prior to the institution of the PROXY
EDGE system include: Security name Type of Meeting (Annual, Special, Contest) Date of Meeting Name of
Custodian Name of Client Custodian Account Number Adviser or Fund Account Number Directors' recommendation
How the Adviser voted for the client on each issue Date the proxy statement was received and by whom Name of
person posting the vote Date and method by which the vote was cast 73 o From these records individual client proxy
voting records are compiled. It is our policy to provide institutional clients with a proxy voting record during client
reviews. In addition, we will supply a proxy voting record at the request of the client on a quarterly, semi-annual or
annual basis. 5. VAFs are kept alphabetically by security. Records for the current proxy season are located in the
Proxy Voting Department office. In preparation for the upcoming season, files are transferred to an offsite storage
facility during January/February. 6. Shareholder Vote Authorization Forms issued by ADP are always sent directly to
a specific individual at ADP. 7. If a proxy card or VAF is received too late to be voted in the conventional matter,
every attempt is made to vote on one of the following manners: o VAFs can be faxed to ADP up until the time of the
meeting. This is followed up by mailing the original form. o When a solicitor has been retained, the solicitor is called.
At the solicitor's direction, the proxy is faxed. 8. In the case of a proxy contest, records are maintained for each
opposing entity. 9. Voting in Person a) At times it may be necessary to vote the shares in person. In this case, a "legal
proxy" is obtained in the following manner: o Banks and brokerage firms using the services at ADP: A call is placed
to ADP requesting legal proxies. The VAFs are then sent overnight to ADP. ADP issues individual legal proxies and
sends them back via overnight. A lead-time of at least two weeks prior to the meeting is needed to do this.
Alternatively, the procedures detailed below for banks not using ADP may be implemented. o Banks and brokerage
firms issuing proxies directly: The bank is called and/or faxed and a legal proxy is requested. All legal proxies should
appoint: "Representative of [Adviser name] with full power of substitution." b) The legal proxies are given to the
person attending the meeting along with the following supplemental material: o A limited Power of Attorney
appointing the attendee an Adviser representative. o A list of all shares being voted by custodian only. Client names
and account numbers are not included. This list must be presented, along with the proxies, to the Inspectors of
Elections and/or tabulator at least one-half hour prior to the scheduled start of the meeting. The tabulator must 74
"qualify" the votes (i.e. determine if the vote have previously been cast, if the votes have been rescinded, etc. vote
have previously been cast, etc.). o A sample ERISA and Individual contract. o A sample of the annual authorization to
vote proxies form. o A copy of our most recent Schedule 13D filing (if applicable). o o o PROXY VOTING
GUIDELINES GENERAL POLICY STATEMENT It is the policy of Gabelli Asset Management Inc. to vote in the
best economic interests of our clients. As we state in our Magna Carta of Shareholders Rights, established in May
1988, we are neither for nor against management. We are for shareholders. At our first proxy committee meeting in
1989, it was decided that each proxy statement should be evaluated on its own merits within the framework first
established by our Magna Carta of Shareholders Rights. The attached guidelines serve to enhance that broad
framework. We do not consider any issue routine. We take into consideration all of our research on the company, its
directors, and their short and long-term goals for the company. In cases where issues that we generally do not approve
of are combined with other issues, the negative aspects of the issues will be factored into the evaluation of the overall
proposals but will not necessitate a vote in opposition to the overall proposals. BOARD OF DIRECTORS The
advisers do not consider the election of the Board of Directors a routine issue. Each slate of directors is evaluated on a
case-by-case basis. Factors taken into consideration include: o Historical responsiveness to shareholders This may
include such areas as: -Paying greenmail -Failure to adopt shareholder resolutions receiving a majority of shareholder
votes o Qualifications o Nominating committee in place o Number of outside directors on the board o Attendance at
meetings o Overall performance SELECTION OF AUDITORS In general, we support the Board of Directors'
recommendation for auditors. BLANK CHECK PREFERRED STOCK We oppose the issuance of blank check
preferred stock. 75 Blank check preferred stock allows the company to issue stock and establish dividends, voting
rights, etc. without further shareholder approval. CLASSIFIED BOARD A classified board is one where the directors
are divided into classes with overlapping terms. A different class is elected at each annual meeting. While a classified
board promotes continuity of directors facilitating long range planning, we feel directors should be accountable to
shareholders on an annual basis. We will look at this proposal on a case-by-case basis taking into consideration the
board's historical responsiveness to the rights of shareholders. Where a classified board is in place we will generally
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not support attempts to change to an annually elected board. When an annually elected board is in place, we generally
will not support attempts to classify the board. INCREASE AUTHORIZED COMMON STOCK The request to
increase the amount of outstanding shares is considered on a case-by-case basis. Factors taken into consideration
include: o Future use of additional shares -Stock split -Stock option or other executive compensation plan -Finance
growth of company/strengthen balance sheet -Aid in restructuring -Improve credit rating -Implement a poison pill or
other takeover defense o Amount of stock currently authorized but not yet issued or reserved for stock option plans o
Amount of additional stock to be authorized and its dilutive effect We will support this proposal if a detailed and
verifiable plan for the use of the additional shares is contained in the proxy statement. CONFIDENTIAL BALLOT
We support the idea that a shareholder's identity and vote should be treated with confidentiality. However, we look at
this issue on a case-by-case basis. In order to promote confidentiality in the voting process, we endorse the use of
independent Inspectors of Election. CUMULATIVE VOTING In general, we support cumulative voting. 76
Cumulative voting is a process by which a shareholder may multiply the number of directors being elected by the
number of shares held on record date and cast the total number for one candidate or allocate the voting among two or
more candidates. Where cumulative voting is in place, we will vote against any proposal to rescind this shareholder
right. Cumulative voting may result in a minority block of stock gaining representation on the board. When a proposal
is made to institute cumulative voting, the proposal will be reviewed on a case-by-case basis. While we feel that each
board member should represent all shareholders, cumulative voting provides minority shareholders an opportunity to
have their views represented. DIRECTOR LIABILITY AND INDEMNIFICATION We support efforts to attract the
best possible directors by limiting the liability and increasing the indemnification of directors, except in the case of
insider dealing. EQUAL ACCESS TO THE PROXY The SEC's rules provide for shareholder resolutions. However,
the resolutions are limited in scope and there is a 500 word limit on proponents' written arguments. Management has
no such limitations. While we support equal access to the proxy, we would look at such variables as length of time
required to respond, percentage of ownership, etc. FAIR PRICE PROVISIONS Charter provisions requiring a bidder
to pay all shareholders a fair price are intended to prevent two-tier tender offers that may be abusive. Typically, these
provisions do not apply to board-approved transactions. We support fair price provisions because we feel all
shareholders should be entitled to receive the same benefits. Reviewed on a case-by-case basis. GOLDEN
PARACHUTES Golden parachutes are severance payments to top executives who are terminated or demoted after a
takeover. We support any proposal that would assure management of its own welfare so that they may continue to
make decisions in the best interest of the company and shareholders even if the decision results in them losing their
job. We do not, however, support excessive golden parachutes. Therefore, each proposal will be decided on a case-by-
case basis. Note: Congress has imposed a tax on any parachute that is more than three times the executive's average
annual compensation. ANTI-GREENMAIL PROPOSALS We do not support greenmail. An offer extended to one
shareholder should be extended to all shareholders equally across the board. 77 LIMIT SHAREHOLDERS' RIGHTS
TO CALL SPECIAL MEETINGS We support the right of shareholders to call a special meeting. CONSIDERATION
OF NONFINANCIAL EFFECTS OF A MERGER This proposal releases the directors from only looking at the
financial effects of a merger and allows them the opportunity to consider the merger's effects on employees, the
community, and consumers. As a fiduciary, we are obligated to vote in the best economic interests of our clients. In
general, this proposal does not allow us to do that. Therefore, we generally cannot support this proposal. Reviewed on
a case-by-case basis. MERGERS, BUYOUTS, SPIN-OFFS, RESTRUCTURINGS Each of the above is considered on
a case-by-case basis. According to the Department of Labor, we are not required to vote for a proposal simply because
the offering price is at a premium to the current market price. We may take into consideration the long term interests
of the shareholders. MILITARY ISSUES Shareholder proposals regarding military production must be evaluated on a
purely economic set of criteria for our ERISA clients. As such, decisions will be made on a case-by-case basis. In
voting on this proposal for our non-ERISA clients, we will vote according to the client's direction when applicable.
Where no direction has been given, we will vote in the best economic interests of our clients. It is not our duty to
impose our social judgment on others. NORTHERN IRELAND Shareholder proposals requesting the signing of the
MacBride principles for the purpose of countering the discrimination of Catholics in hiring practices must be
evaluated on a purely economic set of criteria for our ERISA clients. As such, decisions will be made on a
case-by-case basis. In voting on this proposal for our non-ERISA clients, we will vote according to client direction
when applicable. Where no direction has been given, we will vote in the best economic interests of our clients. It is
not our duty to impose our social judgment on others. OPT OUT OF STATE ANTI-TAKEOVER LAW This
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shareholder proposal requests that a company opt out of the coverage of the state's takeover statutes. Example:
Delaware law requires that a buyer must acquire at least 85% of the company's stock before the buyer can exercise
control unless the board approves. We consider this on a case-by-case basis. Our decision will be based on the
following: o State of Incorporation o Management history of responsiveness to shareholders o Other mitigating factors
78 POISON PILL In general, we do not endorse poison pills. In certain cases where management has a history of
being responsive to the needs of shareholders and the stock is very liquid, we will reconsider this position.
REINCORPORATION Generally, we support reincorporation for well-defined business reasons. We oppose
reincorporation if proposed solely for the purpose of reincorporating in a state with more stringent anti-takeover
statutes that may negatively impact the value of the stock. STOCK OPTION PLANS Stock option plans are an
excellent way to attract, hold and motivate directors and employees. However, each stock option plan must be
evaluated on its own merits, taking into consideration the following: o Dilution of voting power or earnings per share
by more than 10% o Kind of stock to be awarded, to whom, when and how much o Method of payment o Amount of
stock already authorized but not yet issued under existing stock option plans SUPERMAJORITY VOTE
REQUIREMENTS Supermajority vote requirements in a company's charter or bylaws require a level of voting
approval in excess of a simple majority of the outstanding shares. In general, we oppose supermajority-voting
requirements. Supermajority requirements often exceed the average level of shareholder participation. We support
proposals' approvals by a simple majority of the shares voting. LIMIT SHAREHOLDERS RIGHT TO ACT BY
WRITTEN CONSENT Written consent allows shareholders to initiate and carry on a shareholder action without
having to wait until the next annual meeting or to call a special meeting. It permits action to be taken by the written
consent of the same percentage of the shares that would be required to effect proposed action at a shareholder meeting.
Reviewed on a case-by-case basis. 79 PART C OTHER INFORMATION ITEM 24. FINANCIAL STATEMENTS
AND EXHIBITS (1) Financial Statements (audited) for fiscal year 2003* (2) Exhibits (a) (i) Agreement and
Declaration of Trust of Registrant(3) (ii) Form of Statement of Preferences for the __% Series A Cumulative Preferred
Shares(5) (iii)Form of Statement of Preferences for the Auction Market Preferred Shares(5) (b) By-Laws of
Registrant(3) (c) Not applicable (d) (i) Form of Specimen Share Certificate for the __% Series A Cumulative
Preferred Shares (4) (ii) Form of Specimen Share Certificate for the Auction Market Preferred Shares (4) (e)
Automatic Dividend Reinvestment and Voluntary Cash Purchase Plan of Registrant(2) (f) Not applicable (g) Form of
Investment Advisory Agreement between Registrant and Gabelli Funds, LLC(2) (h) Form of Purchase Agreement (4)
(i) Not applicable (j) Form of Custodian Contract (2) (k) (i) Form of Registrar, Transfer Agency and Service
Agreement (3) (ii) Form of Auction Agency Agreement (4) (iii)Form of Broker-Dealer Agreement (4) (l) Opinion and
Consent of Skadden, Arps, Slate, Meagher & Flom LLP with respect to legality (5) (m) Not applicable (n) (i) Consent
of Independent Registered Public Accounting Firm (1) (ii) Powers of Attorney (2) (o) Not applicable (p) Not
applicable (q) Not applicable (r) Codes of Ethics of the Fund and the Investment Adviser (2) ___________________ *
Incorporated by reference to the Fund's annual report filed March 10, 2004. (1) Filed herewith. (2) Incorporated by
reference to the Registrant's Pre-Effective Amendment No. 1 to the Fund's Registration Statement on Form N-2 Nos.
333-108409 and 811-21423, as filed with the Securities and Exchange Commission on October 27, 2003. (3)
Incorporated by reference to the Registrant's Pre-Effective Amendment No. 3 to the Fund's Registration Statement on
Form N-2 Nos. 333-108409 and 811-21423, as filed with the Securities and Exchange Commission on November 24,
2003. C-1 (4) Incorporated by reference to the Registrant's Pre-Effective Amendment No. 1 on Form N-2 Nos.
333-113708 and 811-21423, as filed with the Securities and Exchange Commission on June 6, 2004. (5) Invorporatied
by reference to the Registrant's Pre-Effective Amendment No.2 on Form N-2 Nos. 333-13708 and 811-21423, as filed
with the Securities and Exchange Commission on October 5, 2004 Item 25. Marketing Arrangements Reference is
made to Exhibit 2(h) to this Registration Statement to be filed by amendment. Item 26. Other Expenses of Issuance
and Distribution The following table sets forth the estimated expenses to be incurred in connection with the offering
described in this Registration Statement: NYSE listing fee..................................................$20,000 SEC Registration
fees.............................................$44,345 Rating Agency Fees...............................................$170,000
Printing/engraving expenses......................................$100,000 Accounting fees...................................................$50,000
Legal fees.......................................................$150,000 Miscellaneous.....................................................$65,655
Total.......................................................$600,000 Item 27. Persons Controlled by or Under Common Control with
Registrant NONE Item 28. Number of Holders of Securities as of September 15, 2003 Number of Record Title of
Class Holders -------------- ---------------- Common Shares of Beneficial Interest 76,159 Item 29. Indemnification
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Article IV of the Registrant's Agreement and Declaration of Trust provides as follows: 4.1 No Personal Liability of
Shareholders, Trustees, etc. No Shareholder of the Trust shall be subject in such capacity to any personal liability
whatsoever to any Person in connection with Trust Property or the acts, obligations or affairs of the Trust.
Shareholders shall have the same limitation of personal liability as is extended to stockholders of a private corporation
for profit incorporated under the general corporation law of the State of Delaware. No Trustee or officer of the Trust
shall be subject in such capacity to any personal liability whatsoever to any Person, other than the Trust or its
Shareholders, in connection with Trust Property or the affairs of the Trust, save only liability to the Trust or its
Shareholders arising from bad faith, willful misfeasance, gross negligence or reckless disregard for his duty to such
Person; and, subject to the foregoing exception, all such Persons shall look solely to the Trust Property for satisfaction
of claims of any nature arising in connection with the affairs of the Trust. If any Shareholder, Trustee or officer, as
such, of the Trust, is made a party to any suit or proceeding to enforce any such liability, subject to the foregoing
exception, he shall not, on account thereof, be held to any personal liability. C-2 4.2 Mandatory Indemnification. a)
The Trust shall indemnify the Trustees and officers of the Trust (each such person being an "indemnitee") against any
liabilities and expenses, including amounts paid in satisfaction of judgments, in compromise or as fines and penalties,
and reasonable counsel fees reasonably incurred by such indemnitee in connection with the defense or disposition of
any action, suit or other proceeding, whether civil or criminal, before any court or administrative or investigative body
in which he may be or may have been involved as a party or otherwise (other than, except as authorized by the
Trustees, as the plaintiff or complainant) or with which he may be or may have been threatened, while acting in any
capacity set forth above in this Section 4.2 by reason of his having acted in any such capacity, except with respect to
any matter as to which he shall not have acted in good faith in the reasonable belief that his action was in the best
interest of the Trust or, in the case of any criminal proceeding, as to which he shall have had reasonable cause to
believe that the conduct was unlawful, provided, however, that no indemnitee shall be indemnified hereunder against
any liability to any person or any expense of such indemnitee arising by reason of (i) willful misfeasance, (ii) bad
faith, (iii) gross negligence (negligence in the case of Affiliated Indemnitees), or (iv) reckless disregard of the duties
involved in the conduct of his position (the conduct referred to in such clauses (i) through (iv) being sometimes
referred to herein as "disabling conduct"). Notwithstanding the foregoing, with respect to any action, suit or other
proceeding voluntarily prosecuted by any indemnitee as plaintiff, indemnification shall be mandatory only if the
prosecution of such action, suit or other proceeding by such indemnitee was authorized by a majority of the Trustees.
(b) Notwithstanding the foregoing, no indemnification shall be made hereunder unless there has been a determination
(1) by a final decision on the merits by a court or other body of competent jurisdiction before whom the issue of
entitlement to indemnification hereunder was brought that such indemnitee is entitled to indemnification hereunder or,
(2) in the absence of such a decision, by (i) a majority vote of a quorum of those Trustees who are neither Interested
Persons of the Trust nor parties to the proceeding ("Disinterested Non-Party Trustees"), that the indemnitee is entitled
to indemnification hereunder, or (ii) if such quorum is not obtainable or even if obtainable, if such majority so directs,
independent legal counsel in a written opinion conclude that the indemnitee should be entitled to indemnification
hereunder. All determinations to make advance payments in connection with the expense of defending any proceeding
shall be authorized and made in accordance with the immediately succeeding paragraph (c) below. (c) The Trust shall
make advance payments in connection with the expenses of defending any action with respect to which
indemnification might be sought hereunder if the Trust receives a written affirmation by the indemnitee of the
indemnitee's good faith belief that the standards of conduct necessary for indemnification have been met and a written
undertaking to reimburse the Trust unless it is subsequently determined that he is entitled to such indemnification and
if a majority of the Trustees determine that the applicable standards of conduct necessary for indemnification appear
to have been met. In addition, at least one of the following conditions must be met: (1) the indemnitee shall provide
adequate security for his undertaking, (2) the Trust shall be insured against losses arising by reason of any lawful
advances, or (3) a majority of a quorum of the Disinterested Non-Party Trustees, or if a majority vote of such quorum
so direct, independent legal counsel in a written opinion, shall conclude, based on a review of readily available facts
(as opposed to a full trial-type inquiry), that there is substantial reason to believe that the indemnitee ultimately will be
found entitled to indemnification. (d) The rights accruing to any indemnitee under these provisions shall not exclude
any other right to which he may be lawfully entitled. (e) Notwithstanding the foregoing, subject to any limitations
provided by the 1940 Act and this Declaration, the Trust shall have the power and authority to indemnify Persons
providing services to the Trust to the full extent provided by law as if the Trust were a corporation organized under the
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Delaware General Corporation Law provided that such indemnification has been approved by a majority of the
Trustees. C-3 4.3 No Duty of Investigation; Notice in Trust Instruments, etc. No purchaser, lender, transfer agent or
other person dealing with the Trustees or with any officer, employee or agent of the Trust shall be bound to make any
inquiry concerning the validity of any transaction purporting to be made by the Trustees or by said officer, employee
or agent or be liable for the application of money or property paid, loaned, or delivered to or on the order of the
Trustees or of said officer, employee or agent. Every obligation, contract, undertaking, instrument, certificate, Share,
other security of the Trust, and every other act or thing whatsoever executed in connection with the Trust shall be
conclusively taken to have been executed or done by the executors thereof only in their capacity as Trustees under this
Declaration or in their capacity as officers, employees or agents of the Trust. The Trustees may maintain insurance for
the protection of the Trust Property, its Shareholders, Trustees, officers, employees and agents in such amount as the
Trustees shall deem adequate to cover possible liability, and such other insurance as the Trustees in their sole
judgment shall deem advisable or is required by the 1940 Act. 4.4 Reliance on Experts, etc. Each Trustee and officer
or employee of the Trust shall, in the performance of its duties, be fully and completely justified and protected with
regard to any act or any failure to act resulting from reliance in good faith upon the books of account or other records
of the Trust, upon an opinion of counsel, or upon reports made to the Trust by any of the Trust's officers or employees
or by any advisor, administrator, manager, distributor, selected dealer, accountant, appraiser or other expert or
consultant selected with reasonable care by the Trustees, officers or employees of the Trust, regardless of whether
such counsel or other person may also be a Trustee. Section 9 of the Investment Advisory Agreement between the
Registrant and Gabelli Funds, LLC provides: (a) The Fund hereby agrees to indemnify the Adviser and each of the
Adviser's trustees, officers, employees, and agents (including any individual who serves at the Adviser's request as
director, officer, partner, trustee or the like of another corporation) and controlling persons (each such person being an
"indemnitee") against any liabilities and expenses, including amounts paid in satisfaction of judgments, in
compromise or as fines and penalties, and counsel fees (all as provided in accordance with applicable corporate law)
reasonably incurred by such indemnitee in connection with the defense or disposition of any action, suit or other
proceeding, whether civil or criminal, before any court or administrative or investigative body in which he may be or
may have been involved as a party or otherwise or with which he may be or may have been threatened, while acting in
any capacity set forth above in this paragraph or thereafter by reason of his having acted in any such capacity, except
with respect to any matter as to which he shall have been adjudicated not to have acted in good faith in the reasonable
belief that his action was in the best interest of the Fund and furthermore, in the case of any criminal proceeding, so
long as he had no reasonable cause to believe that the conduct was unlawful, provided, however, that (1) no
indemnitee shall be indemnified hereunder against any liability to the Fund or its shareholders or any expense of such
indemnitee arising by reason of (i) willful misfeasance, (ii) bad faith, (iii) gross negligence, (iv) reckless disregard of
the duties involved in the conduct of his position (the conduct referred to in such clauses (i) through (v) being
sometimes referred to herein as "disabling conduct"), (2) as to any matter disposed of by settlement or a compromise
payment by such indemnitee, pursuant to a consent decree or otherwise, no indemnification either for said payment or
for any other expenses shall be provided unless there has been a determination that such settlement or compromise is
in the best interests of the Fund and that such indemnitee appears to have acted in good faith in the reasonable belief
that his action was in the best interest of the Fund and did not involve disabling conduct by such indemnitee and (3)
with respect to any action, suit or other proceeding voluntarily prosecuted by any indemnitee as plaintiff,
indemnification shall be mandatory only if the prosecution of such action, suit or other proceeding by such indemnitee
was authorized by a majority of the full Board of the Fund. Notwithstanding the foregoing the Fund shall not be
obligated to provide any such indemnification to the extent such provision would waive any right which the Fund
cannot lawfully waive. (b) The Fund shall make advance payments in connection with the expenses of defending any
action with respect to which indemnification might be sought hereunder if the Fund receives a written C-4 affirmation
of the indemnitee's good faith belief that the standard of conduct necessary for indemnification has been met and a
written undertaking to reimburse the Fund unless it is subsequently determined that he is entitled to such
indemnification and if the trustees of the Fund determine that the facts then known to them would not preclude
indemnification. In addition, at least one of the following conditions must be met: (A) the indemnitee shall provide a
security for his undertaking, (B) the Fund shall be insured against losses arising by reason of any lawful advances, or
(C) a majority of a quorum of trustees of the Fund who are neither "interested persons" of the Fund (as defined in
Section 2(a)(19) of the Act) nor parties to the proceeding ("Disinterested Non-Party Trustees") or an independent legal
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counsel in a written opinion, shall determine, based on a review of readily available facts (as opposed to a full
trial-type inquiry), that there is reason to believe that the indemnitee ultimately will be found entitled to
indemnification. (c) All determinations with respect to indemnification hereunder shall be made (1) by a final decision
on the merits by a court or other body before whom the proceeding was brought that such indemnitee is not liable by
reason of disabling conduct or, (2) in the absence of such a decision, by (i) a majority vote of a quorum of the
Disinterested Non-party Trustees of the Fund, or (ii) if such a quorum is not obtainable or even, if obtainable, if a
majority vote of such quorum so directs, independent legal counsel in a written opinion. The rights accruing to any
indemnitee under these provisions shall not exclude any other right to which he may be lawfully entitled. The
following subsections of Section 6 of The Underwriting Agreement among the Registrant, Gabelli Funds, LLC and
the Underwriters provide: (a) Indemnification of Underwriters. The Fund and the Investment Adviser, jointly and
severally, agree to indemnify and hold harmless each of you and each other Underwriter and each person, if any, who
controls any Underwriter within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act from and
against any and all losses, claims, damages, liabilities and expenses (including reasonable costs of investigation), joint
or several, arising out of or based upon any untrue statement or alleged untrue statement of a material fact contained in
the Registration Statement, the Prospectus, any Prepricing Prospectus, any sales material (or any amendment or
supplement to any of the foregoing), or arising out of or based upon any omission or alleged omission to state therein
a material fact required to be stated therein or necessary to make the statements therein not misleading, except insofar
as such losses, claims, damages, liabilities or expenses arise out of or are based upon any untrue statement or omission
or alleged untrue statement or omission which has been made therein or omitted therefrom in reliance upon and in
conformity with the information relating to such Underwriter furnished in writing to the Fund by or on behalf of any
Underwriter through you expressly for use in connection therewith; provided, however, that the indemnification
contained in this paragraph (a) with respect to any preliminary prospectus shall not inure to the benefit of any
Underwriter (or to the benefit of any person controlling such Underwriter) on account of any such loss, claim,
damage, liability or expense arising from the sale of the Shares by such Underwriter to any person if a copy of the
Prospectus shall not have been delivered or sent to such person within the time required by the 1933 Act and the 1933
Act Rules and Regulations, and the untrue statement or alleged untrue statement or omission or alleged omission of a
material fact contained in such preliminary prospectus was corrected in the Prospectus, provided that the Fund has
delivered the Prospectus to the several Underwriters in requisite quantity on a timely basis to permit such delivery or
sending. The foregoing indemnity agreement shall be in addition to any liability that the Fund or the Investment
Adviser may otherwise have. (c) Indemnification of Fund and Investment Adviser by Underwriters. Each Underwriter
agrees, severally and not jointly, to indemnify and hold harmless the Fund and the Investment Adviser, their trustees,
their directors, any officers who sign the Registration Statement, and any person who controls the Fund or the
Investment Adviser within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act, to the same
extent as the foregoing indemnity from the Fund and the Investment Adviser to C-5 each Underwriter, but only with
respect to information relating to such Underwriter furnished in writing by or on behalf of such Underwriter through
you expressly for use in the Registration Statement, the Prospectus or any preliminary prospectus, or any amendment
or supplement thereto. If any action, suit or proceeding shall be brought against the Fund or the Investment Adviser,
any of their trustees, their directors, any such officer, or any such controlling person based on the Registration
Statement, the Prospectus or any preliminary prospectus, or any amendment or supplement thereto, and in respect of
which indemnity may be sought against any Underwriter pursuant to this paragraph (c), such Underwriter shall have
the rights and duties given to the Fund and the Investment Adviser by paragraph (b) above (except that if the Fund or
the Investment Adviser shall have assumed the defense thereof such Underwriter shall not be required to do so, but
may employ separate counsel therein and participate in the defense thereof, but the fees and expenses of such counsel
shall be at such Underwriter's expense), and the Fund and the Investment Adviser, their trustees, their directors, any
such officer, and any such controlling person shall have the rights and duties given to the Underwriters by paragraph
(b) above. The foregoing indemnity agreement shall be in addition to any liability that the Underwriters may
otherwise have. (f) Notwithstanding any other provisions in this Section 6 or Section 7, no party shall be entitled to
indemnification or contribution under this Agreement against any loss, claim, liability, expense or damage arising by
reason of such person's willful misfeasance, bad faith, gross negligence or reckless disregard of its duties in the
performance of its duties hereunder. Item 30. Business and Other Connections of Investment Adviser The Investment
Adviser, a limited liability company organized under the laws of the State of New York, acts as investment adviser to
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the Registrant. The Registrant is fulfilling the requirement of this Item 30 to provide a list of the officers and trustees
of the Investment Adviser, together with information as to any other business, profession, vocation or employment of
a substantial nature engaged in by the Investment Adviser or those officers and trustees during the past two years, by
incorporating by reference the information contained in the Form ADV of the Investment Adviser filed with the
commission pursuant to the Investment Advisers Act of 1940 (Commission File No. 801-26202). Item 31. Location of
Accounts and Records The accounts and records of the Registrant are maintained in part at the office of the
Investment Adviser at One Corporate Center, Rye, New York 10580-1422, in part at the offices of the Custodian,
State Street Bank and Trust Company, One Heritage Drive, Palmer 2N, North Quincy, Massachusetts 02171, at the
offices of the Fund's Administrator, PFPC, Inc, 3200 Horizon Drive, King of Prussia, Pennsylvania 19406, and in part
at the offices of the transfer agent, Equiserve Trust Company, N.A., located at P.O. Box 43025, Providence, RI
09240-3025. Item 32. Management Services Not applicable. Item 33. Undertakings 1. Registrant undertakes to
suspend the offering of shares until the prospectus is amended, if subsequent to the effective date of this registration
statement, its net asset value declines more than ten percent from its net asset value, as of the effective date of the
registration statement or its net asset value increases to an amount greater than its net proceeds as stated in the
prospectus. 2. Not applicable. 3. Not applicable. C-6 4. Not applicable. 5. Registrant undertakes that, for the purpose
of determining any liability under the 1933 Act the information omitted from the form of prospectus filed as part of
the Registration Statement in reliance upon Rule 430A and contained in the form of prospectus filed by the Registrant
pursuant to Rule 497(h) will be deemed to be a part of the Registration Statement as of the time it was declared
effective. Registrant undertakes that, for the purpose of determining any liability under the 1933 Act, each
post-effective amendment that contains a form of prospectus will be deemed to be a new Registration Statement
relating to the securities offered therein, and the offering of such securities at that time will be deemed to be the initial
bona fide offering thereof. 6. Registrant undertakes to send by first class mail or other means designed to ensure
equally prompt delivery, within two business days of receipt of a written or oral request, any Statement of Additional
Information constituting Part B of this Registration Statement. C-7 SIGNATURES As required by the Securities Act
of 1933, as amended, this Registrant's Registration Statement has been signed on behalf of the Registrant, in the City
of Rye, State of New York, on the 7th day of October, 2004. THE GABELLI DIVIDEND & INCOME TRUST By:
/s/ Bruce N. Alpert --------------------------------- Bruce N. Alpert President By: /s/ Richard C. Sell
--------------------------------- Richard C. Sell, Jr. Treasurer As required by the Securities Act of 1933, as amended, this
Registration Statement has been signed below by the following persons in the capacities set forth below on the 7th day
of October, 2004. Name Title Signature Trustee, Chairman and Chief Investment Officer * -------------------------------
Mario J. Gabelli * Trustee ------------------------------- Anthony J. Colavita * Trustee ------------------------------- James
P. Conn * Trustee ------------------------------- Mario d'Urso * Trustee ------------------------------- Frank J. Fahrenkopf,
Jr. * Trustee ------------------------------- Michael J. Melarkey * Trustee ------------------------------- Karl Otto Pohl *
Trustee ------------------------------- Salvatore M. Salibello * Trustee ------------------------------- Edward T. Tokar *
Trustee ------------------------------- Anthonie C. van Ekris * Trustee ------------------------------- Salvatore J. Zizza /s/
Bruce N. Alpert President ------------------------------- Bruce N. Alpert Attorney-in-Fact *Pursuant to a Power of
Attorney EXHIBIT INDEX EXHIBIT NUMBER DESCRIPTION EX-99(n)(i) Consent of Independent Registered
Public Accounting Firm
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