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1933, as amended (the "Securities Act"), other than securities offered in
connection with a dividend or interest reinvestment plans, check the following
box. [ ]

It is proposed that this filing will become effective (check appropriate
box)

[ ] when declared effective pursuant to section 8(c).

CALCULATION OF REGISTRATION FEE UNDER THE SECURITIES ACT OF 1933

PROPOSED MAXIMUM
TITLE OF SECURITIES AMOUNT PROPOSED MAXIMUM AGGREGATE OFFERING
BEING REGISTERED BEING REGISTERED OFFERING PRICE PER UNIT PRICE (1)

Preferred Shares (no par
VAalU€) v vttt e e ettt eeeeenn 2,360 shares $25,000 $59,000,000

(1) Estimated solely for the purpose of calculating the registration fee.

(2) $6,313.00 has been previously paid.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL
FILE A FURTHER AMENDMENT, WHICH SPECIFICALLY STATES THIS REGISTRATION STATEMENT
SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8 (a) OF THE
SECURITIES ACT OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON
SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION 8 (a), MAY
DETERMINE.

THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. WE MAY
NOT SELL THESE SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WITH THE
SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER
TO SELL THESE SECURITIES AND IT IS NOT SOLICITING AN OFFER TO BUY THESE
SECURITIES IN ANY STATE WHERE THE OFFER OR SALE IS NOT PERMITTED.

SUBJECT TO COMPLETION, DATED JANUARY 3, 2006

PROSPECTUS
$59,000,000

CALAMOS GLOBAL TOTAL RETURN FUND
PREFERRED SHARES
2,360 SHARES, SERIES T
LIQUIDATION PREFERENCE $25,000 PER SHARE

Investment Objective. Calamos Global Total Return Fund (the "Fund") is a
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recently organized, diversified, closed-end management investment company. The
Fund's investment objective is to provide total return through a combination of
capital appreciation and current income.

Portfolio Contents. Under normal circumstances, the Fund will invest
primarily in a portfolio of common and preferred stocks, convertible securities
and income producing securities such as investment grade and below investment
grade (high yield/high risk) debt securities. The Fund, under normal
circumstances, will invest at least 50% of its managed assets in equity
securities (including securities that are convertible into equity securities).
The Fund may invest up to 100% of its managed assets in securities of foreign
issuers, including debt and equity securities of corporate issuers and debt
securities of government issuers, in developed and emerging markets. Under
normal circumstances, the Fund will invest at least 30% of its managed assets in
securities of foreign issuers. The Fund will invest in the securities of issuers
of several different countries throughout the world, in addition to the United
States. The Fund may also seek to generate income from option premiums by
writing (selling) options (with an aggregate notional value of up to 33% of the
value of the Fund's managed assets). "Managed assets" means the total assets of
the Fund (including any assets attributable to any leverage that may be
outstanding) minus the sum of accrued liabilities (other than debt representing
financial leverage). For this purpose the liquidation preference on any
preferred shares will not constitute a liability. Below investment grade (high
yield/high risk) securities are rated Ba or lower by Moody's Investors Service,
Inc. ("Moody's") or BB or lower by Standard & Poor's, a division of The
McGraw-Hill Companies, Inc. ("S&P") or are unrated securities of comparable
quality as determined by the Fund's investment adviser. Below investment grade
securities are commonly referred to as "junk bonds" and are considered
speculative with respect to the issuer's capacity to pay interest and repay
principal. They involve greater risk of loss, are subject to greater price
volatility and are less liquid, especially during periods of economic
uncertainty or change, than higher rated securities. There can be no assurance
that the Fund will achieve its investment objective.

INVESTING IN THE FUND'S PREFERRED SHARES INVOLVES RISKS. SEE "RISK FACTORS"
BEGINNING ON PAGE 24.

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved of these securities or determined if this
prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

PER SHARE TOTAL
Public Offering Price $25,000 S
Sales Load $ $
Proceeds, before expenses, to the Fund(l) $ $

(1) Total expenses of issuance and distribution, excluding sales load, are
estimated to be $

The underwriters are offering the Preferred Shares subject to various
conditions. The Preferred Shares will be ready for delivery in book-entry form
only, through the facilities of The Depository Trust Company on or about
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(continued from previous page)
Preferred Shares. The Fund is offering 2,360 shares of Series T Preferred
Shares. The shares are referred to in this prospectus as "Preferred Shares." The

Preferred Shares have a liquidation preference of $25,000 per share, plus any
accumulated, unpaid dividends. The Preferred Shares also have priority over the
Fund's common shares as to distribution of assets as described in this
prospectus. It is a condition of closing this offering that the Preferred Shares
be offered with a rating of "AAA" from Fitch Ratings ("Fitch") and "AAA" from
S&P.

The dividend rate for the initial dividend period will be % for Series
T Preferred Shares. The initial dividend period is from the date of issuance
through , 2006, an initial dividend period of days. For

subsequent dividend periods, Preferred Shares pay dividends based on a rate set
at auction, usually held weekly. Dividends on the Preferred Shares will be
cumulative. Prospective purchasers should carefully review the auction
procedures described in this prospectus and should note: (1) a buy order (called
a "bid order") or sell order is a commitment to buy or sell Preferred Shares
based on the results of an auction; (2) auctions will be conducted by telephone;
and (3) purchases and sales will be settled on the next business day after the
auction.

The Preferred Shares are redeemable, in whole or in part, at the option of
the Fund on the second business day prior to any date dividends are paid on the
Preferred Shares, and will be subject to mandatory redemption in certain
circumstances at a redemption price of $25,000 per share, plus accumulated,
unpaid dividends to the date of redemption, plus a premium in certain
circumstances.

The Preferred Shares will not be listed on an exchange. You may only buy or
sell Preferred Shares through an order placed at an auction with or through a
broker-dealer that has entered into an agreement with the auction agent and the
Fund or in a secondary market maintained by certain broker-dealers. These
broker-dealers are not required to maintain this market, and it may not provide
you with liquidity.

The Preferred Shares do not represent a deposit or obligation of, and are
not guaranteed or endorsed by, any bank or other insured depository institution
and are not federally insured by the Federal Deposit Insurance Corporation, the
Federal Reserve Board or any other government agency.

You should read this prospectus, which contains important information about
the Fund, before deciding whether to invest in the Preferred Shares, and retain
it for future reference. A statement of additional information, dated

, 2006, containing additional information about the
Fund, has been filed with the Securities and Exchange Commission (the
"Commission") and is incorporated by reference in its entirety into this
prospectus. You may request a free copy of the statement of additional
information, the table of contents of which is on page 57 of this prospectus, or
the Fund's annual and semi-annual report by calling 1-800-582-6959 or by writing
to the Fund. The Fund's annual and semi-annual reports are also available on its
website at www.calamos.com, which will also provide a link to the Commission's
website described below where the Fund's Statement of Additional Information may
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be obtained, as described below. You can review and copy documents the Fund has
filed at the Commission's Public Reference Room in Washington, D.C. Call
1-202-551-8090 for information. The Commission charges a fee for copies. You can
get the same information free from the Commission's EDGAR database on the
Internet (http://www.sec.gov). You may also e-mail requests for these documents
to publicinfo@sec.gov or make a request in writing to the Commission's Public
Reference Section, Washington, D.C. 20549-0213.

YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED IN OR INCORPORATED BY
REFERENCE IN THIS PROSPECTUS. WE HAVE NOT, AND THE UNDERWRITERS HAVE NOT,
AUTHORIZED ANY OTHER PERSON TO PROVIDE YOU WITH DIFFERENT INFORMATION. IF ANYONE
PROVIDES YOU WITH DIFFERENT OR INCONSISTENT INFORMATION, YOU SHOULD NOT RELY ON
IT. WE ARE NOT, AND THE UNDERWRITERS ARE NOT, MAKING AN OFFER TO SELL THESE
SECURITIES IN ANY JURISDICTION WHERE THE OFFER OR SALE IS NOT PERMITTED.
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PROSPECTUS SUMMARY

This is only a summary. This summary does not contain all of the
information that you should consider before investing in the Fund's Preferred
Shares. You should review the more detailed information contained in this
prospectus and in the Statement of Additional Information, especially the
information set forth under the heading "Risk Factors."



Edgar Filing: CALAMOS GLOBAL TOTAL RETURN FUND - Form N-2/A

THE FUND...........

THE OFFERING.......

INVESTMENT OBJECTIVE..........

INVESTMENT POLICIES

Calamos Global Total Return Fund is a recently
organized, diversified, closed-end management
investment company. Throughout the prospectus,
we refer to Calamos Global Total Return Fund as
the "Fund" or as "we," "us," or "our." See "The
Fund." The Fund's common shares are traded on
the New York Stock Exchange under the symbol
"CGO." As of December 14, 2005, the Fund had
8,006,981 common shares outstanding and net
assets of $119,045,237. The Fund's principal
offices are located at 2020 Calamos Court,
Naperville, Illinois 60563.

We are offering 2,360 Series T Preferred
Shares, each at a purchase price of $25,000 per
share. The Preferred Shares are offered through
Citigroup Global Markets Inc.

The Preferred Shares entitle their holders to
receive cash dividends at an annual rate that
may vary for the successive dividend periods
for the Preferred Shares. In general, except as

described under " --Dividends and Dividend
Periods" below and "Description of Preferred
Shares —-- Dividends and Dividend Periods," the

dividend period for the Series T Preferred
Shares will be seven days. The auction agent
will determine the dividend rate for a
particular period by an auction conducted on
the business day immediately prior to the start
of that dividend period. See "The Auction."

Generally, investors in Preferred Shares will
not receive certificates representing ownership
of their shares. The securities depository (The
Depository Trust Company or any Successor) or
its nominee for the account of the investor's
broker—-dealer will maintain record ownership of
Preferred Shares in book-entry form. An
investor's broker-dealer, in turn, will
maintain records of that investor's beneficial
ownership of Preferred Shares.

The Fund's investment objective is to provide
total return through a combination of capital
appreciation and current income. There can be
no assurance that the Fund will achieve its
investment objective. See "The Fund's
Investments —-- Investment Objective."

Principal Investments Under normal
circumstances, the Fund will invest primarily
in a portfolio of common and preferred stocks,
convertible securities and income producing
securities such as investment grade and below
investment grade (high yield/high risk) debt
securities. The Fund, under normal
circumstances, will invest at least 50% of its
managed assets in equity securities (including
securities that are convertible into equity
securities). The Fund may invest up to 100% of
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its managed assets in securities of foreign
issuers, including debt and equity securities
of corporate issuers and debt securities of
government issuers, in developed and emerging
markets. Under

normal circumstances, the Fund will invest at
least 30% of its managed assets in securities
of foreign issuers. The Fund will invest in the
securities of issuers of several different
countries throughout the world, in addition to
the United States.

Calamos Advisors LLC, the Fund's investment
adviser ("Calamos"), will dynamically allocate
the Fund's investments among multiple asset
classes (rather than maintaining a fixed or
static allocation), seeking to obtain an
appropriate balance of risk and reward through
all market cycles using multiple strategies and
combining them to seek to achieve favorable
risk adjusted returns. See "The Fund's
Investments —-- Principal Investment
Strategies."

The Fund will attempt to keep a consistent
balance between risk and reward over the course
of different market cycles, through various
combinations of stocks, bonds, and/or
convertible securities, to achieve what Calamos
believes to be an appropriate blend for the
then current market. As the market environment
changes, portfolio securities may change in an
attempt to achieve a relatively consistent risk
level over time. At some points in a market
cycle, one type of security may make up a
substantial portion of the Fund's portfolio,
while at other times certain securities may
have minimal or no representation, depending on
market conditions. See "The Fund's

Investments —-—- Principal Investment
Strategies."

The Fund may also seek to generate income from
option premiums by writing (selling) options
(with an aggregate notional value of up to 33%
of the value of the Fund's managed assets). The
Fund will opportunistically employ a strategy
of writing options. The extent of option
writing activity will depend upon market
conditions and Calamos' ongoing assessment of
the attractiveness of writing options on the
Fund's equity holdings. See "The Fund's

Investments ——- Principal Investment
Strategies."
Equity Securities. Equity securities include

common and preferred stocks, warrants, rights,
and depository receipts. Under normal
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circumstances, the Fund will invest at least
50% of its managed assets in equity securities
(including securities that are convertible into
equity securities). The Fund may invest in
preferred stocks and convertible securities of
any rating, including below investment grade.
See "-- High Yield Securities" below. An
investment in the equity securities of a
company represents a proportionate ownership
interest in that company. Therefore, the Fund
participates in the financial success or
failure of any company in which it has an
equity interest.

High Yield Securities. The Fund may invest in
high yield securities for either current income
or capital appreciation or both. These
securities are rated below investment grade
(i.e., rated Ba or lower by Moody's or BB or
lower by S&P) or are unrated securities of
comparable quality as determined by Calamos.
The Fund may invest in high yield securities of
any rating. Debt securities rated below
investment grade are

2

commonly referred to as "junk bonds" and are
considered speculative with respect to the
issuer's capacity to pay interest and repay
principal. They involve greater risk of loss,
are subject to greater price volatility and are
less liquid, especially during periods of
economic uncertainty or change, than higher
rated debt securities.

Foreign Securities. The Fund may invest up to
100% of its managed assets in securities of
foreign issuers, including debt and equity
securities of corporate issuers and debt
securities of government issuers, in developed
and emerging markets. Under normal
circumstances, the Fund will invest at least
30% of its managed assets in securities of
foreign issuers; however, the Fund anticipates
that ordinarily Calamos' investment process
will result in the Fund investing at least 40%
of its managed assets in securities of foreign
issuers. The Fund will invest in the securities
of issuers of several different countries
throughout the world, in addition to the United
States. A foreign issuer is a company organized
under the laws of a foreign country.

Convertible Securities. The Fund may invest in
convertible securities. A convertible security
is a debt security or preferred stock that is
exchangeable for an equity security (typically
of the same issuer) at a predetermined price
(the "conversion price") or a security that
mandatorily converts to an equity security at a
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predetermined time. Depending upon the
relationship of the conversion price to the
market value of the underlying security, a
convertible security may trade more like an
equity security than a debt instrument. The
Fund may invest in convertible securities of
any rating. Securities that are convertible
into equity securities are considered equity
securities for purposes of the Fund's policy to
invest at least 50% of its managed assets in
equity securities. See "The Fund's

Investments —-- Principal Investment
Strategies —-- Convertible Securities."
Synthetic Convertible Instruments. Calamos may

also establish a "synthetic" convertible
instrument by combining separate securities
that possess economic characteristics similar
to a convertible security, i.e., an income
component and the right or obligation to
convert to an equity security ("convertible
component") . The income component is achieved
by investing in non-convertible, fixed-income
securities such as bonds, preferred stocks,
money market instruments and other instruments
that provide an income component. The
convertible component is achieved by investing
in warrants or options to buy common stock at a
certain exercise price, or options on a stock
index. The Fund may also purchase synthetic
convertible instruments created by other
parties, typically investment banks, including
convertible structured notes. Different
companies may issue the income and convertible
components, which may be purchased separately,
and at different times. The Fund's holdings of
synthetic convertible instruments are
considered equity securities for purposes of
the Fund's policy to invest at least 50% of its
managed assets in equity securities. If the
Fund purchases a

3

synthetic convertible instrument, a component
of which is an option, such option will not be
considered an option for the purpose of the
Fund's limitations on options described below.
See "The Fund's Investments -- Principal
Investment Strategies —-- Synthetic Convertible
Instruments."

Options. The Fund may also seek to generate
income from option premiums by writing
(selling) options (with an aggregate notional
value of up to 33% of the value of the Fund's
managed assets). The Fund may write (sell) call
options (i) on a portion of the equity
securities (including securities that are
convertible into equity securities) in the
Fund's portfolio and (ii) on broad-based
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securities indices (such as the S&P 500 or MSCI
EAFE) or certain ETFs (exchange traded funds)
that trade like common stocks but seek to
replicate such market indices. See "The Fund's

Investments —-- Principal Investment
Strategies —-- Options."
Rule 144A Securities. The Fund may invest

without limit in securities that have not been
registered for public sale, but that are
eligible for purchase and sale by certain
qualified institutional buyers ("Rule 144A
Securities"). Calamos, under the supervision of
the Board of Trustees, will determine whether
Rule 144A Securities are illiquid (that is, not
readily marketable) and thus subject to the
Fund's limit on investing no more than 15% of
its managed assets in illiquid securities. See

"The Fund's Investments -- Principal Investment
Strategies —-- Rule 144A Securities."
Zero Coupon Securities. The securities in

which the Fund invests may include zero coupon
securities, which are debt obligations that are
issued or purchased at a significant discount
from face value. The discount approximates the
total amount of interest the security will
accrue and compound over the period until
maturity or the particular interest payment
date at a rate of interest reflecting the
market rate of the security at the time of
issuance. Zero coupon securities do not require
the periodic payment of interest. These
investments benefit the issuer by mitigating
its need for cash to meet debt service, but
generally require a higher rate of return to
attract investors who are willing to defer
receipt of cash. These investments may
experience greater volatility in market value
than U.S. government or other securities that
make regular payments of interest. The Fund
accrues income on these investments for tax and
accounting purposes, which is distributable to
shareholders and which, because no cash is
received at the time of accrual, may require
the liquidation of other portfolio securities
to satisfy the Fund's distribution obligations,
in which case the Fund will forego the
opportunity to purchase additional income
producing assets with the liquidation proceeds.
Zero coupon U.S. government securities include
STRIPS and CUBES, which are issued by the U.S.
Treasury as component parts of U.S. Treasury
bonds and represent scheduled interest and
principal payments on the bonds.

Other Securities. The Fund may invest in other
securities of various types. Normally, the Fund
invests substantially all of its assets to meet
its investment objective. For temporary
defensive

10
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USE OF LEVERAGE BY THE FUND...

INTEREST RATE TRANSACTIONS....

4

purposes, the Fund may depart from its
principal investment strategies and invest part
or all of its assets in securities with
remaining maturities of less than one year,
cash equivalents, or may hold cash. During such
periods, the Fund may not be able to achieve
its investment objective. See "The Fund's
Investments —-—- Principal Investment
Strategies."

The Fund may, but is not required to, use
leverage for investment purposes. In addition
to issuing Preferred Shares, the Fund may
borrow money or issue debt securities such as
commercial paper or notes. Throughout the
prospectus, borrowing money and issuing debt
securities may be collectively referred to as
"Borrowings." Any Borrowings will have
seniority over Preferred Shares, and payments
to holders of Preferred Shares in liquidation
or otherwise will be subject to the prior
payment of any Borrowings. As a non-fundamental
policy, financial leverage (the total of
Preferred Shares or other preferred shares and
any Borrowings) may not exceed 38% of the
Fund's total assets. However, the Board of
Trustees reserves the right to issue preferred
shares and Borrowings to the extent permitted
by the Investment Company Act of 1940 (the
"1940 Act"). Since Calamos' management fee is
based upon a percentage of the Fund's managed
assets, which include assets attributable to
any outstanding leverage, the investment
management fee will be higher if the Fund is
leveraged and Calamos will have an incentive to
leverage the Fund. Calamos intends to leverage
the Fund only when it believes that the
potential return on such additional investments
is likely to exceed the costs incurred in
connection with the leverage. See "Leverage."

In order to seek to reduce the interest rate
risk inherent in the Fund's underlying
investments and capital structure, the Fund, if
market conditions are deemed favorable, may
enter into interest rate swap or cap
transactions to attempt to protect itself from
increasing dividend or interest expenses on its
leverage. The use of interest rate swaps and
caps is a highly specialized activity that
involves investment techniques and risks
different from those associated with ordinary
portfolio security transactions.

In an interest rate swap, the Fund would agree
to pay to the other party to the interest rate
swap (which is known as the "counterparty") a
fixed rate payment in exchange for the
counterparty agreeing to pay to the Fund a

11
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payment at a variable rate that is expected to
approximate the rate on any variable rate
payment obligation on the Fund's leverage. The
payment obligations would be based on the
notional amount of the swap. The Fund's payment
obligations under the swap are general
unsecured obligations of the Fund and are
ranked senior to distributions applicable to
the common shares and the Preferred Shares.

In an interest rate cap, the Fund would pay a
premium to the counterparty to the interest
rate cap and, to the extent that a specified
variable rate index exceeds a predetermined
fixed rate, would receive from the counterparty
payments of the difference based on the
notional amount of such cap. If the
counterparty to an interest rate swap or cap
defaults, the Fund would be obligated

to make the payments that it had intended to
avoid. Depending on the state of interest rates
in general, this default could negatively
impact the Fund's ability to make dividend
payments on the Preferred Shares.

In addition, at the time an interest rate swap
or cap transaction reaches its scheduled
termination date, there is a risk that the Fund
would not be able to obtain a replacement
transaction or that the terms of the
replacement would not be as favorable as on the
expiring transaction. If this occurs, it could
have a negative impact on the Fund's ability to
make dividend payments on the Preferred Shares
or interest payments on Borrowings. If the Fund
fails to meet an asset coverage ratio required
by law or if the Fund does not meet a rating
agency guideline in a timely manner, the Fund
may be required to redeem some or all of the
Preferred Shares. See "Redemption" below.
Similarly, the Fund could be required to prepay
the principal amount of Borrowings, if any.
Such redemption or prepayment would likely
result in the Fund seeking to terminate early
all or a portion of any swap or cap
transaction. Early termination of a swap could
result in a termination payment by or to the
Fund. A termination payment by the Fund would
result in a reduction in common share net
earnings. Early termination of a cap could
result in a termination payment to the Fund.
The Fund intends to maintain in a segregated
account with its custodian, cash or liquid
securities having a value at least equal to the
Fund's net payment obligations under any swap
transaction, marked-to-market daily. Under
certain circumstances, the Fund may be required
to pledge the assets in such segregated account

12
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INVESTMENT ADVISER..

PORTFOLIO MANAGERS. .

FUND ACCOUNTING.....

RISK FACTORS SUMMARY

to the counter-party. The Fund will not enter
into interest rate swap or cap transactions
having a notional amount that exceeds the
outstanding amount of the Fund's leverage. See
"Interest Rate Transactions" for additional
information.

Calamos is the Fund's investment adviser.
Calamos 1is responsible on a day-to-day basis
for investment of the Fund's portfolio in
accordance with its investment objective and
policies. Calamos makes all investment
decisions for the Fund and places purchase and
sale orders for the Fund's portfolio
securities. As of November 30, 2005, Calamos
managed approximately $43.2 billion in assets
of individuals and institutions. Calamos 1is an
indirect subsidiary of Calamos Asset
Management, Inc., whose voting shares are
majority-owned by Calamos Family Partners,
Inc., which is controlled by John P. Calamos,
Sr. and the Calamos family.

The Fund pays Calamos an annual fee, payable
monthly, for its investment management services
equal to 1.00% of the Fund's average weekly
managed assets. See "Management of the Fund."

John P. Calamos, Sr., Nick P. Calamos and John
P. Calamos, Jr. are responsible for managing
the Fund's portfolio. During the past five
years, John P. Calamos, Sr. has been a
Chairman, CEO and Co-Chief Investment Officer
of Calamos; Nick P. Calamos has been a Senior
Executive Vice President and Co-Chief
Investment Officer of Calamos; and John P.
Calamos, Jr. has been an Executive Vice
President of Calamos.

State Street Bank and Trust Company ("State
Street") and Calamos will provide fund
accounting and financial accounting services to
the Fund.

Risk is inherent in all investing. Therefore,
before investing in the Preferred Shares you
should consider certain risks carefully. The
primary risks of investing in the Preferred
Shares are:

— the Fund will not be permitted to declare
dividends or other distributions with respect
to your Preferred Shares or redeem your
Preferred Shares unless the Fund meets
certain asset coverage requirements;

- 1f you try to sell your Preferred Shares
between auctions you may not be able to sell
any or all of your shares or you may not be

13
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able to sell them for $25,000 per share or
$25,000 per share plus accumulated dividends.
If the Fund has designated a special dividend
period, changes in interest rates could
affect the price you would receive if you
sold your shares in the secondary market. You
may transfer shares outside of an auction
only to or through a broker-dealer that has
entered into an agreement with the auction
agent and the Fund or other person as the
Fund permits;

- if an auction fails you may not be able to
sell some or all of your shares;

— because of the nature of the market for
Preferred Shares, you may receive less than
the price you paid for your shares if you
sell them outside of the auction, especially
when market interest rates are rising;

- a rating agency could downgrade the rating
assigned to the Preferred Shares, which could
affect liquidity;

— the Fund may be forced to redeem your shares
to meet regulatory or rating agency
requirements or may voluntarily redeem your
shares in certain circumstances at a time
when it is not advantageous;

— in certain circumstances, the Fund may not
earn sufficient income from its investments
to pay dividends;

— the Preferred Shares will be junior to any
Borrowings;

— any Borrowing may constitute a substantial
lien and burden on the Preferred Shares by
reason of its priority claim against the
income of the Fund and against the net assets
of the Fund in liquidation;

- if the Fund leverages through Borrowings, the
Fund may not be permitted to declare
dividends or other distributions with respect
to the Preferred Shares or purchase Preferred
Shares unless at the time thereof the Fund
meets certain asset coverage requirements and
the payments of principal and of interest on
any such Borrowings are not in default;

— the value of the Fund's investment portfolio
may decline, reducing the asset coverage for
the Preferred Shares. See "Risk
Factors —-- General Risks of Investing in the
Fund" for a discussion of the general risks
of the Fund's investment portfolio; and

14
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TRADING MARKET

— certain events have a disruptive effect on
the securities markets, such as terrorist
attacks (including the terrorist attacks in
the United States on September 11, 2001), war
and other geopolitical events, earthquakes,
storms and other disasters. The Fund cannot
predict the effects of similar events in the
future on the markets or economy of the U.S.
or other countries. Similar disruptions of
the financial markets could impact interest
rates, auctions, secondary trading, ratings,
credit risk, inflation and other factors
relating to securities or other financial
interests.

The underwriter has advised the Fund that the
underwriter and various other Broker-Dealers
and other firms that participate in the auction
rate securities market received letters from
the staff of the Commission in the spring of
2004. The letters requested that each of these
firms voluntarily conduct an investigation
regarding its respective practices and
procedures in that market. Pursuant to these
requests, the underwriter conducted its own
voluntary review and reported its findings to
the Commission staff. At the Commission staff's
request, the underwriter is engaging in
discussions with the Commission staff
concerning its inquiry. Neither the underwriter
nor the Fund can predict the ultimate outcome
of the inquiry or how that outcome will affect
the market for auction rate securities or the
auctions.

In addition to the risks associated with
investing in the Preferred Shares, an investor
in the Preferred Shares will also be subject to
the general risks associated with the Fund's
investment policies, including the risks
associated with equity securities, convertible
securities, high yield securities, foreign
securities and options. For additional
information about the risks of investing in
Preferred Shares and in the Fund, see "Risk
Factors."

The Preferred Shares will not be listed on an
exchange. Instead, you may buy or sell the
Preferred Shares at an auction that normally is
held every seven days by submitting orders to a
broker—-dealer that has entered into an
agreement with the auction agent and the Fund
(a "Broker-Dealer"), or to a broker-dealer that
has entered into a separate agreement with a
Broker-Dealer. In addition to the auctions,
Broker-Dealers and other broker-dealers may
maintain a secondary trading market in
Preferred Shares outside of auctions, but may
discontinue this activity at any time. There is
no assurance that a secondary market will be

15



Edgar Filing: CALAMOS GLOBAL TOTAL RETURN FUND - Form N-2/A

DIVIDENDS AND DIVIDEND
PERIODS. ...ttt iiiiiiee

created or, if created, that it will provide
shareholders with liquidity or that the trading
price in any secondary market would be $25,000.
You may transfer shares outside of auctions
only to or through a Broker-Dealer or a
broker—-dealer that has entered into a separate
agreement with a Broker-Dealer.

The table below shows the first auction date
for the Preferred Shares and the day of the
week on which each subsequent auction, if any,
will normally be held. The first auction date
for the Preferred Shares will be the business
day before the dividend payment date for the
initial dividend period. The start date for
subsequent dividend periods will normally be
the business day

following the auction date unless the
then-current dividend period is a special
dividend period or the first day of the
subsequent dividend period is not a business
day.

SERIES FIRST AUCTION DATE

The table below shows the initial dividend
rate, the initial dividend payment date and the
day of the week upon which subsequent
dividends, if any, will be paid for the
Preferred Shares and the number of days for the
initial dividend period on the Preferred Shares
offered in this prospectus. For subsequent
dividend periods, the Preferred Shares will pay
dividends based on a rate set at auctions,
normally held every seven days. In most
instances, dividends are payable on the first
business day following the end of the dividend
period. The rate set at auctions will not
exceed the maximum rate. See "Description of

Preferred Shares -- Dividends and Dividend
Periods."
INITIAL DATE OF DIVIDEND PAYMENT DATE SUBSEQUENT
DIVIDEND ACCUMULATION FOR DIVIDEND
RATE AT INITIAL RATE INITIAL DIVIDEND PERIOD PAYMENT DAY

oe

Wednesday

SUBS
AUCT

Tu
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DETERMINATION OF MAXIMUM

RATINGS

Dividends on the Preferred Shares will be
cumulative from the date the shares are first
issued and will be paid out of legally
available funds.

The Fund may, subject to certain conditions,
designate special dividend periods of more than
seven days. A requested special dividend period
will not be effective unless sufficient
clearing bids were made in the auction
immediately preceding the special dividend
period. In addition, full cumulative dividends,
any amounts due with respect to mandatory
redemptions and any additional dividends
payable prior to such date must be paid in
full. In addition, the Fund does not intend to
designate a special dividend period if such
designation would adversely affect Fitch's or
S&P's or any substitute rating agency's
then-current rating on the Preferred Shares.
The dividend payment date for special dividend
periods will be set out in the notice
designating a special dividend period. See
"Description of Preferred Shares —-- Dividends
and Dividend Periods —-- Designation of Special
Dividend Periods" and "The Auction."

Except during a default period, the applicable
rate for any dividend period for Preferred
Shares will not be more than the maximum rate.
The maximum rate for the Preferred Shares will
depend on the credit rating assigned to such
Preferred Shares and on the duration of the
dividend period. The maximum rate will be the
applicable percentage of the reference rate.
The reference rate is the applicable LIBOR rate
(for a dividend period of fewer than 365 days)
or the applicable Treasury index rate (for a
dividend period of 365 days or more). The
applicable percentage is further subject to
upward but not downward

adjustment at the discretion of the Board of
Trustees after consultation with the
Broker-Dealers.

There is no minimum rate in respect of any
dividend period. See "Description of Preferred
Shares —-- Dividends and Dividend Periods."

The Fund will issue Preferred Shares only if
such shares have received a credit quality
rating of "AAA" from Fitch and "AAA" from S&P.
These ratings are an assessment of the capacity
and willingness of an issuer to pay preferred
stock obligations. The ratings are not a
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ASSET MAINTENANCE.............

RESTRICTIONS ON DIVIDENDS,
REDEMPTION AND OTHER

PAYMENTS

recommendation to purchase, hold or sell those
shares inasmuch as the ratings do not comment
as to market price or suitability for a
particular investor. The ratings described
above also do not address the likelihood that
an owner of Preferred Shares will be able to
sell such shares in an auction or otherwise.
The ratings are based on current information
furnished to Fitch and S&P by the Fund and
Calamos and information obtained from other
sources. The ratings may be changed, suspended
or withdrawn in the rating agencies' discretion
as a result of changes in, or the
unavailability of, such information. See
"Description of Preferred Shares -- Rating
Agency Guidelines."

Under the Fund's Statement of Preferences for
Preferred Shares (the "Statement"), which
establishes and fixes the rights and
preferences of the shares of each series of
Preferred Shares, the Fund must maintain:

- asset coverage of the Preferred Shares as
required by the rating agency or agencies
rating the Preferred Shares; and

— asset coverage of at least 200% with respect
to senior securities that are stock,
including the Preferred Shares.

In the event that the Fund does not maintain or
cure failures to maintain these coverage tests,
some or all of the Preferred Shares will be
subject to mandatory redemption. See
"Description of Preferred

Shares —-- Redemption." Based on the composition
of the Fund's portfolio as of December 14,
2005, the asset coverage of the Preferred
Shares as measured pursuant to the 1940 Act
would be approximately 300% if the Fund were to
issue all of the Preferred Shares offered in
this Prospectus, representing approximately 33%
of the Fund's managed assets.

If the Fund issues any Borrowings that
constitute senior securities representing
indebtedness (as defined in the 1940 Act),
under the 1940 Act, the Fund would not be
permitted to declare any dividend on Preferred
Shares unless, after giving effect to such
dividend, asset coverage with respect to the
Fund's Borrowings that constitute senior
securities representing indebtedness, if any,
is at least 200%. In addition, the Fund would
not be permitted to declare any distribution on
or purchase or redeem Preferred Shares unless,
after giving effect to such distribution,
purchase or redemption, asset coverage with
respect to the Fund's Borrowings that
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REDEMPTION. ..

LIQUIDATION PREFERENCE........

VOTING RIGHTS

constitute senior securities representing
indebtedness, if any, is at least 300%.
Dividends or

10

other distributions on or redemptions or
purchases of Preferred Shares may also be
prohibited (i) at any time when an event of
default under any Borrowings has occurred and
is continuing; or (ii) after giving effect to
such distribution or redemption, the Fund would
not have eligible portfolio holdings with an
aggregated discounted value at least equal to
any asset coverage requirements associated
under such Borrowings; or (iii) the Fund has
not redeemed the full amount of Borrowings, 1if
any, required to be redeemed by any provision
for mandatory redemption. See "Description of
Preferred Shares —-- Restrictions on Dividend,
Redemption and Other Payments."

The Fund may be required to redeem shares if,
for example, the Fund does not meet an asset
coverage ratio required by law or does not
correct a failure to meet a rating agency
guideline in a timely manner. The Fund
voluntarily may redeem Preferred Shares under
certain conditions. See "Description of
Preferred Shares —-- Redemption" and
"Description of Preferred Shares -- Rating
Agency Guidelines."

The liquidation preference for the Preferred
Shares will be $25,000 per share plus
accumulated but unpaid dividends, if any,
whether or not declared. See "Description of
Preferred Shares —-- Liquidation."

Except as otherwise indicated, holders of
Preferred Shares have one vote per share. The
holders of preferred shares, including
Preferred Shares, voting as a separate class,
have the right to elect at least two trustees
of the Fund at all times. The Board of Trustees
will determine to which class or classes the
Trustees elected by the holders of Preferred
Shares will be assigned. The holders of the
Preferred Shares will only be entitled to elect
the Trustees so designated, when their term
will have expired. Such Trustees appointed by
the holders of Preferred Shares will be
allocated as evenly as possible among the
classes of Trustees. Holders of preferred
shares, including Preferred Shares, also have
the right to elect a majority of the trustees
in the event that two years' dividends on the
preferred shares are unpaid. In each case, the
remaining trustees will be elected by holders
of common shares and preferred shares,
including Preferred Shares, voting together as
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a single class. The holders of preferred
shares, including Preferred Shares, will vote
as a separate class or classes on certain other
matters as required under the Fund's Agreement
and Declaration of Trust, the 1940 Act and
Delaware law. See "Description of Preferred
Shares -- Voting Rights," and "Certain
Provisions in the Agreement and Declaration of
Trust and By-Laws."

FEDERAL INCOME TAXES.......... Distributions with respect to the Preferred
Shares will generally be subject to U.S.
federal income taxation. A portion of such
distributions may qualify for the dividends
received deduction available to corporate
holders or for treatment as "qualified dividend
income" available to individual and other
noncorporate holders. The Internal Revenue
Service ("IRS") currently requires that a
regulated investment company, which has two or
more classes of stock, allocate to each such
class proportionate amounts of each type of its
income (such as ordinary income

11

and capital gain) based upon the percentage of
total dividends distributed to each class for
the tax year. Accordingly, the Fund intends
each year to allocate ordinary income
dividends, capital gain dividends, dividends
qualifying for the dividends received deduction
and "qualified dividend income," if any,
between its common shares and the Preferred
Shares in proportion to the total dividends
paid to each class during or with respect to
such year. See "U.S. Federal Income Tax
Matters."

CUSTODIAN, AUCTION AGENT,

TRANSFER AGENT, DIVIDEND

PAYING AGENT AND REGISTRAR.... The Bank of New York serves as custodian of the
Fund's securities and cash. The Bank of New
York also serves as auction agent with respect
to the Preferred Shares, and transfer agent,
dividend paying agent and registrar for the
Fund's common shares and the Preferred Shares.

12

FINANCIAL HIGHLIGHTS

Information contained in the table below shows the audited operating
performance of the Fund from the commencement of the Fund's operations on
October 27, 2005 through October 31, 2005 and the unaudited operating
performance of the Fund for the period from November 1, 2005 through November
30, 2005. Since the Fund was recently organized and commenced operations on
October 27, 2005, the table covers one month of operations, during which a
substantial portion of the Fund's portfolio was held in temporary investments
pending investment in securities that meet the Fund's investment objective and
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policies. Accordingly, the information presented may not provide a meaningful
picture of the Fund's future operating performance.

NOVEMBER 1, 2005 OCTOBER 27, 2005%*
THROUGH THROUGH
NOVEMBER 30, 2005 OCTOBER 31, 2005

(UNAUDITED) (AUDITED)
Net asset value, beginning of period.................. $ 14.29 $ 14.32(a)
Offering COSES. vttt ittt e e e e et ettt eeeeee e —= (0.03)
Income from investment operations:
Net investment income (L1loOSS) v v v v i ittt teeeenenenn 0.04 -—(b)
Net realized and unrealized gain (loss) from
investments, written options and foreign currency
Rl = 0= F= W@ wil @ o = 0.17 -
Total from investment operations...................... 0.21 -
Net asset value, end of period..... ..o ennnnnn. $ 14.50 S 14.29
Market value, end of period.......c.iiiiiiiiieeeennnnn $ 13.35 $ 15.00
TOTAL INVESTMENT RETURN BASED ON(c) :
Net asset ValuUe. ..ottt ittt ittt ettt et et e et 1.47% (0.24)%
MarKket ValuUe. ov oottt ettt et ettt ettt ee e (11.00)% 0.00%
RATIOS TO AVERAGE NET ASSETS APPLICABLE TO COMMON
SHAREHOLDERS/SUPPLEMENTARY DATA:
Net assets applicable to common shareholders, end of
period (000's omitted) ...t e ettt eeeeennnns $116,064 $114,439
Ratios to average net assets applicable to common
shareholders:
Net exXPensSes (A) v v v i i e e ettt eeeeeeeeneeeeeenennns 1.21% 1.33%
Gross expenses prior to reimbursement of expenses by
the advisor () «v v ittt it e et e et ettt eeeeann 1.21% 3.37%
Net investment income (1loss) (A) vu ittt i eeennn. 3.41% (1.33)%
Portfolio turnover rate....... .ottt itneeneeeennns 4%
Average commission rate paid.......... ... $ 0.0255

* Commencement of operations.
(a) Net of sales load and organizational fees of $0.705 per share.
(b) Amount equated to less than $0.005 per common share.

(c) Total investment return is calculated assuming a purchase of common stock on
the opening of the first day and a sale on the closing of the last day of
the period reported. Dividends and distributions are assumed, for purposes
of this calculation, to be reinvested at prices obtained under the Fund's
dividend reinvestment plan. Total return is not annualized for periods less
than one year. Brokerage commissions are not reflected.

(d) Annualized for periods less than one year.
The information above represents the unaudited operation performance for a

common share outstanding, total investment return, ratios to average net assets
and other supplemental data for the
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periods indicated. This information has been determined based upon financial
information provided in the financial statements and market wvalue data for the
Fund's common shares.

THE FUND

Calamos Global Total Return Fund is a recently organized, diversified,
closed-end management investment company. The Fund was organized under the laws
of the state of Delaware on March 30, 2004, and has registered under the 1940
Act. On October 31, 2005, the Fund issued an aggregate of 8,000,000 common
shares of beneficial interest, no par value, pursuant to the initial public
offering and commenced its investment operations. The Fund granted the
underwriters an option to purchase up to 1,021,536 additional common shares at
the public offering price less the sales load. The Fund did not issue any common
shares of beneficial interest in connection with the over-allotment option. The
Fund's common shares are traded on the New York Stock Exchange under the symbol
"CGO." The Fund's principal office is located at 2020 Calamos Court, Naperville,
Illinois 60563, and its telephone number is 1-800-582-6959.

The following provides information about the Fund's authorized and
outstanding shares as of November 30, 2005.

AMOUNT HELD BY

AMOUNT THE FUND OR FOR ITS
TITLE OF CLASS AUTHORIZED ACCOUNT
(UNAUDITED)
L@@ 111511 o Unlimited 0
Preferred. . .ttt it e e e e e e e Unlimited 0
FS Tl = Tt 0

USE OF PROCEEDS

The Fund estimates the net proceeds of the offering of Preferred Shares
after payment of sales load and offering expenses, will be approximately
$58,093,674. The Fund will invest the net proceeds of the offering in accordance
with the Fund's investment objective and policies as stated below. It is
presently anticipated that the Fund will invest substantially all of the net
proceeds in securities that meet the investment objective and policies within
three months after completion of this offering. Pending such investment, the
Fund anticipates that all or a portion of the proceeds will be invested in U.S.
government securities or high-grade, short-term money market instruments. If
necessary, the Fund may also purchase, as temporary investments, securities of
other open- or closed-end investment companies that invest primarily in the
types of securities in which the Fund may invest directly. See "The Fund's
Investments."

14

CAPITALIZATION (UNAUDITED)

The following table sets forth the capitalization of the Fund as of
December 14, 2005, and as adjusted, to give effect to the issuance of all the
Preferred Shares offered hereby (including estimated offering expenses and sales

AMOUNT

OUTSTANDING

8,006,981

22
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load of $906,326). The sales load and offering expenses of the Preferred Shares
will be effectively borne by common shareholders.

AS ADJUSTED

ACTUAL PREFERRED SHARES

SHAREHOLDERS' EQUITY
Preferred Shares, no par value per share, $25,000 stated

value per share, at liquidation value; unlimited

shares authorized (no shares issued; no shares issued;

and 2,360 shares issued, respectively) .........cccee... S - $ 59,000,000
Common shares, no par value per share, unlimited shares

authorized, 8,006,981 shares outstanding*............. 114,438,930 113,532,604
Undistributed net investment income..........c.ciueieenene.n. 515,160 515,160
Accumulated net realized gain (loss) on investments..... 118,246 118,246
Net unrealized appreciation (depreciation) on

INVESEMENE S . v it ittt ittt e e e e e e e e ettt 3,972,901 3,972,901
NE T ASSE T S . ittt ittt ettt e eeee e eeeeeeenaeeeeseeenennnees $119,045,237 $177,138,911

* None of these outstanding shares are held by or for the account of the Fund.
PORTFOLIO COMPOSITION

As of November 30, 2005, approximately 38% of the market value of the
Fund's portfolio was invested in equities and approximately 49% of the market
value was invested in convertible securities and high yield debt securities and
approximately 13% of the market value of the Fund's portfolio was invested in
short-term investment grade debt securities. In addition, as of November 30,
2005, approximately 38% of the market value of the Fund's portfolio was invested
in securities of foreign issuers. The following table sets forth certain
information with respect to the composition of the Fund's investment portfolio
as of November 30, 2005, based on the highest rating assigned each investment by
either Moody's or S&P.

CREDIT RATING VALUE (000) PERCENT
N = 72N A $ -
2N 2 1,886 1%
72 P 5,341 4%
BAA/ BBB .t i it ittt ettt e e e e e e e e e e 4,237 3%
J =T =) = 8,270 7%
= 32,949 26%
(O 0 4,405 3%
(O 1 - %
(0 - 0%
180 Tt Yo 5,269 %
T e e 47,475 38%
[ o o B it I o 1R 16,236 13%
o o $126,068 100%
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+ Refers to securities that have not been rated by Moody's or S&P.
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THE FUND'S INVESTMENTS
INVESTMENT OBJECTIVE

The Fund's investment objective is to provide total return through a
combination of capital appreciation and current income. The Fund's investment
objective may be changed by its Board of Trustees without a shareholder vote,
except that the Fund will give shareholders at least 60 days' notice of any
change to the Fund's investment objective. The Fund makes no assurance that it
will realize its objective. An investment in the Fund may be speculative in that
it involves a high degree of risk and should not constitute a complete
investment program. See "Risk Factors."

PRINCIPAL INVESTMENT STRATEGIES

Under normal circumstances, the Fund will invest primarily in a portfolio
of common and preferred stocks, convertible securities and income producing
securities such as investment grade and below investment grade (high yield/high
risk) debt securities. The Fund, under normal circumstances, will invest at
least 50% of its managed assets in equity securities (including securities that
are convertible into equity securities). The Fund may invest up to 100% of its
managed assets in securities of foreign issuers, including debt and equity
securities of corporate issuers and debt securities of government issuers, in
developed and emerging markets. Under normal circumstances, the Fund will invest
at least 30% of its managed assets in securities of foreign issuers. The Fund
will invest in the securities of issuers of several different countries
throughout the world, in addition to the United States.

Calamos will dynamically allocate the Fund's investments among multiple
asset classes (rather than maintaining a fixed or static allocation), seeking to
obtain an appropriate balance of risk and reward through all market cycles using
multiple strategies and combining them to seek to achieve favorable risk
adjusted returns.

The Fund will attempt to keep a consistent balance between risk and reward
over the course of different market cycles, through various combinations of
stocks, bonds, and/or convertible securities, to achieve what Calamos believes
to be an appropriate blend for the then current market. As the market
environment changes, portfolio securities may change in an attempt to achieve a
relatively consistent risk level over time. At some points in a market cycle,
one type of security may make up a substantial portion of the Fund's portfolio,
while at other times certain securities may have minimal or no representation,
depending on market conditions.

The Fund may also seek to generate income from option premiums by writing
(selling) options (with an aggregate notional value of up to 33% of the value of
the Fund's managed assets). The Fund will opportunistically employ a strategy of
writing options. The extent of option writing activity will depend upon market
conditions and Calamos' ongoing assessment of the attractiveness of writing
options on the Fund's equity holdings.

EQUITY SECURITIES. Equity securities include common and preferred stocks,
warrants, rights, and depository receipts. Under normal circumstances, the Fund
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will invest at least 50% of its managed assets in equity securities (including

securities that are convertible into equity securities). The Fund may invest in
preferred stocks and convertible securities of any rating, including below
investment grade. See "-- High Yield Securities" below. An investment in the

equity securities of a company represents a proportionate ownership interest in
that company. Therefore, the Fund participates in the financial success or
failure of any company in which it has an equity interest.

HIGH YIELD SECURITIES. The Fund may invest in high yield securities for
either current income or capital appreciation or both. The high yield securities
in which the Fund invests are rated below investment grade (i.e., rated Ba or
lower by Moody's or BB or lower by S&Ps) or are unrated but determined by
Calamos to be of comparable quality. The Fund may invest in high yield
securities of any rating. Non-convertible debt securities rated below investment
grade are commonly referred to as "junk bonds" and are considered speculative
with respect to the issuer's capacity to pay interest and repay

16

principal. Below investment grade non-convertible debt securities involve
greater risk of loss, are subject to greater price volatility and are less
liquid, especially during periods of economic uncertainty or change, than higher
rated debt securities.

OTHER INCOME SECURITIES. The Fund may also invest in investment grade
income securities. The Fund's investments in investment grade income securities
may have fixed or variable principal payments and all types of interest rate and
dividend payment and reset terms, including fixed rate, adjustable rate, zero
coupon, contingent, deferred, payment in kind and auction rate features.

FOREIGN SECURITIES. The Fund may invest up to 100% of its managed assets
in securities of foreign issuers, including debt and equity securities of
corporate issuers and debt securities of government issuers, in developed and
emerging markets. Under normal circumstances, the Fund will invest at least 30%
of its managed assets in securities of foreign issuers; however, the Fund
anticipates that ordinarily Calamos' investment process will result in the Fund
investing at least 40% of its managed assets in securities of foreign issuers.
The Fund will invest in the securities of issuers of several different countries
throughout the world, in addition to the United States. A foreign issuer is a
company organized under the laws of a foreign country.

CONVERTIBLE SECURITIES. The Fund may invest in convertible securities. A
convertible security is a debt security or preferred stock that is exchangeable
for an equity security (typically of the same issuer) at a predetermined price
(the "conversion price") or a security that mandatorily converts to an equity
security at a predetermined time. Depending upon the relationship of the
conversion price to the market value of the underlying security, a convertible
security may trade more like an equity security than a debt instrument. The Fund
may invest in convertible securities of any rating including below investment
grade. See "-- High Yield Securities" above. Securities that are convertible
into equity securities are considered equity securities for purposes of the
Fund's policy to invest at least 50% of its managed assets in equity securities.

SYNTHETIC CONVERTIBLE INSTRUMENTS. Calamos may also establish a
"synthetic" convertible instrument by combining separate securities that possess

economic characteristics similar to a convertible security, i.e., an income
component and the right or obligation to convert to an equity security
("convertible component"). The income component is achieved by investing in

non-convertible, fixed-income securities such as bonds, preferred stocks, money
market instruments and other instruments that provide an income component. The
convertible component is achieved by investing in warrants or options to buy
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common stock at a certain exercise price, or options on a stock index. In
establishing a synthetic instrument, Calamos may also pool a basket of
fixed-income securities and a basket of warrants or options that produce the
economic characteristics similar to a convertible security. Within each basket
of fixed-income securities and warrants or options, different companies may
issue the fixed-income and convertible components, which may be purchased
separately and at different times.

The Fund may also purchase synthetic convertible instruments created by
other parties, typically investment banks, including convertible structured
notes. Convertible structured notes are fixed income debentures linked to
equity. Convertible structured notes have the attributes of a convertible
security; however, the investment bank that issued the convertible note assumes
the credit risk associated with the investment, rather than the issuer of the
underlying common stock into which the note is convertible. Purchasing synthetic
convertible instruments may offer more flexibility than purchasing a convertible
security. Different companies may issue the fixed-income and convertible
components, which may be purchased separately and at different times. The Fund's
holdings of synthetic convertible instruments are considered equity securities
for purposes of the Fund's policy to invest at least 50% of its managed assets
in equity securities. If the Fund purchases a synthetic convertible instrument,
a component of which is an option, such option will not be considered an option
for the purpose of the Fund's limitations on options described below.

OPTIONS. STRATEGY. The Fund may seek to generate income from option
premiums by writing (selling) options (with an aggregate notional value of up to
33% of the value of the Fund's managed assets). The Fund may write (sell) call
options (i) on a portion of the equity securities (including
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securities that are convertible into equity securities) in the Fund's portfolio
and (ii) on broad-based securities indices (such as the S&P 500 or MSCI EAFE) or
certain ETFs (exchange traded funds) that trade like common stocks but seek to
replicate such market indices.

In addition, to seek to offset some of the risk of a large potential
decline in the event the overall stock market has a sizeable short-term or
intermediate-term decline, the Fund may also, to a limited extent, purchase put
options (with an aggregate notional value of not more than 5% of the value of
the Fund's managed assets) on broad-based securities indices (such as the S&P
500 or MSCI EAFE) or certain ETFs (exchange-traded funds) that trade like common
stocks but seek to replicate such market indices.

OPTIONS IN GENERAL. A call option, upon payment of a premium, gives the
purchaser of the option the right to buy, and the seller the obligation to sell,
the underlying security, index or other instrument at the exercise price. A put
option gives the purchaser of the option, upon payment of a premium, the right
to sell, and the seller the obligation to buy, the underlying security, index,
or other instrument at the exercise price.

The Fund is authorized to purchase and sell exchange listed options and
over—the-counter options ("OTC options"). Exchange listed options are issued by
a regulated intermediary such as the OCC, which guarantees the performance of
the obligations of the parties to such options. In addition, the Fund may
purchase instruments structured by broker-dealers or investment banks that
package or possess economic characteristics of options. The discussion below
uses the OCC as an example, but is also applicable to other financial
intermediaries.

With certain exceptions, OCC issued and exchange listed options generally
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settle by physical delivery of the underlying security, although in the future
cash settlement may become available. Index options are cash settled for the net
amount, 1if any, by which the option is "in-the-money" (i.e., where the value of
the underlying instrument exceeds, in the case of a call option, or is less
than, in the case of a put option, the exercise price of the option) at the time
the option is exercised. Frequently, rather than taking or making delivery of
the underlying instrument through the process of exercising the option, listed
options are closed by entering into offsetting purchase or sale transactions
that do not result in ownership of the new option.

OTC options are purchased from or sold to securities dealers, financial
institutions or other parties ("Counterparties") through direct bilateral
agreement with the Counterparty. In contrast to exchange listed options, which
generally have standardized terms and performance mechanics, all the terms of an
OTC option, including such terms as method of settlement, term, exercise price,
premium, guarantees and security, are set by negotiation of the parties. The
Fund may sell OTC options (other than OTC currency options) that are subject to
a buy-back provision permitting the Fund to require the Counterparty to sell the
option back to the Fund at a formula price within seven days. The Fund expects
generally to enter into OTC options that have cash settlement provisions,
although it is not required to do so. The staff of the Commission currently
takes the position that OTC options purchased by a fund, and portfolio
securities "covering" the amount of a fund's obligation pursuant to an OTC
option sold by it (or the amount of assets equal to the formula price for the
repurchase of the option, if any, less the amount by which the option is in the
money) are illiquid. OTC options purchased by the Fund and any portfolio
securities used to cover obligations pursuant to such options are not considered
illiquid by Calamos for the purposes of the Fund's limitation on investments in
illiquid securities.

The Fund may also purchase and sell options on securities indices and other
financial indices. Options on securities indices and other financial indices are
similar to options on a security or other instrument except that, rather than
settling by physical delivery of the underlying instrument, they settle by cash
settlement, i.e., an option on an index gives the holder the right to receive,
upon exercise of the option, an amount of cash if the closing level of the index
upon which the option is based exceeds, in the case of a call, or is less than,
in the case of a put, the exercise price of the option (except if, in the case
of an OTC option, physical delivery is specified). This amount of cash is equal
to the excess of the closing price of the index over the exercise price of the
option, which also may be multiplied by a formula value. The seller of the
option is obligated, in return for the premium received, to make delivery of
this amount. The gain or loss on an option on an index depends on price
movements in the instruments making upon the
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market, market segment, industry or other composite on which the underlying
index is based, rather than price movements in individual securities, as is the
case with respect to options on securities.

The Fund will write call options and put options only if they are
"covered." For example, a call option written by the Fund will require the Fund
to hold the securities subject to the call (or securities convertible into the
needed securities without additional consideration) or to segregate cash or
liquid assets sufficient to purchase and deliver the securities if the call is
exercised. A call option sold by the Fund on an index will require the Fund to
own portfolio securities that correlate with the index or to segregate cash or
liquid assets equal to the excess of the index value over the exercise price on
a current basis. A put option written by the Fund requires the Fund to segregate
cash or liquid assets equal to the exercise price.
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OTC options entered into by the Fund will generally provide for cash
settlement. As a result, when the Fund sells these instruments it will only
segregate an amount of cash or ligquid assets equal to its accrued net
obligations, as there is no requirement for payment or delivery of amounts in
excess of the net amount. These amounts will equal 100% of the exercise price in
the case of a non cash-settled put, the same as an OCC guaranteed listed option
sold by the Fund, or the in-the-money amount plus any sell-back formula amount
in the case of a cash-settled put or call. In addition, when the Fund sells a
call option on an index at a time when the in-the-money amount exceeds the
exercise price, the Fund will segregate, until the option expires or is closed
out, cash or cash equivalents equal in value to such excess. OTC options other
than those above may also settle with physical delivery, or with an election of
either physical delivery or cash settlement and the Fund will segregate an
amount of cash or liquid assets equal to the full value of the option. OTC
options settling with physical delivery, or with an election of either physical
delivery or cash settlement, will be treated the same as other options settling
with physical delivery.

If an option written by the Fund expires, the Fund, for federal income tax
purposes, will generally realize a capital gain equal to the premium received at
the time the option was written. If an option purchased by the Fund expires, the
Fund realizes a capital loss equal to the premium paid.

The Fund will generally realize a capital gain from a closing purchase
transaction if the cost of the closing option is less than the premium received
from writing the option, or, if it is more, the Fund will generally realize a
capital loss. If the premium received from a closing sale transaction is more
than the premium paid to purchase the option, the Fund will generally realize a
capital gain or, if it is less, the Fund will generally realize a capital loss.
The principal factors affecting the market value of a put or a call option
include supply and demand, interest rates, the current market price of the
underlying security or index in relation to the exercise price of the option,
the volatility of the underlying security or index, and the time remaining until
the expiration date.

A put option purchased by the Fund is an asset of the Fund, valued
initially at the premium paid for the option. The premium received for an option
written by the Fund is recorded as a deferred credit. The value of an option
purchased or written is marked-to-market daily and is valued at the closing
price on the exchange on which it is traded or, if not traded on an exchange or
no closing price 1is available, at the mean between the last bid and asked
prices.

RULE 144A SECURITIES. The Fund may invest without limit in Rule 144A
Securities. Calamos, under the supervision of the Board of Trustees, will
determine whether Rule 144A Securities are illiquid (that is, not readily
marketable) and thus subject to the Fund's limit on investing no more than 15%
of its managed assets in illiquid securities. A determination of whether a Rule
144A Security is liquid or not is a question of fact. In making this
determination, Calamos will consider the trading markets for the specific
security, taking into account the unregistered nature of a Rule 144A Security.
In addition, Calamos could consider the (1) frequency of trades and quotes, (2)
number of dealers and potential purchasers, (3) dealer undertakings to make a
market and (4) nature of a security and of marketplace trades (e.g., the time
needed to dispose of the security, the method of soliciting offers and the
mechanics of transfer). The liquidity of Rule 144A Securities will be monitored
and, if as a result of changed conditions, it is determined that a Rule 144A
Security is no longer liquid, the Fund's holdings of illiquid securities would
be reviewed to determine what, if any, steps are required to assure that the
Fund does not invest more
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than 15% of its managed assets in illiquid securities. Investing in Rule 144A
Securities could have the effect of increasing the amount of the portfolio's
assets invested in illiquid securities if qualified institutional buyers are
unwilling to purchase such securities.

U.S. GOVERNMENT SECURITIES. U.S. government securities in which the Fund
invests include debt obligations of varying maturities issued by the U.S.
Treasury or issued or guaranteed by an agency or instrumentality of the U.S.
government, including the Federal Housing Administration, Federal Financing
Bank, Farmers Home Administration, Export-Import Bank of the United States,
Small Business Administration, Government National Mortgage Association, General
Services Administration, Central Bank for Cooperatives, Federal Farm Credit
Banks, Federal Home Loan Banks, Federal Home Loan Mortgage Corporation, Federal
National Mortgage Association ("FNMA"), Maritime Administration, Tennessee
Valley Authority, District of Columbia Armory Board, Student Loan Marketing
Association, Resolution Fund Corporation and various institutions that
previously were or currently are part of the Farm Credit System (which has been
undergoing reorganization since 1987). Some U.S. government securities, such as
U.S. Treasury bills, Treasury notes and Treasury bonds, which differ only in
their interest rates, maturities and times of issuance, are supported by the
full faith and credit of the United States. Others are supported by: (i) the
right of the issuer to borrow from the U.S. Treasury, such as securities of the
Federal Home Loan Banks; (ii) the discretionary authority of the U.S. government
to purchase the agency's obligations, such as securities of the FNMA; or (iii)
only the credit of the issuer. No assurance can be given that the U.S.
government will provide financial support in the future to U.S. government
agencies, authorities or instrumentalities that are not supported by the full
faith and credit of the United States. Securities guaranteed as to principal and
interest by the U.S. government, its agencies, authorities or instrumentalities
include: (i) securities for which the payment of principal and interest is
backed by an irrevocable letter of credit issued by the U.S. government or any
of its agencies, authorities or instrumentalities; and (ii) participations in
loans made to non-U.S. governments or other entities that are so guaranteed. The
secondary market for certain of these participations is limited and, therefore,
may be regarded as illiquid.

ZERO COUPON SECURITIES. The securities in which the Fund invests may
include zero coupon securities, which are debt obligations that are issued or
purchased at a significant discount from face value. The discount approximates
the total amount of interest the security will accrue and compound over the
period until maturity or the particular interest payment date at a rate of
interest reflecting the market rate of the security at the time of issuance.
Zero coupon securities do not require the periodic payment of interest. These
investments benefit the issuer by mitigating its need for cash to meet debt
service, but generally require a higher rate of return to attract investors who
are willing to defer receipt of cash. These investments may experience greater
volatility in market value than U.S. government or other securities that make
regular payments of interest. The Fund accrues interest income on these
investments for federal income tax and accounting purposes, which is
distributable to shareholders and which, because no cash is received at the time
of accrual, may require the liquidation of other portfolio securities to satisfy
the Fund's distribution obligations, in which case the Fund will forgo the
opportunity to purchase additional income producing assets with the liquidation
proceeds. Zero coupon U.S. government securities include STRIPS and CUBES, which
are issued by the U.S. Treasury as component parts of U.S. Treasury bonds and
represent scheduled interest and principal payments on the bonds.

OTHER INVESTMENT COMPANIES. The Fund may invest in the securities of other

investment companies to the extent that such investments are consistent with the
Fund's investment objective and policies and are permissible under the 1940 Act.
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Under the 1940 Act, the Fund may not acquire the securities of other domestic or

non-U.S. investment companies if, as a result, (1) more than 10% of the Fund's
total assets would be invested in securities of other investment companies, (2)

such purchase would result in more than 3% of the total outstanding voting
securities of any one investment company being held by the Fund, or (3) more
than 5% of the Fund's total assets would be invested in any one investment
company. These limitations do not apply to the purchase of shares of any
investment company in connection with a merger, consolidation, reorganization or
acquisition of substantially all the assets of another investment company.
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The Fund, as a holder of the securities of other investment companies, will
bear its pro rata portion of the other investment companies' expenses, including
advisory fees. These expenses are in addition to the direct expenses of the
Fund's own operations.

TEMPORARY DEFENSIVE INVESTMENTS. In response to adverse market, economic
or political conditions, the Fund may take temporary defensive positions and may
invest up to 100% of its total assets in securities issued or guaranteed by the
U.S. government or its instrumentalities or agencies, certificates of deposit,
bankers' acceptances and other bank obligations, commercial paper rated in the
highest category by a nationally recognized statistical rating organization
(NRSRO) or other fixed income securities deemed by Calamos to be consistent with
a defensive posture, or may hold cash. The yield on such securities may be lower
than the yield on lower rated fixed income securities. During such periods, the
Fund may not be able to achieve its investment objective.

REPURCHASE AGREEMENTS. The Fund may enter into repurchase agreements with
broker-dealers, member banks of the Federal Reserve System and other financial
institutions. Repurchase agreements are arrangements under which the Fund
purchases securities and the seller agrees to repurchase the securities within a
specific time and at a specific price. The repurchase price 1is generally higher
than the Fund's purchase price, with the difference being income to the Fund.
The counterparty's obligations under the repurchase agreement are collateralized
with U.S. Treasury and/or agency obligations with a market value of not less
than 100% of the obligations, wvalued daily. Collateral is held by the Fund's
custodian in a segregated, safekeeping account for the benefit of the Fund.
Repurchase agreements afford the Fund an opportunity to earn income on
temporarily available cash at low risk. In the event of commencement of
bankruptcy or insolvency proceedings with respect to the seller of the security
before repurchase of the security under a repurchase agreement, the Fund may
encounter delay and incur costs before being able to sell the security. Such a
delay may involve loss of interest or a decline in price of the security. If a
court characterizes a repurchase transaction as a loan and the Fund has not
perfected a security interest in the security, the Fund may be required to
return the security to the seller's estate and be treated as an unsecured
creditor of the seller. As an unsecured creditor, the Fund would be at risk of
losing some or all of the principal and interest involved in the transaction.

LENDING OF PORTFOLIO SECURITIES. The Fund may lend portfolio securities to
registered broker-dealers or other institutional investors deemed by Calamos to
be of good standing under agreements which require that the loans be secured
continuously by collateral in cash, cash equivalents or U.S. Treasury bills
maintained on a current basis at an amount at least equal to the market value of
the securities loaned. The Fund continues to receive the equivalent of the
interest or dividends paid by the issuer on the securities loaned as well as the
benefit of an increase and the detriment of any decrease in the market value of
the securities loaned and would also receive compensation based on investment of
the collateral. The Fund would not, however, have the right to vote any
securities having voting rights during the existence of the loan, but could call
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the loan in anticipation of an important vote to be taken among holders of the
securities or of the giving or withholding of consent on a material matter
affecting the investment.

As with other extensions of credit, there are risks of delay in recovery or
even loss of rights in the collateral should the borrower of the securities fail
financially. At no time would the value of the securities loaned exceed 33 1/3%
of the value of the Fund's total assets.

PORTFOLIO TURNOVER. Although the Fund does not purchase securities with a
view to rapid turnover, there are no limitations on the length of time that
portfolio securities must be held. Portfolio turnover can occur for a number of
reasons, including calls for redemption, general conditions in the securities
markets, more favorable investment opportunities in other securities, or other
factors relating to the desirability of holding or changing a portfolio
investment. The portfolio turnover rates may vary greatly from year to year. A
high rate of portfolio turnover in the Fund would result in increased
transaction expense, which must be borne by the Fund. High portfolio turnover
may also result in the realization of capital gains or losses and, to the extent
net short-term capital gains are realized, any distributions resulting from such
gains will be considered ordinary income for federal income tax purposes.
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LEVERAGE

The Fund may issue preferred shares, including Preferred Shares, or borrow
or issue debt securities to increase its assets available for investment. The
Fund is authorized to issue preferred shares, borrow money or issue debt
securities. The Preferred Shares will have a liquidation preference of $25,000
per share plus an amount equal to accumulated but unpaid dividends. As a
non-fundamental policy, such preferred shares, including Preferred Shares, or
Borrowings may not exceed 38% of the Fund's total assets. However, the Board of
Trustees reserves the right to issue preferred shares or borrow to the extent
permitted by the 1940 Act. Before issuing any additional preferred shares to
increase its assets available for investment, the Fund must have received
confirmation from Fitch and S&P or any substitute rating agency that the
proposed issuance will not adversely affect such rating agency's then-current
rating on the Preferred Shares. The Fund generally will not issue preferred
shares or borrow unless Calamos expects that the Fund will achieve a greater
return on such leverage than the additional costs the Fund incurs as a result of
such leverage. The Fund also may borrow money as a temporary measure for
extraordinary or emergency purposes, including the payment of dividends and the
settlement of securities transactions that otherwise might require untimely
dispositions of the Fund's holdings. When the Fund leverages its assets, the
fees paid to Calamos for investment management services will be higher than if
the Fund did not borrow because Calamos's fees are calculated based on the
Fund's managed assets, which include the proceeds of the issuance of preferred
shares or any outstanding Borrowings. Consequently, the Fund and Calamos may
have conflicting interests in determining whether to leverage the Fund's assets.

The Fund's use of leverage is premised upon the expectation that the Fund's
preferred share dividends or borrowing costs will be lower than the return the
Fund achieves on its investments with the proceeds of the issuance of preferred
shares or Borrowings. Such difference in return may result from the Fund's
higher credit rating or the short-term nature of its borrowings compared to the
long-term nature of its investments. Since the total assets of the Fund
(including the assets obtained from leverage) may be invested in the higher
yielding portfolio investments or portfolio investments with the potential for
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capital appreciation, the holders of common shares will be the beneficiaries of
any such incremental return. Should the differential between the underlying
assets and cost of leverage narrow, the incremental return "pick up" will be
reduced. Furthermore, if long-term interest rates rise or the Fund otherwise
incurs losses on its investments, the Fund's net asset value attributable to its
common shares will reflect the decline in the value of portfolio holdings
resulting therefrom.

To the extent the income or capital appreciation derived from securities
purchased with funds received from leverage exceeds the cost of leverage, the
Fund's return to common shareholders will be greater than if leverage had not
been used. Conversely, if the income or capital appreciation from the securities
purchased with such funds is not sufficient to cover the cost of leverage or if
the Fund incurs capital losses, the return of the Fund to common shareholders
will be less than if leverage had not been used. Calamos may determine to
maintain the Fund's leveraged position if it expects that the long-term benefits
to the Fund's common shareholders of maintaining the leveraged position will
outweigh the current reduced return. Capital raised through the issuance of
preferred shares or Borrowings will be subject to dividend payments or interest
costs that may or may not exceed the income and appreciation on the assets
purchased. The Fund also may be required to maintain minimum average balances in
connection with Borrowings or to pay a commitment or other fee to maintain a
line of credit; either of these requirements would increase the cost of
borrowing over the stated interest rate.

Under the 1940 Act, the Fund is not permitted to issue preferred shares
unless immediately after such issuance the net asset value of the Fund's
portfolio is at least 200% of the liquidation value of the outstanding preferred

shares (i.e., such liquidation value may not exceed 50% of the value of the
Fund's managed assets). In addition, the Fund is not permitted to declare any

cash dividend or other distribution on its common shares unless, at the time of
such declaration, the net asset value of the Fund's portfolio (determined after
deducting the amount of such dividend or distribution) is at least 200% of such
liquidation value. In the event preferred shares are issued, the Fund intends,
to the extent possible, to purchase or redeem preferred shares from time to time
to maintain coverage of any preferred shares of at least 200%. Under the 1940
Act, the Fund is not permitted to incur indebtedness unless immediately after
22

such borrowing the Fund has an asset coverage of at least 300% of the aggregate
outstanding principal balance of indebtedness (i.e., such indebtedness may not
exceed 33 1/3% of the value of the Fund's managed assets). Additionally, under
the 1940 Act, the Fund may not declare any dividend or other distribution upon
any class of its shares, or purchase any such shares, unless the aggregate
indebtedness of the Fund has, at the time of the declaration of any such
dividend or distribution or at the time of any such purchase, an asset coverage
of at least 300% after deducting the amount of such dividend, distribution, or
purchase price, as the case may be.

The Fund may be subject to certain restrictions on investments imposed by
guidelines of one or more NRSROs that may issue ratings for the preferred shares
or debt instruments issued by the Fund. These guidelines may impose asset
coverage or portfolio composition requirements that are more stringent than
those imposed by the 1940 Act. Certain types of borrowings may result in the
Fund being subject to covenants in credit agreements, including those relating
to asset coverage, borrowing base and portfolio composition requirements and
additional covenants. The Fund may also be required to pledge its assets to the
lenders in connection with certain types of borrowing. Calamos does not
anticipate that these covenants or restrictions will adversely affect its
ability to manage the Fund's portfolio in accordance with the Fund's investment
objective and policies. Due to these covenants or restrictions, the Fund may be
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forced to liquidate investments at times and at prices that are not favorable to
the Fund, or the Fund may be forced to forgo investments that Calamos otherwise
views as favorable.

If and the extent to which the Fund employs leverage will depend on many
factors, the most important of which are investment outlook, market conditions
and interest rates.

INTEREST RATE TRANSACTIONS

In order to seek to reduce the interest rate risk inherent in the Fund's
underlying investments and capital structure, the Fund, if market conditions are
deemed favorable, may enter into interest rate swap or cap transactions.
Interest rate swaps involve the Fund's agreement with the swap counterparty to
pay a fixed rate payment in exchange for the counterparty agreeing to pay the
Fund a payment at a variable rate that is expected to approximate the rate of
any variable rate payment obligation on Preferred Shares or any variable rate
borrowing. The payment obligations would be based on the notional amount of the
swap. The Fund's payment obligations under the swap are general unsecured
obligations of the Fund and are ranked senior to distributions under the common
shares and Preferred Shares.

The Fund may use an interest rate cap that would require it to pay a
premium to the cap counterparty and would entitle it, to the extent that a
specified variable rate index exceeds a predetermined fixed rate, to receive
from the counterparty payment of the difference based on the notional amount of
such cap. The Fund would use interest rate swaps or caps only with the intent to
reduce or eliminate the risk that an increase in short-term interest rates could
have on common share net earnings as a result of leverage.

The Fund will usually enter into swaps or caps on a net basis; that is, the
two payment streams will be netted out in a cash settlement on the payment date
or dates specified in the instrument, with the Fund receiving or paying, as the
case may be, only the net amount of the two payments. The Fund intends to
maintain in a segregated account with its custodian cash or liquid securities
having a value at least equal to the Fund's net payment obligations under any
swap transaction, marked-to-market daily.

The use of interest rate swaps and caps is a highly specialized activity
that involves investment techniques and risks different from those associated
with ordinary portfolio security transactions. Depending on the state of
interest rates in general, the Fund's use of interest rate swaps or caps could
enhance or harm the overall performance of the common shares. To the extent that
there is a decline in interest rates for maturities equal to the remaining
maturity on the Fund's fixed rate payment obligation under the interest rate
swap or equal to the remaining term of the interest rate cap, the value of the
swap or cap (which initially has a value of zero) could decline, and could
result in a decline in the net asset value of the common shares. If, on the
other hand, such rates were to increase, the value of the swap or
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cap could increase, and thereby increase the net asset value of the common
shares. As interest rate swaps or caps approach their maturity, their positive
or negative value due to interest rate changes will approach zero.

Buying interest rate caps could enhance the performance of the common
shares by providing a maximum leverage expense. Buying interest rate caps could
also decrease the net earnings of the common shares in the event that the
premium paid by the Fund to the counterparty exceeds the additional amount the
Fund would have been required to pay had it not entered into the cap agreement.
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The Fund has no current intention of selling an interest rate cap. The Fund will
not enter into interest rate swap or cap transactions in an aggregate notional
amount that exceeds the outstanding amount of the Fund's leverage.

Interest rate swaps and caps do not involve the delivery of securities or
other underlying assets or principal. Accordingly, the risk of loss with respect
to interest rate swaps is limited to the net amount of interest payments that
the Fund is contractually obligated to make. If the counterparty defaults, the
Fund would not be able to use the anticipated net receipts under the swap or cap
to offset the dividend payments on Preferred Shares or interest payments on
Borrowings. Depending on whether the Fund would be entitled to receive net
payments from the counterparty on the swap or cap, which in turn would depend on
the general state of short-term interest rates at that point in time, such a
default could negatively impact the performance of the common shares.

Although this will not guarantee that the counterparty does not default,
the Fund will not enter into an interest rate swap or cap transaction with any
counterparty that Calamos believes does not have the financial resources to
honor its obligation under the interest rate swap or cap transaction. Further,
Calamos will continually monitor the financial stability of a counterparty to an
interest rate swap or cap transaction in an effort to proactively protect the
Fund's investments.

In addition, at the time the interest rate swap or cap transaction reaches
its scheduled termination date, there is a risk that the Fund will not be able
to obtain a replacement transaction or that the terms of the replacement will
not be as favorable as on the expiring transaction. If this occurs, it could
have a negative impact on the performance of the common shares.

The Fund may choose or be required to redeem some or all Preferred Shares
or prepay any Borrowings. This redemption or prepayment would likely result in
the Fund seeking to terminate early all or a portion of any swap or cap
transaction. Such early termination of a swap could result in a termination
payment by or to the Fund. A termination payment by the Fund would result in a
reduction in common share net earnings. An early termination of a cap could
result in a termination payment to the Fund.

RISK FACTORS

Risk is inherent in all investing. Investing in any investment company
security involves risk, including the risk that you may receive little or no
return on your investment or that you may lose part or all of your investment.
Therefore, before investing you should consider carefully the following risks
that you assume when you invest in Preferred Shares.

RISKS OF INVESTING IN PREFERRED SHARES

INTEREST RATE RISK. The Fund issues Preferred Shares, which pay dividends
based on short-term interest rates. The Fund purchases convertible securities,
high yield securities and other securities that pay dividends that are based on
the performance of the issuing companies, and/or that pay interest, based on
longer term yields. These dividends and interest payments are typically,
although not always, higher than short-term interest rates. Such dividends and
interest payments, as well as long-term and short-term interest rates,
fluctuate. If short-term interest rates rise, dividend rates on the Preferred
Shares may rise so that the amount of dividends paid to shareholders of
Preferred Shares exceeds the income from the portfolio securities. Because
income from the Fund's entire investment portfolio (not just the portion of the
portfolio purchased with the proceeds of the Preferred Shares offering) is
available to pay dividends on the Preferred Shares, dividend rates on the
Preferred Shares would need to greatly exceed the Fund's net
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portfolio income before the Fund's ability to pay dividends on the Preferred
Shares would be jeopardized. If long-term interest rates rise, this could
negatively impact the value of the Fund's investment portfolio, reducing the
amount of assets serving as asset coverage for the Preferred Shares. Market
interest rates currently are at historically low levels.

AUCTION RISK. You may not be able to sell your Preferred Shares at an
auction if the auction fails; that is, if there are more Preferred Shares
offered for sale than there are buyers for those shares. Also, if you place a
bid order to retain Preferred Shares at an auction only at a specified rate, and
that specific rate exceeds the rate set at the auction, you will not retain your
Preferred Shares. If you submit a hold order for Preferred Shares (orders to
retain Preferred Shares without specifying a minimum rate) and the auction sets
a below-market rate, you may receive a below-market rate of return on your
Preferred Shares.

As noted above, if there are more Preferred Shares offered for sale than
there are buyers for those Preferred Shares in any auction, the auction will
fail and you may not be able to sell some or all of your Preferred Shares at
that time. The relative buying and selling interest of market participants in
your Preferred Shares and in the auction rate securities market as a whole will
vary over time, and such variations may be affected by, among other things, news
relating to the Fund, the attractiveness of alternative investments, the
perceived risk of owning the security (whether related to credit, liquidity or
any other risk), the tax treatment accorded the instruments, the accounting
treatment accorded Preferred Shares, including recent clarifications of U.S.
generally accepted accounting principles relating to the treatment of auction
rate securities, reactions to regulatory actions or press reports, financial
reporting cycles and market sentiment generally. Shifts of demand in response to
any one or simultaneous particular events cannot be predicted and may be
short-lived or exist for longer periods.

A Broker-Dealer may submit orders in auctions for its own account. Any
Broker-Dealer submitting an order for its own account in any auction will have
an advantage over other bidders in that it would have knowledge of other orders
placed through it in that auction (but it would not have knowledge of orders
submitted by other Broker-Dealers, if any). As a result of the Broker-Dealer
bidding, the auction clearing rate may be higher or lower than the rate that
would have prevailed if the Broker-Dealer had not bid. A Broker-Dealer may also
bid in order to prevent what would otherwise be a failed auction, or an auction
clearing at a rate that the Broker-Dealer believes does not reflect the market
for such securities at the time of the auction. Broker-Dealers may, but are not
obligated to, advise holders of the Preferred Shares that the rate that will
apply in an "all hold" auction is often a lower rate than would apply if holders
submit bids, and such advice, if given, may facilitate the submission of bids by
existing holders that would avoid the occurrence of an "all hold" auction. A
Broker-Dealer may, but is not obligated to, encourage additional or revised
investor bidding in order to prevent an "all hold" auction.

Finally, the dividend periods for the Preferred Shares may be changed by
the Fund, subject to certain conditions with notice to the holders of Preferred
Shares, which could also affect the liquidity of your investment. See
"Description of Preferred Shares" and "The Auction —-- Auction Procedures."

The underwriter has advised the Fund that the underwriter and various other
Broker-Dealers and other firms that participate in the auction rate securities
market received letters from the staff of the Commission in the spring of 2004.
The letters requested that each of these firms voluntarily conduct an
investigation regarding its respective practices and procedures in that market.
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Pursuant to these requests, the underwriter conducted its own voluntary review
and reported its findings to the Commission staff. At the Commission staff's
request, the underwriter is engaging in discussions with the Commission staff
concerning its inquiry. Neither the underwriter nor the Fund can predict the
ultimate outcome of the inquiry or how that outcome will affect the market for
auction rate securities or the auctions.

SECONDARY MARKET RISK. If you try to sell your Preferred Shares between
auctions, you may not be able to sell any or all of your shares, or you may not
be able to sell them for $25,000 per share or $25,000 per share plus accumulated
dividends. If the Fund has designated a special dividend period (a dividend
period other than 7 days), changes in interest rates could affect the price you
would receive if you sold your shares in the secondary market. Broker-Dealers
that maintain a secondary trading market for
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Preferred Shares are not required to maintain that market, and the Fund is not
required to redeem shares either if an auction or an attempted secondary market
sale fails because of a lack of buyers. Preferred Shares are not listed on a
stock exchange or quoted on the Nasdag stock market. You may transfer shares
outside of auctions only to or through a Broker-Dealer that has entered into an
agreement with the Fund's auction agent, The Bank of New York, and the Fund or
such other persons as the Fund permits. If you sell your Preferred Shares to a
broker-dealer between auctions, you may receive less than the price you paid for
them, especially if market interest rates have risen since the last auction.
Accumulated Preferred Shares dividends, however, should at least partially
compensate for the increased market interest rates.

RATINGS AND ASSET COVERAGE RISK. Although it is expected that Fitch will
assign a rating of "AAA" to the Preferred Shares and S&P will assign a rating of
"AAA" to the Preferred Shares, such ratings do not eliminate or necessarily
mitigate the risks of investing in Preferred Shares. Fitch or S&P could
downgrade its rating of the Preferred Shares or withdraw its rating of the
Preferred Shares at any time, which may make your shares less liquid at an
auction or in the secondary market. If Fitch or S&P downgrades the Preferred
Shares, the Fund may alter its portfolio or redeem Preferred Shares in an effort
to improve the rating, although there is no assurance that it will be able to do
so to the extent necessary to restore the prior rating. If the Fund fails to
satisfy the asset coverage ratios discussed under "Description of Preferred
Shares —-- Rating Agency Guidelines," the Fund will be required to redeem a
sufficient number of Preferred Shares in order to return to compliance with the
asset coverage ratios. The Fund may be required to redeem Preferred Shares at a
time when it is not advantageous for the Fund to make such redemption or to
liquidate portfolio securities in order to have available cash for such
redemption. The Fund may voluntarily redeem Preferred Shares under certain
circumstances in order to meet asset maintenance tests. Although a sale of
substantially all the assets of the Fund or the merger of the Fund into another
entity would require the approval of the holders of the Preferred Shares voting
as a separate class as discussed under "Description of the Preferred
Shares —-- Voting Rights," a sale of substantially all of the assets of the Fund
or the merger of the Fund with or into another entity would not be treated as a
liquidation of the Fund nor require that the Fund redeem the Preferred Shares,
in whole or in part, provided that the Fund continued to comply with the asset
coverage ratios discussed under "Description of Preferred Shares —-- Rating
Agency Guidelines." See "Description of Preferred Shares —-- Rating Agency
Guidelines" for a description of the asset maintenance tests the Fund must meet.

INFLATION RISK. Inflation is the reduction in the purchasing power of

money resulting from the increase in the price of goods and services. Inflation
risk is the risk that the inflation adjusted (or "real") value of your Preferred
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Shares investment or the income from that investment will be worth less in the
future. As inflation occurs, the real value of the Preferred Shares and
distributions declines. In an inflationary period, however, it is expected that,
through the auction process, Preferred Shares dividend rates would increase,
tending to offset this risk.

INCOME RISK. The Fund's income is based primarily on the income it earns
from its investments, which vary widely over the short- and long-term. If the
Fund's income drops, over time the Fund's ability to make dividend payments with
respect to the Preferred Shares may be impaired. See "-- General Risks of
Investing in the Fund" below for the general risks affecting the Fund.

DECLINE IN NET ASSET VALUE RISK. A material decline in the Fund's net
asset value may impair the Fund's ability to maintain required levels of asset
coverage. For a description of risks affecting the Fund, see "-- General Risks
of Investing in the Fund" below.

PAYMENT RESTRICTIONS. The Fund is prohibited from declaring, paying or
making any dividends or distributions on Preferred Shares unless it satisfies
certain conditions. See "Description of Preferred Shares —-- Restrictions on
Dividend, Redemption and Other Payments." The Fund is also prohibited from
declaring, paying or making any dividends or distributions on common shares
unless it satisfies certain conditions. These prohibitions on the payment of
dividends or distributions might impair the Fund's ability to maintain its
qualification as a regulated investment company for federal income tax purposes.
The Fund intends, however, to redeem Preferred Shares if necessary to comply
with the asset coverage requirements. There can be no assurance, however, that
such redemptions can be effected in time to permit the Fund to
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distribute its income as required to maintain its qualification as a regulated
investment company under the Code. See "U.S. Federal Income Tax Matters" below
and in the Statement of Additional Information.

LEVERAGE RISK. The Fund uses financial leverage for investment purposes.
In addition to issuing Preferred Shares, the Fund may make further use of
financial leverage through borrowing, including the issuance of commercial paper
or notes. As a non-fundamental policy, financial leverage (including Preferred
Shares and Borrowings) may not exceed 38% of the Funds' total assets. The Fund
may also borrow funds (a) in connection with a loan made by a bank or other
party that is privately arranged and not intended to be publicly distributed or
(b) In addition to financial leverage, in an amount equal to up to 5% of its
total assets for temporary purposes only.

If the Fund issues any senior securities representing indebtedness (as
defined in the 1940 Act), under the requirements of the 1940 Act, the wvalue of
the Fund's total assets, less all liabilities and indebtedness of the Fund not
represented by such senior securities, must be at least equal, immediately after
any such senior securities representing indebtedness, to 300% of the aggregate
value of such senior securities. Upon the issuance of Preferred Shares, the
value of the Fund's total assets, less all liabilities and indebtedness of the
Fund not represented by senior securities must be at least equal, immediately
after the issuance of the Preferred Shares, to 200% of the aggregate value of
any senior securities and the Preferred Shares.

If the Fund seeks an investment grade rating from one or more nationally
recognized statistical rating organizations for any commercial paper and notes
(which the Fund expects to do if it issues any such commercial paper or notes),
asset coverage or portfolio composition provisions in addition to and more
stringent than those required by the 1940 Act may be imposed in connection with
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the issuance of such a rating. In addition, restrictions may be imposed on
certain investment practices in which the Fund may otherwise engage. Any lender
with respect to Borrowings by the Fund may require additional asset coverage and
portfolio composition provisions as well as restrictions on the Fund's
investment practices.

The money borrowed pursuant to any Borrowings may constitute a substantial
lien and burden on the Preferred Shares by reason of their prior claim against
the income of the Fund and against the net assets of the Fund in liquidation.
The Fund may not be permitted to declare dividends or other distributions,
including with respect to Preferred Shares or purchase or redeem shares,
including Preferred Shares unless (i) at the time thereof the Fund meets certain
asset coverage requirements and (ii) there is no event of default under any
Borrowings, that is continuing. See "Description of Preferred

Shares —— Restrictions on Dividend, Redemption and Other Payments." In the event
of a default under any Borrowings, the lenders may have the right to cause a
liquidation of the collateral (i.e., sell portfolio securities) and if any such

default is not cured, the lenders may be able to control the liquidation as
well.

The Fund reserves the right at any time, if it believes that market
conditions are appropriate, to increase its level of debt or other senior
securities to maintain or increase the Fund's current level of leverage to the
extent permitted by the 1940 Act and existing agreements between the Fund and
third parties. However, as a non-fundamental policy, financial leverage (the
total of Preferred Shares or other preferred shares and any Borrowings) may not
exceed 38% of the Fund's total assets.

Because the investment management fee paid to Calamos will be calculated on
the basis of managed assets, the fee will be higher when leverage is utilized,
giving Calamos an incentive to utilize leverage.

GENERAL RISKS OF INVESTING IN THE FUND

LIMITED OPERATING HISTORY. The Fund is a recently organized closed-end
management investment company with a limited operating history.

EQUITY SECURITIES. Equity investments are subject to greater fluctuations
in market value than other asset classes as a result of such factors as the
issuer's business performance, investor perceptions, stock market trends and
general economic conditions. Equity securities are subordinated to bonds and
other debt instruments in a company's capital structure in terms of priority to
corporate income and liquidation payments. The Fund may invest in preferred
stocks and convertible securities of any rating, including below investment
grade.
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HIGH YIELD SECURITIES. The Fund may invest in high yield securities of any
rating. Investment in high yield securities involves substantial risk of loss.
Below investment grade non-convertible debt securities or comparable unrated
securities are commonly referred to as "junk bonds" and are considered
predominantly speculative with respect to the issuer's ability to pay interest
and principal and are susceptible to default or decline in market value due to
adverse economic and business developments. The market values for high yield
securities tend to be very volatile, and these securities are less liquid than
investment grade debt securities. For these reasons, your investment in the Fund
is subject to the following specific risks:

- increased price sensitivity to changing interest rates and to a
deteriorating economic environment;
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— greater risk of loss due to default or declining credit quality;

- adverse company specific events are more likely to render the issuer
unable to make interest and/or principal payments; and

- if a negative perception of the high yield market develops, the price and
liquidity of high yield securities may be depressed. This negative
perception could last for a significant period of time.

Adverse changes in economic conditions are more likely to lead to a
weakened capacity of a high yield issuer to make principal payments and interest
payments than an investment grade issuer. The principal amount of high yield
securities outstanding has proliferated in the past decade as an increasing
number of issuers have used high yield securities for corporate financing. An
economic downturn could severely affect the ability of highly leveraged issuers
to service their debt obligations or to repay their obligations upon maturity.
Similarly, downturns in profitability in specific industries could adversely
affect the ability of high yield issuers in those industries to meet their
obligations. The market values of lower quality debt securities tend to reflect
individual developments of the issuer to a greater extent than do higher quality
securities, which react primarily to fluctuations in the general level of
interest rates. Factors having an adverse impact on the market value of lower
quality securities may have an adverse effect on the Fund's net asset value and
the market value of its common shares. In addition, the Fund may incur
additional expenses to the extent it is required to seek recovery upon a default
in payment of principal or interest on its portfolio holdings. In certain
circumstances, the Fund may be required to foreclose on an issuer's assets and
take possession of its property or operations. In such circumstances, the Fund
would incur additional costs in disposing of such assets and potential
liabilities from operating any business acquired.

The secondary market for high yield securities may not be as liquid as the
secondary market for more highly rated securities, a factor that may have an
adverse effect on the Fund's ability to dispose of a particular security. There
are fewer dealers in the market for high yield securities than for investment
grade obligations. The prices quoted by different dealers may vary significantly
and the spread between the bid and asked price is generally much larger than for
higher quality instruments. Under adverse market or economic conditions, the
secondary market for high yield securities could contract further, independent
of any specific adverse changes in the condition of a particular issuer, and
these instruments may become illiquid. As a result, the Fund could find it more
difficult to sell these securities or may be able to sell the securities only at
prices lower than if such securities were widely traded. Prices realized upon
the sale of such lower rated or unrated securities, under these circumstances,
may be less than the prices used in calculating the Fund's net asset value.

Since investors generally perceive that there are greater risks associated
with lower quality debt securities of the type in which the Fund may invest a
portion of its assets, the yields and prices of such securities may tend to
fluctuate more than those for higher rated securities. In the lower quality
segments of the debt securities market, changes in perceptions of issuers'
creditworthiness tend to occur more frequently and in a more pronounced manner
than do changes in higher quality segments of the debt securities market,
resulting in greater yield and price volatility.

Securities rated below investment grade are speculative with respect to the
capacity to pay interest and repay principal in accordance with the terms of
such securities. A rating of C from Moody's means that the issue so rated can be
regarded as having extremely poor prospects of ever attaining any real
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investment standing. S&P assigns a rating of C to issues that are currently
highly vulnerable to nonpayment, and the C rating may be used to cover a
situation in which a bankruptcy petition has been filed or similar action taken,
but payments on the obligation are being continued (a C rating is also assigned
to a preferred stock issue in arrears on dividends or sinking fund payments, but
that is currently paying). See the statement of additional information for a
description of Moody's and S&P ratings.

If the Fund invests in high yield securities that are rated C or below, the
Fund will incur significant risk in addition to the risks associated with
investments in high yield securities discussed above. Distressed securities
frequently do not produce income while they are outstanding. The Fund may
purchase distressed securities that are in default or the issuers of which are
in bankruptcy. The Fund may be required to bear certain extraordinary expenses
in order to protect and recover its investment. The Fund also will be subject to
significant uncertainty as to when and in what manner and for what value the
obligations evidenced by the distressed securities will eventually be satisfied.

FOREIGN SECURITIES. Investments in non-U.S. issuers may involve unique
risks compared to investing in securities of U.S. issuers. These risks are more
pronounced to the extent that the Fund invests a significant portion of its
non-U.S. investments in one region or in the securities of emerging market
issuers. These risks may include:

— less information about non-U.S. issuers or markets may be available due
to less rigorous disclosure or accounting standards or regulatory
practices;

— many non-U.S. markets are smaller, less liquid and more volatile and
therefore, in a changing market, Calamos may not be able to sell the
Fund's portfolio securities at times, in amounts and at prices it
considers reasonable;

— the economies of non-U.S. countries may grow at slower rates than
expected or may experience a downturn or recession;

— economic, political and social developments may adversely affect the
securities markets, including expropriation and nationalization;

— the difficulty in obtaining or enforcing a court judgment in non-U.S.
countries;

— restrictions on foreign investments in non-U.S. jurisdictions;

- difficulties in effecting the repatriation of capital invested in
non-U.S. countries;

— withholding and other non-U.S. taxes may decrease the Fund's return; and

— dividend income the Fund receives from foreign securities may not be
eligible for the special federal income tax treatment applicable to
qualified dividend income.

There may be less publicly available information about non-U.S. markets and
issuers than is available with respect to U.S. securities and issuers. Non-U.S.
companies generally are not subject to accounting, auditing and financial
reporting standards, practices and requirements comparable to those applicable
to U.S. companies. The trading markets for most non-U.S. securities are
generally less liquid and subject to greater price volatility than the markets
for comparable securities in the United States. The markets for securities in
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certain emerging markets are in the earliest stages of their development. Even
the markets for relatively widely traded securities in certain non-U.S. markets,
including emerging market countries, may not be able to absorb, without price
disruptions, a significant increase in trading volume or trades of a size
customarily undertaken by institutional investors in the United States.

Additionally, market making and arbitrage activities are generally less
extensive in such markets, which may contribute to increased volatility and
reduced liquidity.

Economies and social and political conditions in individual countries may
differ unfavorably from the United States. Non-U.S. economies may have less
favorable rates of growth of gross domestic product, rates of inflation,
currency valuation, capital reinvestment, resource self-sufficiency and balance
of payments positions. Many countries have experienced substantial, and in some
cases extremely high, rates
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of inflation for many years. Inflation and rapid fluctuations in inflation rates
have had, and may continue to have, very negative effects on the economies and
securities markets of certain emerging market countries. Unanticipated political
or social developments may also affect the values of the Fund's investments and
the availability to the Fund of additional investments in such countries.

CURRENCY RISK. The value of the securities denominated or quoted in
foreign currencies may be adversely affected by fluctuations in the relative
currency exchange rates and by exchange control regulations. The Fund's
investment performance may be negatively affected by a devaluation of a currency
in which the Fund's investments are denominated or quoted. Further, the Fund's
investment performance may be significantly affected, either positively or
negatively, by currency exchange rates because the U.S. dollar value of
securities denominated or quoted in another currency will increase or decrease
in response to changes in the value of such currency in relation to the U.S.
dollar.

INTEREST RATE RISK. Fixed income securities, including high yield
securities, are subject to certain common risks, including the following:

— If interest rates go up, the value of debt securities in the Fund's
portfolio generally will decline.

— During periods of declining interest rates, the issuer of a security may
exercise its option to prepay principal earlier than scheduled, forcing
the Fund to reinvest in lower yielding securities. This is known as call
or prepayment risk. Debt securities frequently have call features that
allow the issuer to repurchase the security prior to its stated maturity.
An issuer may redeem an obligation if the issuer can refinance the debt
at a lower cost due to declining interest rates or an improvement in the
credit standing of the issuer.

— During periods of rising interest rates, the average life of certain
types of securities may be extended because of slower than expected
principal payments. This may lock in a below market interest rate,
increase the security's duration (the estimated period until the security
is paid in full) and reduce the value of the security. This is known as
extension risk.

— Rising interest rates could result in an increase in the cost of the
Funds' leverage and could adversely affect the ability of the Fund to
meet asset coverage requirements with respect to leverage.

41



Edgar Filing: CALAMOS GLOBAL TOTAL RETURN FUND - Form N-2/A

DEFAULT RISK. Default risk refers to the risk that a company that issues a
debt security will be unable to fulfill its obligations to repay principal and
interest. The lower a debt security is rated, the greater its default risk.

ILLIQUID INVESTMENTS. The Fund may invest up to 15% of its managed assets
in securities that, at the time of investment, are illiquid (determined using
the Commission's standard applicable to investment companies, i.e., securities
that can not be disposed of within 7 days in the ordinary course of business at
approximately the value at which the Fund has valued the securities). The Fund
may also invest without limit in Rule 144A Securities. Calamos, under the
supervision of the Board of Trustees, will determine whether securities
purchased under Rule 144A are illiquid (that is, not readily marketable) and
thus subject to the Fund's limit on investing no more than 15% of its managed
assets in illiquid securities. Investments in Rule 144A Securities could have
the effect of increasing the amount of the Fund's assets invested in illiquid
securities i1if qualified institutional buyers are unwilling to purchase these
Rule 144A Securities. Illiquid securities may be difficult to dispose of at a
fair price at the times when the Fund believes it is desirable to do so.
Investment of the Fund's assets in illiquid securities may restrict the Fund's
ability to take advantage of market opportunities. The market price of illiquid
securities generally is more volatile than that of more liquid securities, which
may adversely affect the price that the Fund pays for or recovers upon the sale
of illiquid securities. Illiquid securities are also more difficult to value and
Calamos' judgment may play a greater role in the wvaluation process. The risks
associated with illigquid securities may be particularly acute in situations in
which the Fund's operations require cash and could result in the Fund borrowing
to meet its short-term needs or incurring losses on the sale of illiquid
securities.
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CONVERTIBLE SECURITIES. Convertible securities generally offer lower
interest or dividend yields than non-convertible securities of similar quality.
The market values of convertible securities tend to decline as interest rates
increase and, conversely, to increase as interest rates decline. However, the
convertible security's market value tends to reflect the market price of the
common stock of the issuing company when that stock price is greater than the
convertible security's "conversion price." The conversion price is defined as
the predetermined price at which the convertible security could be exchanged for
the associated stock. As the market price of the underlying common stock
declines, the price of the convertible security tends to be influenced more by
the yield of the convertible security. Thus, it may not decline in price to the
same extent as the underlying common stock. In the event of a liquidation of the
issuing company, holders of convertible securities would be paid before the
company's common stockholders. Consequently, the issuer's convertible securities
generally entail less risk than its common stock.

SYNTHETIC CONVERTIBLE INSTRUMENTS. The value of a synthetic convertible
instrument may respond differently to market fluctuations than a convertible
security because a synthetic convertible instrument is composed of two or more
separate securities, each with its own market value. In addition, if the wvalue
of the underlying common stock or the level of the index involved in the
convertible component falls below the exercise price of the warrant or option,
the warrant or option may lose all value. Synthetic convertible instruments
created by other parties have the same attributes of a convertible security,
however, the issuer of the synthetic convertible instrument assumes the credit
risk associated with the investment, rather than the issuer of the underlying
equity security into which the instrument is convertible. Therefore, the Fund is
subject to the credit risk associated with the party creating the synthetic
convertible instrument.
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INTEREST RATE TRANSACTIONS RISK. The Fund may enter into an interest rate
swap or cap transaction to attempt to protect itself from increasing dividend or
interest expenses on its preferred shares, debt securities or other borrowings
resulting from increasing short-term interest rates. A decline in interest rates
may result in a decline in the value of the swap or cap, which may result in a
decline in the net asset value of the Fund.

Depending on the state of interest rates in general, the Fund's use of
interest rate swap or cap transactions could enhance or harm the overall
performance of the common shares. To the extent there is a decline in interest
rates, the value of the interest rate swap or cap could decline, and could
result in a decline in the net asset value of the common shares. In addition, if
the counterparty to an interest rate swap or cap defaults, the Fund would not be
able to use the anticipated net receipts under the swap or cap to offset the
dividend or interest payments on the Fund's leverage.

Depending on whether the Fund would be entitled to receive net payments
from the counterparty on the swap or cap, which in turn would depend on the
general state of short-term interest rates at that point in time, such a default
could negatively impact the performance of the common shares. In addition, at
the time an interest rate swap or cap transaction reaches its scheduled
termination date, there is a risk that the Fund would not be able to obtain a
replacement transaction or that the terms of the replacement would not be as
favorable as on the expiring transaction. If either of these events occurs, it
could have a negative impact on the performance of the common shares. If the
Fund fails to maintain a required 200% asset coverage of the liquidation value
of the outstanding preferred shares or if the Fund loses its expected rating on
its preferred shares or fails to maintain other covenants with respect to its
preferred shares, the Fund may be required to redeem some or all of the
preferred shares. Similarly, the Fund could be required to prepay the principal
amount of any debt securities or other borrowings. Such redemption or prepayment
would likely result in the Fund seeking to terminate early all or a portion of
any swap or cap transaction. Early termination of a swap could result in a
termination payment by or to the Fund. Early termination of a cap could result
in a termination payment to the Fund. The Fund intends to maintain in a
segregated account with its custodian cash or liquid securities having a wvalue
at least equal to the Fund's net payment obligations under any swap transaction,
marked-to-market daily.

RISKS ASSOCIATED WITH OPTIONS. There are several risks associated with
transactions in options. For example, there are significant differences between
the securities and options markets that could result in an imperfect correlation
among these markets, causing a given transaction not to achieve its objectives.
A
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decision as to whether, when and how to use options involves the exercise of
skill and judgment, and even a well-conceived transaction may be unsuccessful to
some degree because of market behavior or unexpected events. The ability of the
Fund to utilize options successfully will depend on Calamos' ability to predict
pertinent market movements, which cannot be assured.

The Fund's ability to close out its position as a purchaser or seller of an

OCC or exchange listed put or call option is dependent, in part, upon the
liquidity of the option market. Among the possible reasons for the absence of a
liquid option market are: (i) insufficient trading interest in certain options;
(ii) restrictions on transactions imposed by an exchange; (iii) trading halts,
suspensions or other restrictions imposed with respect to particular classes or
series of options or underlying securities, including reaching daily price
limits; (iv) interruption of the normal operations of the OCC or an exchange;
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(v) inadequacy of the facilities of an exchange or OCC to handle current trading
volume; or (vi) a decision by one or more exchanges to discontinue the trading
of options (or a particular class or series of options), in which event the
relevant market for that option on that exchange would cease to exist, although
outstanding options on that exchange would generally continue to be exercisable
in accordance with their terms. If the Fund were unable to close out an option
that it has purchased on a security, it would have to exercise the option in
order to realize any profit or the option would expire and become worthless. If
the Fund were unable to close out a covered call option that it had written on a
security, it would not be able to sell the underlying security until the option
expired. As the writer of a covered call option on a security, the Fund
foregoes, during the option's life, the opportunity to profit from increases in
the market value of the security covering the call option above the sum of the
premium and the exercise price of the call.

The hours of trading for listed options may not coincide with the hours
during which the underlying financial instruments are traded. To the extent that
the option markets close before the markets for the underlying financial
instruments, significant price and rate movements can take place in the
underlying markets that cannot be reflected in the option markets until the next
trading day.

Unless the parties provide for it, there is no central clearing or guaranty
function in an OTC option. As a result, if the counterparty fails to make or
take delivery of the security or other instrument underlying an OTC option it
has entered into with the Fund or fails to make a cash settlement payment due in
accordance with the terms of that option, the Fund will lose any premium it paid
for the option as well as any anticipated benefit of the transaction.
Accordingly, Calamos must assess the creditworthiness of each such counterparty
or any guarantor or credit enhancement of the counterparty's credit to determine
the likelihood that the terms of the OTC option will be satisfied. The Fund will
engage in OTC option transactions only with U.S. government securities dealers
recognized by the Federal Reserve Bank of New York as "primary dealers" or
broker/dealers, domestic or foreign banks or other financial institutions that
have received (or the guarantors of the obligation of which have received) a
short-term credit rating of A-1 from S&P or P-1 from Moody's or an equivalent
rating from any NRSRO or, in the case of OTC currency transactions, are
determined to be of equivalent credit quality by Calamos. The staff of the
Commission currently takes the position that OTC options purchased by a fund,
and portfolio securities "covering" the amount of a fund's obligation pursuant
to an OTC option sold by it (or the amount of assets equal to the formula price
for the repurchase of the option, if any, less the amount by which the option is
in the money) are illiquid.

The Fund may sell options on individual securities and securities indices.
All calls sold by the Fund must be "covered." Even though the Fund will receive
the option premium to help protect it against loss, a call option sold by the
Fund exposes the Fund during the term of the option to possible loss of
opportunity to realize appreciation in the market price of the underlying
security or instrument in excess of the exercise or strike price and may require
the Fund to hold a security or instrument that it might otherwise have sold. The
Fund may purchase and sell put options on individual securities and securities
indices. In selling put options, there is a risk that the Fund may be required
to buy the underlying security at a disadvantageous price above the market
price.
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TAX RISK. The Fund may invest in certain securities, such as interest rate
swap and cap transactions and certain convertible and high yield securities, for
which the federal income tax treatment may not be clear or may be subject to
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recharacterization by the Internal Revenue Service ("IRS"). It could be more
difficult for the Fund to comply with certain tax requirements applicable to
regulated investment companies if the tax characterization of the Fund's
investments or the tax treatment of the income from such investments were
successfully challenged by the IRS. See "U.S. Federal Income Tax Matters."

Certain of the Fund's investment practices are subject to special and
complex federal income tax provisions that may, among other things, (i)
disallow, suspend or otherwise limit the allowance of certain losses or
deductions, (ii) convert tax—-advantaged, long-term capital gains and qualified
dividend income into higher taxed short-term capital gain or ordinary income,
(iii) convert an ordinary loss or a deduction into a capital loss (the
deductibility of which is more limited), (iv) cause the Fund to recognize income
or gain without a corresponding receipt of cash, (v) adversely affect the timing
as to when a purchase or sale of stock or securities is deemed to occur, and
(vi) adversely alter the characterization of certain complex financial
transactions. The Fund will monitor its transactions and may make certain tax
elections where applicable in order to mitigate the effect of these provisions,
if possible.

MANAGEMENT RISK. Calamos' judgment about the attractiveness, relative
value or potential appreciation of a particular sector, security or investment
strategy may prove to be incorrect.

ANTITAKEOVER PROVISIONS. The Fund's Agreement and Declaration of Trust and
By-Laws include provisions that could limit the ability of other entities or
persons to acquire control of the Fund or to change the composition of its Board
of Trustees. Such provisions could limit the ability of shareholders to sell
their shares at a premium over prevailing market prices by discouraging a third
party from seeking to obtain control of the Fund. These provisions include
staggered terms of office for the Trustees, advance notice requirements for
shareholder proposals, and super-majority voting requirements for certain
transactions with affiliates, converting the Fund to an open-end investment
company or a merger, asset sale or similar transaction. Holders of preferred
shares will have voting rights in addition to and separate from the voting
rights of common shareholders with respect to certain of these matters. See
"Description of Shares —-- Preferred Shares" and "Certain Provisions of the
Agreement and Declaration of Trust and By-Laws." The holders of preferred
shares, on the one hand, and the holders of the common shares, on the other, may
have interests that conflict in these situations.

MARKET DISRUPTION RISK. Certain events have a disruptive effect on the
securities markets, such as terrorist attacks (including the terrorist attacks
in the United States on September 11, 2001), war and other geopolitical events,
earthquakes, storms and other disasters. The Fund cannot predict the effects of
similar events in the future on the markets or economy of the U.S. or other
countries.

MANAGEMENT OF THE FUND
TRUSTEES AND OFFICERS

The Fund's Board of Trustees provides broad supervision over the affairs of
the Fund. The officers of the Fund are responsible for the Fund's operations.
Currently, there are seven Trustees of the Fund, three of whom are "interested
persons" of the Fund (as defined in the 1940 Act) and four of whom are not
"interested persons." The names and business addresses of the trustees and
officers of the Fund and their principal occupations and other affiliations
during the past five years are set forth under "Management of the Fund" in the
Statement of Additional Information.

INVESTMENT ADVISER
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The Fund's investments are managed by Calamos, 2020 Calamos Court,
Naperville, IL. On November 30, 2005 Calamos managed approximately $43.2 billion
in assets of individuals and institutions. Calamos is an indirect subsidiary of
Calamos Asset Management, Inc., whose voting shares are majority-owned by
Calamos Family Partners, Inc., which is controlled by John P. Calamos, Sr. and
the Calamos
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family. Calamos Asset Management, Inc. is publicly traded on the NASDAQ exchange
under the ticker symbol "CLMS".

INVESTMENT MANAGEMENT AGREEMENT

Subject to the overall authority of the Board of Trustees, Calamos
regularly provides the Fund with investment research, advice and supervision and
furnishes continuously an investment program for the Fund. In addition, Calamos
furnishes for use of the Fund such office space and facilities as the Fund may
require for its reasonable needs, supervises the Fund's business and affairs and
provides the following other services on behalf of the Fund and not provided by
persons not a party to the investment management agreement: (a) preparing or
assisting in the preparation of reports to and meeting materials for the
Trustees; (b) supervising, negotiating contractual arrangements with, to the
extent appropriate, and monitoring the performance of, accounting agents,
custodians, depositories, transfer agents and pricing agents, accountants,
attorneys, printers, underwriters, brokers and dealers, insurers and other
persons 1in any capacity deemed to be necessary or desirable to Fund operations;
(c) assisting in the preparation and making of filings with the Commission and
other regulatory and self-regulatory organizations, including, but not limited
to, preliminary and definitive proxy materials, amendments to the Fund's
registration statement on Form N-2 and semi-annual reports on Form N-SAR and
Form N-CSR; (d) overseeing the tabulation of proxies by the Fund's transfer
agent; (e) assisting in the preparation and filing of the Fund's federal, state
and local tax returns; (f) assisting in the preparation and filing of the Fund's
federal excise tax return pursuant to Section 4982 of the Code; (g) providing
assistance with investor and public relations matters; (h) monitoring the
valuation of portfolio securities and the calculation of net asset value; (1)
monitoring the registration of shares of beneficial interest of the Fund under
applicable federal and state securities laws; (J) maintaining or causing to be
maintained for the Fund all books, records and reports and any other information
required under the 1940 Act, to the extent that such books, records and reports
and other information are not maintained by the Fund's custodian or other agents
of the Fund; (k) assisting in establishing the accounting policies of the Fund;
(1) assisting in the resolution of accounting issues that may arise with respect
to the Fund's operations and consulting with the Fund's independent accountants,
legal counsel and the Fund's other agents as necessary in connection therewith;
(m) reviewing the Fund's bills; (n) assisting the Fund in determining the amount
of dividends and distributions available to be paid by the Fund to its
shareholders, preparing and arranging for the printing of dividend notices to
shareholders, and providing the transfer and dividend paying agent, the
custodian, and the accounting agent with such information as is required for
such parties to effect the payment of dividends and distributions; and (o)
otherwise assisting the Fund as it may reasonably request in the conduct of the
Fund's business, subject to the direction and control of the Trustees.

Under the investment management agreement, the Fund will pay to Calamos a
fee based on the average weekly managed assets that is computed weekly and paid
on a monthly basis. The fee paid by the Fund is at the annual rate of 1.00% of
managed assets. Because the fees paid to Calamos are determined on the basis of
the Fund's managed assets, Calamos' interest in determining whether to leverage
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the Fund may conflict with the interests of the Fund and its common
shareholders. The Board of Trustees must approve the issuance of debt securities
and/or Preferred Shares.

Under the terms of its investment management agreement, except for the
services and facilities provided by Calamos as set forth therein, the Fund shall
assume and pay all expenses for all other Fund operations and activities and
shall reimburse Calamos for any such expenses incurred by Calamos. The expenses

borne by the Fund shall include, without limitation: (a) organization expenses
of the Fund (including out-of-pocket expenses, but not including Calamos'
overhead or employee costs); (b) fees payable to Calamos; (c) legal expenses;

(d) auditing and accounting expenses; (e) maintenance of books and records that
are required to be maintained by the Fund's custodian or other agents of the
Fund; (f) telephone, telex, facsimile, postage and other communications
expenses; (g) taxes and governmental fees; (h) fees, dues and expenses incurred
by the Fund in connection with membership in investment company trade
organizations and the expense of attendance at professional meetings of such
organizations; (i) fees and expenses of accounting agents, custodians,
sub-custodians, transfer agents, dividend disbursing
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agents and registrars; (j) payment for portfolio pricing or valuation services
to pricing agents, accountants, bankers and other specialists, if any; (k)
expenses of preparing share certificates; (1) expenses in connection with the
issuance, offering, distribution, sale, redemption or repurchase of securities
issued by the Fund; (m) expenses relating to investor and public relations
provided by parties other than Calamos; (n) expenses and fees of registering or
qualifying shares of beneficial interest of the Fund for sale; (o) interest
charges, bond premiums and other insurance expenses; (p) freight, insurance and
other charges in connection with the shipment of the Fund's portfolio
securities; (qg) the compensation and all expenses (specifically including travel
expenses relating to Fund business) of Trustees, officers and employees of the
Fund who are not affiliated persons of Calamos; (r) brokerage commissions or
other costs of acquiring or disposing of any portfolio securities of the Fund;
(s) expenses of printing and distributing reports, notices and dividends to
shareholders; (t) expenses of preparing and setting in type, printing and
mailing prospectuses and statements of additional information of the Fund and
supplements thereto; (u) costs of stationery; (v) any litigation expenses; (w)
indemnification of Trustees and officers of the Fund; (x) costs of shareholders'
and other meetings; (y) interest on borrowed money, if any; and (z) the fees and
other expenses of listing the Fund's shares on the New York Stock Exchange or
any other national stock exchange.

PORTFOLIO MANAGERS

John P. Calamos, Sr., Nick P. Calamos and John P. Calamos, Jr. are
responsible for managing the Fund's portfolio. During the past five years, John
P. Calamos, Sr. has been a Chairman, CEO and Co-Chief Investment Officer of
Calamos; Nick P. Calamos has been a Senior Executive Vice President and Co-Chief
Investment Officer of Calamos; and John P. Calamos, Jr. has been an Executive
Vice President of Calamos. For over 20 years, the Calamos management team has
managed money for their clients in convertible, high yield and global
strategies. Furthermore, Calamos has extensive experience investing in foreign
markets through its convertible securities and high yield securities strategies.
Such experience has included investments in established as well as emerging
foreign markets. The Fund's statement of additional information provides
additional information about the portfolio managers, including other accounts
they manage, their ownership of the Fund and their compensation.

FUND ACCOUNTING
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Under the arrangements with State Street to provide fund accounting
services, State Street provides certain administrative and accounting services
to the Fund and such other funds advised by Calamos that may be part of those
arrangements (the Fund and such other funds are collectively referred to as the
"Calamos Funds") as described more fully in the statement of additional
information. For the services rendered to the Calamos Funds, State Street
receives fees based on the combined managed assets of the Calamos Funds
("Combined Assets"). Each fund of the Calamos Funds pays its pro-rata share of
the fees payable to State Street described below based on relative managed
assets of each fund. State Street receives a fee at the annual rate of .0175%
for the first $1.5 billion of Combined Assets, .0150% for the next $1.5 billion
of Combined Assets, .0125% for the next $1.5 billion of Combined Assets, .010%
for the next $1.5 billion of Combined Assets, .0075% for the next $1.5 billion
of Combined Assets and .00375% for the Combined Assets in excess of $7.5
billion.

In addition, Calamos will also provide certain other financial accounting
services to the Calamos Funds described more fully in the statement of
additional information. For providing those services, Calamos will receive a fee
at the annual rate of .0175% on the first $1 billion of Combined Assets; .0150%
on the next $1 billion of Combined Assets; and .0110% on Combined Assets above
$2 billion ("financial accounting service fee"). Each fund of the Calamos Funds
will pay its pro-rata share of the financial accounting service fee to Calamos
based on relative managed assets of each fund.
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DESCRIPTION OF PREFERRED SHARES

The following is a brief description of the terms of the Preferred Shares.
For the complete terms of the Preferred Shares, please refer to the detailed
description of the Preferred Shares in the Statement of Preferences of Auction
Rate Cumulative Preferred Shares (the "Statement") attached as Appendix A to the
Statement of Additional Information. Where appropriate, terms used in
"Description of Preferred Shares" and in "The Auction” below will have the same
meanings as those terms in the Statement.

GENERAL

The Fund's Agreement and Declaration of Trust authorizes the issuance of
preferred shares, no par value per share, in one or more classes or series with
rights as determined by the Board of Trustees without the approval of common
shareholders. The Statement currently authorizes the issuance of 2,360 Preferred
Shares, Series T. All Preferred Shares will have a liquidation preference of
$25,000 per share, plus an amount equal to accumulated but unpaid dividends
(whether or not earned or declared).

The Preferred Shares of each series will rank on parity with any other
series of Preferred Shares and any other series of preferred shares of the Fund
as to the payment of dividends and the distribution of assets upon liquidation.
Each Preferred Share carries one vote on matters on which Preferred Shares can
be voted. The Preferred Shares, when issued by the Fund and paid for pursuant to
the terms of this prospectus, will be fully paid and non-assessable and will
have no preemptive, exchange or conversion rights. Any Preferred Shares
repurchased or redeemed by the Fund will be classified as authorized and
unissued Preferred Shares. The Board of Trustees may by resolution classify or
reclassify any authorized and unissued Preferred Shares from time to time by
setting or changing the preferences, rights, voting powers, restrictions,
limitations as to dividends, qualifications or terms or conditions of redemption
of such shares. The Preferred Shares will not be subject to any sinking fund,
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but will be subject to mandatory redemption under certain circumstances
described below.

DIVIDENDS AND DIVIDEND PERIODS

The following is a general description of dividends and dividend periods
for the Preferred Shares.

DIVIDEND PERIODS. The initial dividend period for the Preferred Shares 1is

o)

days and the initial dividend rate is %.

Any subsequent dividend periods of Series T Preferred Shares will generally
be seven days. The Fund, subject to certain conditions, may change the length of
subsequent dividend periods by designating them as special dividend periods. See
"-— Designation of Special Dividend Periods" below.

DIVIDEND PAYMENT DATES. Dividends on the Preferred Shares will be payable,
when, as and if declared by the Board of Trustees, out of legally available
funds in accordance with the Agreement and Declaration of Trust, the Statement
and applicable law. The initial dividend payment date and the day of the week
upon which subsequent dividends, if any, will be paid for the Preferred Shares
is and Wednesday, respectively.

Dividend periods generally will begin on the first business day after an
auction. If dividends are payable on a day that is not a business day, then
dividends will generally be payable on the next day if such day is a business
day, or as otherwise specified in the Statement. In addition, the Fund may
specify different dividend payment dates for any special dividend period of more
than seven days, provided that such dates shall be set forth in the notice of
special dividend period relating to such special dividend period.

Dividends will be paid through the Depository Trust Company ("DTC") on each
dividend payment date. The dividend payment date will normally be (A) the first
business day after the dividend period ends with respect to a dividend period of
one year or less; provided, however, if the dividend period is more than 91 days
then on the 91st, 18lst and 271st days within such period, if applicable, and on
the business day following the last day of such dividend period; and (B) with
respect to any dividend period of more
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than one year; on a quarterly basis on each January 1, April 1, July 1 and
October 1 within such dividend period and on the business day following the last
day of such dividend period. DTC, in accordance with its current procedures, is
expected to distribute dividends received from the auction agent in same-day
funds on each dividend payment date to agent members (members of DTC that will
act on behalf of existing or potential holders of Preferred Shares). These agent
members are in turn expected to distribute such dividends to the persons for
whom they are acting as agents. However, each of the current Broker-Dealers has
indicated to the Fund that dividend payments will be available in same-day funds
on each dividend payment date to customers that use a Broker-Dealer or a
Broker-Dealer's designee as agent member.

CALCULATION OF DIVIDEND PAYMENT. The Fund computes the dividends per share
payable on each series of Preferred Shares by multiplying the applicable rate in
effect by a fraction. For each dividend period of less than one (1) year, the
numerator of this fraction will normally be the number of days in the dividend
period and the denominator will normally be 360. This rate is then multiplied by
$25,000 to arrive at the dividends per share. For each dividend period of one
(1) year or more, the dividends per share payable is computed as described
above, except that it will be determined on the basis of a year consisting of
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twelve 30-day months.

Dividends on Preferred Shares will accumulate from the date of their
original issue, which is , 2005. For each dividend payment period after
the initial dividend period, the dividend will be the dividend rate determined
at auction. The dividend rate that results from an auction will not be greater
than the maximum rate described below. Prior to each auction, Broker-Dealers
will notify holders of the term of the next succeeding dividend period as soon
as practicable after the Broker-Dealers have been so advised by the Fund. After
each auction, on the auction date, Broker-Dealers will notify holders of the
applicable rate for the next succeeding dividend period and as of the auction
date of the next succeeding auction.

Except during a Default Period as described below, the applicable rate
resulting from an auction will not be greater than the maximum rate. The maximum
rate will be the applicable percentage of the reference rate. The "Reference
Rate" will be the applicable LIBOR Rate (as defined below) (for a dividend
period of fewer than 365 days) or the applicable Treasury Index Rate (as defined
below) (for a dividend period of 365 days or more). The applicable percentage
for any standard dividend period will generally be determined based on the
credit ratings assigned to the Preferred Shares by Fitch and S&P on the auction
date for such period (as set forth in the table below). If Fitch and/or S&P
shall not make such rating available, the rate shall be determined by reference
to equivalent ratings issued by any other rating agency.

FITCH AND/OR S&P CREDIT RATING APPLICABLE PERCENTAGE
AA- or higher 150%
A- to A+ 200%
BBB—- to BBB+ 250%
Below BBB- 275%

The "LIBOR Rate" is the applicable London Inter-Bank Offered Rate for
deposits in U.S. dollars for the period most closely approximating the
applicable dividend period for a series of Preferred Shares.

The "Treasury Index Rate" is the average yield to maturity for certain U.S.
Treasury securities having substantially the same length to maturity as the
applicable dividend period for a series of Preferred Shares.

The Board of Trustees may amend the maximum rate to increase the percentage
amount by which the reference rate described above is multiplied to determine
the maximum rate shown without the vote or consent of the holders of Preferred
Shares, or any shareholder of the Fund, but only with confirmation from each
rating agency then rating the Preferred Shares that such action will not impair
such agency's then-current rating of the Preferred Shares, and after
consultation with the Broker-Dealers, provided that immediately following any
such increase the Fund could meet the Preferred Shares Basic Maintenance Amount
test discussed below under "-- Rating Agency Guidelines."
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The maximum rate for the Preferred Shares will apply automatically
following an auction for such Preferred Shares in which sufficient clearing bids
have not been made (other than because all Preferred Shares were subject to
submitted hold orders) or following the failure to hold an auction for any
reason on the auction date scheduled to occur (except for circumstances in which
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the dividend rate is the Default Rate, as described below) .

Prior to each auction, Broker-Dealers will notify holders of the term of
the next succeeding dividend period as soon as practicable after the
Broker-Dealers have been so advised by the Fund. After each auction, on the
auction date, Broker-Dealers will notify holders of the applicable rate for the
next succeeding dividend period and of the auction date of the next succeeding
auction.

On each dividend payment date, the Fund is required to deposit with the
paving agent sufficient funds for the payment of declared dividends. The failure
to make such deposit will not result in the cancellation of any auction. The
Fund does not intend to establish any reserves for the payment of dividends.

DEFAULT PERIOD. Subject to the applicable cure provisions, a "Default
Period" with respect to a particular series will commence on any date the Fund
fails to deposit irrevocably in trust in same-day funds, with the paying agent
by 12:00 noon, New York City time, (A) the full amount of any declared dividend

on that series payable on the dividend payment date (a "Dividend Default") or
(B) the full amount of any redemption price (the "Redemption Price") payable on
the date fixed for redemption (the "Redemption Date") (a "Redemption Default"

and together with a Dividend Default, hereinafter referred to as "Default").

Subject to the applicable cure provisions, a Default Period with respect to
a Dividend Default or a Redemption Default shall end on the business day on
which, by 12:00 noon, New York City time, all unpaid dividends and any unpaid
Redemption Price shall have been deposited irrevocably in trust in same-day
funds with the paying agent. In the case of a Dividend Default, the applicable
rate for each dividend period commencing during a Default Period will be equal
to the default rate described below, and each subsequent dividend period
commencing after the beginning of a Default Period shall 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 shall be held
during a Default Period applicable to that series.

No Default Period with respect to a Dividend Default or Redemption Default
shall 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 for each series. The
default rate shall be equal to the Reference Rate multiplied by three (3).

RESTRICTIONS ON DIVIDEND, REDEMPTION AND OTHER PAYMENTS. Under the 1940
Act, the Fund may not (i) declare any dividend with respect to the Preferred
Shares if, at the time of such declaration (and after giving effect thereto),
asset coverage with respect to the Fund's Borrowings that are senior securities
representing indebtedness (as defined in the 1940 Act) would be less 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
indebtedness of a closed-end investment company as a condition of declaring
dividends on its preferred shares) or (ii) declare any other distribution on the
Preferred Shares or purchase or redeem Preferred Shares if at the time of the
declaration (and after giving effect thereto), asset coverage with respect to
the Fund's 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
indebtedness of a closed-end investment company as a condition of declaring
distributions, purchases or redemptions of its shares of beneficial interest).
"Senior securities representing indebtedness" generally means any bond,
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debenture, note or similar obligation or instrument constituting a security
(other than shares of beneficial interest) and evidencing indebtedness and could
include the Fund's obligations under any Borrowings. For purposes of
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determining asset coverage for senior securities representing indebtedness in
connection with the payment of dividends or other distributions on or purchases
or redemptions of stock, the term "senior security" does not include any
promissory note or other evidence of indebtedness issued in consideration of any
loan, extension or renewal thereof, made by a bank or other person and privately
arranged, and not intended to be publicly distributed. The term "senior
security" also does not include any such promissory note or other evidence of
indebtedness in any case where such a loan is for temporary purposes only and in
an amount not exceeding 5% of the value of the total assets of the Fund at the
time when the loan is made; a loan is presumed under the 1940 Act to be for
temporary purposes if it is repaid within 60 days and is not extended or
renewed; otherwise it is presumed not to be for temporary purposes. For purposes
of determining whether the 200% and 300% asset coverage requirements described
above apply in connection with dividends or distributions on or purchases or
redemptions of Preferred Shares, such asset coverages may be calculated on the
basis of values calculated as of a time within 48 hours (not including Sundays
or holidays) next preceding the time of the applicable determination.

In addition, a declaration of a dividend or other distribution on, or
purchase or redemption of, Preferred Shares may be prohibited (i) at any time
when an event of default under any Borrowings has occurred and is continuing; or
(ii) 1if, after giving effect to such declaration, the Fund would not have
eligible portfolio holdings with an aggregated discounted value at least equal
to any asset coverage requirements associated with such Borrowings; or (iii) the
Fund has not redeemed the full amount of Borrowings, if any, required to be
redeemed by any provision for mandatory redemption.

While any of the Preferred Shares are outstanding, the Fund generally may
not declare, pay or set apart for payment, any dividend or other distribution in
respect of its common shares (other than in additional common shares or rights
to purchase common shares) or repurchase any of its common shares (except by
conversion into or exchange for shares of the Fund ranking junior to the
Preferred Shares as to the payment of dividends and the distribution of assets
upon ligquidation) unless each of the following conditions has been satisfied:

— In the case of Fitch's coverage requirements, immediately after such
transaction, the aggregate discounted value (i.e., the aggregate value of
the Fund's portfolio discounted according to Fitch criteria) would be
equal to or greater than the Preferred Shares Basic Maintenance Amount
(as defined in the Prospectus under "Rating Agency Guidelines" below);

— In the case of S&P's coverage requirements, immediately after such
transaction, the aggregate discounted value (i.e., the aggregate value of
the Fund's portfolio discounted according to S&P criteria) would be equal
to or greater than the Preferred Shares Basic Maintenance Amount;

— Immediately after such transaction, the 1940 Act Preferred Shares Asset
Coverage (as defined in this Prospectus under "Rating Agency Guidelines"
below) is met;

- Full cumulative dividends on the Preferred Shares due on or prior to the
date of the transaction have been declared and paid in full or have been
declared and sufficient funds for the payment thereof deposited with the
auction agent; and
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— The Fund has redeemed the full number of Preferred Shares required to be
redeemed by any provision for mandatory redemption contained in the
Statement.

The Fund generally will not declare, pay or set apart for payment any
dividend on any shares of the Fund ranking, as to the payment of dividends, on a
parity with Preferred Shares unless the Fund has declared and paid or
contemporaneously declares and pays full cumulative dividends on the Preferred
Shares through its most recent dividend payment date. However, if the Fund has
not paid dividends in full on the Preferred Shares through the most recent
dividend payment date or upon any shares of the Fund ranking, as to the payment
of dividends, on a parity with Preferred Shares through their most recent
respective dividend payment dates, the amount of dividends shall be declared pro
rata so that the amount of dividends declared per share on Preferred Shares and
such other class or series of shares will in all cases bear to each other the
same ratio that accumulated dividends per share on the Preferred Shares and such
other class or series of shares bear to each other.

39

DESIGNATION OF SPECIAL DIVIDEND PERIODS. The Fund may, in certain
situations, declare a special dividend period. Prior to declaring a special
dividend period, the Fund will give notice (a "notice of special dividend
period") to the auction agent and to each Broker-Dealer. The notice of special
dividend period will state that the next succeeding dividend period for the
Preferred Shares will be a number of days as specified in such notice of special
dividend period. The Fund may not designate a special dividend period unless
sufficient clearing bids were made in the most recent auction. In addition, full
cumulative dividends, any amounts due with respect to mandatory redemptions and
any additional dividends payable prior to such date must be paid in full or
deposited with the auction agent. In addition, the Fund does not intend to
designate a special dividend period if such designation would adversely affect
Fitch's or S&P's or any substitute rating agency's then-current rating on the
Preferred Shares. The Fund also must have portfolio securities with a discounted
value at least equal to the Preferred Share Maintenance Amount. A notice of
special dividend period also will specify whether the Preferred Shares will be
subject to optional redemption during such special dividend period and, if so,
the redemption premium, if any, required to be paid by the Fund in connection
with such optional redemption.

If the Fund proposes to designate any special dividend period, not fewer
than seven business days (or two business days in the event the duration of the
dividend period prior to such special dividend period is fewer than eight days)
nor more than 30 business days prior to the first day of such special dividend
period, notice of special dividend period shall be (i) made by press release and
(ii) communicated by the Fund by telephonic or other means to the auction agent
and each Broker-Dealer and the rating agency and confirmed in writing promptly
thereafter. Each such notice of special dividend period shall state (A) that the
Fund proposes to exercise its option to designate a succeeding special dividend
period, specifying the first and last days thereof and the maximum rate for such
special dividend period and (B) that the Fund will by 3:00 P.M., New York City
time, on the second business day next preceding the first day of such special
dividend period, notify the auction agent, who will promptly notify the
Broker-Dealers, of either (x) its determination, subject to certain conditions,
to proceed with such special dividend period, subject to the terms of any
specific redemption provisions, or (y) its determination not to proceed with
such special dividend period, in which latter event the succeeding dividend
period shall be a standard dividend period. No later than 3:00 P.M., New York
City time, on the second business day next preceding the first day of any
proposed special dividend period, the Fund shall deliver to the auction agent,
who will promptly deliver to the Broker-Dealers and existing holders, either:
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(i) a notice of special dividend period stating (A) that the Fund has
determined to designate the next succeeding dividend period as a special
dividend period, specifying the first and last days thereof and (B) the
terms of any specific redemption provisions; or

(ii) a notice of special dividend period stating that the Fund has
determined not to exercise its option to designate a special dividend
period.

If the Fund fails to deliver either such notice of special dividend period
to the auction agent by 3:00 P.M., New York City time, on the second business
day next preceding the first day of such proposed special dividend period, the
Fund shall be deemed to have delivered a notice to the auction agent with
respect to such dividend period to the effect set forth in clause (ii) above,
thereby resulting in a standard dividend period.

In addition, the Board of Trustees may amend the dividend periods of one or
more series of Preferred Shares on a permanent basis.

VOTING RIGHTS

Except as noted below, the Fund's common shares and Preferred Shares have
equal voting rights of one vote per share and vote together as a single class.
In elections of trustees, the holders of Preferred Shares, as a separate class,
vote to elect two trustees. The Board of Trustees will determine to which class
or classes the trustees elected by the holders of Preferred Shares will be
assigned. The holders of the Preferred Shares shall only be entitled to elect
the trustees so designated when their term shall have expired. Such trustees
appointed by the holders of Preferred Shares will be allocated as evenly as
possible

40

among the classes of trustees. The holders of the common shares and holders of
Preferred Shares vote together as a single class to elect the remaining
trustees. In addition, during any period in which the Fund has not paid
dividends on the Preferred Shares in an amount equal to two full years dividends
("Voting Period"), the holders of Preferred Shares, voting as a single class,
are entitled to elect (in addition to the two trustees set forth above) the
smallest number of additional trustees as is necessary to ensure that a majority
of the trustees has been elected by the holders of Preferred Shares. The holders
of Preferred Shares will continue to have these rights until all dividends in
arrears have been paid or otherwise provided for.

In an instance when the Fund has not paid dividends as set forth in the
immediately preceding paragraph, the terms of office of all persons who are
trustees of the Fund at the time of the commencement of a Voting Period will
continue, notwithstanding the election by the holders of the Preferred Shares of
the number of trustees that such holders are entitled to elect. The persons
elected by the holders of the Preferred Shares, together with the incumbent
trustees, will constitute the duly elected trustees of the Fund. When all
dividends in arrears on the Preferred Shares have been paid or provided for, the
terms of office of the additional trustees elected by the holders of the
Preferred Shares will terminate.

So long as any of the Preferred Shares are outstanding, the Fund will not,
without the affirmative vote of the holders of a majority of the outstanding
Preferred Shares, (i) institute any proceedings to be adjudicated bankrupt or
insolvent, or consent to the institution of bankruptcy or insolvency proceedings
against it, or file a petition seeking or consenting to reorganization or relief
under any applicable federal or state law relating to bankruptcy or insolvency,
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or consent to the appointment of a receiver, liquidator, assignee, trustee,
sequestrator (or other similar official) of the Fund or a substantial part of
its property, or make any assignment for the benefit of creditors, or, except as
may be required by applicable law, admit in writing its inability to pay its
debts generally as they become due or take any corporate action in furtherance
of any such action; (ii) create, incur or suffer to exist, or agree to create,
incur or suffer to exist, or consent to cause or permit in the future (upon the
happening of a contingency or otherwise) the creation, incurrence or existence
of any material lien, mortgage, pledge, charge, security interest, security
agreement, conditional sale or trust receipt or other material encumbrance of
any kind upon any of the Fund's assets as a whole, except (A) liens the validity
of which are being contested in good faith by appropriate proceedings, (B) liens
for taxes that are not then due and payable or that can be paid thereafter
without penalty, (C) liens, pledges, charges, security interests, security
agreements or other encumbrances arising in connection with any indebtedness
senior to the Preferred Shares, or arising in connection with any futures
contracts or options thereon, interest rate swap or cap transactions, forward
rate transactions, put or call options or other similar transactions, (D) liens,
pledges, charges, security interests, security agreements or other encumbrances
arising in connection with any indebtedness permitted under clause (iii) below
and (E) liens to secure payment for services rendered including, without
limitation, services rendered by the Fund's paying agent and the auction agent;
or (iii) create, authorize, issue, incur or suffer to exist any indebtedness for
borrowed money or any direct or indirect guarantee of such indebtedness for
borrowed money, except the Fund may borrow as may be permitted by the Fund's
investment restrictions; provided, however, that transfers of assets by the Fund
subject to an obligation to repurchase will not be deemed to be indebtedness for
purposes of this provision to the extent that after any such transaction the
Fund has eligible assets with an aggregate discounted value at least equal to
the Preferred Shares Basic Maintenance Amount as of the immediately preceding
valuation date.

In addition, the affirmative vote of the holders of a majority, as defined
in the 1940 Act, of the outstanding Preferred Shares is required to approve any
plan of reorganization (as such term is used in the 1940 Act) adversely
affecting such shares or any action requiring a vote of security holders of the
Fund under Section 13(a) of the 1940 Act, including, among other things, changes
in the Fund's fundamental investment restrictions described under "Investment
Restrictions" in the Statement of Additional Information and changes in the
Fund's subclassification as a closed-end investment company. The affirmative
vote of the holders of a majority, as defined in the 1940 Act, of the
outstanding Preferred Shares of any series, voting separately from any other
series, shall be required with respect to any matter
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that materially and adversely affects the rights, preferences, or powers of that
series in a manner different from that of other series or classes of the Fund's
shares of beneficial interest. For purposes of the foregoing, no matter will be
deemed to adversely affect any rights, preference or power unless such matter
(i) alters or abolishes any preferential right of such series; (ii) creates,
alters or abolishes any right in respect of redemption of such series; or (iii)
creates or alters (other than to abolish) any restriction on transfer applicable
to such series. The vote of holders of any series described in this paragraph
will in each case be in addition to a separate vote of the requisite percentage
of common shares and/or preferred shares necessary to authorize the action in
question.

The common shares and the Preferred Shares also will vote separately to the
extent otherwise required under Delaware law or the 1940 Act as in effect from
time to time. The class votes of holders of Preferred Shares described above
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will in each case be in addition to any separate vote of the requisite
percentage of common shares and Preferred Shares, voting together as a single
class, necessary to authorize the action in question.

For purpose of any right of the holders of Preferred Shares to vote on any
matter, whether the right is created by the Agreement and Declaration of Trust,
by statute or otherwise, a holder of a Preferred Share is not entitled to vote
and the Preferred Shares will not be deemed to be outstanding for the purpose of
voting or determining the number of Preferred Shares required to constitute a
quorum, if prior to or concurrently with a determination of the Preferred Shares
entitled to vote or of Preferred Shares deemed outstanding for quorum purposes,
as the case may be, a notice of redemption was given in respect of those
Preferred Shares and sufficient deposit securities for the redemption of those
Preferred Shares were deposited.

RATING AGENCY GUIDELINES

The Fund is required under Fitch and S&P guidelines to maintain assets
having in the aggregate a discounted value at least equal to the Preferred
Shares Basic Maintenance Amount (as defined below). Fitch 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 wvalue will not be included in the
calculation of discounted value (as defined by the rating agency). The Fitch and
S&P guidelines also impose certain diversification requirements on the Fund's
overall portfolio. The "Preferred Shares Basic Maintenance Amount" means as of
any valuation date the dollar amount equal to:

(i) the sum of (A) the product of the number of Preferred Shares
outstanding on such date multiplied by $25,000 (plus the product of the
number of shares of any other series of preferred shares outstanding on
such date multiplied by the ligquidation preference of such shares), plus
any redemption premium applicable to the Preferred Shares (or other
preferred shares) then subject to redemption; (B) the aggregate amount of
dividends that will have accumulated at the respective applicable rates
(whether or not earned or declared) to (but not including) the first
respective dividend payment dates for Preferred Shares outstanding that
follow such valuation date (plus the aggregate amount of dividends, whether
or not earned or declared, that will have accumulated in respect of other
outstanding preferred shares to, but not including, the first respective
dividend payment dates for such other shares that follow such valuation
date); (C) the aggregate amount of dividends that would accumulate on
shares of each series of Preferred Shares outstanding from such first
respective dividend payment date therefore through the 42nd day after such
valuation date, at the maximum rate (calculated as i1if such valuation date
were the auction date for the dividend period commencing on such dividend
payment date) for a standard dividend period of shares of such series to
commence on such dividend payment date, assuming, solely for purposes of
the foregoing, that if on such valuation date the Fund shall have delivered
a notice of special dividend period to the auction agent pursuant to
Section 4 (b) of Part I of the Statement with respect to shares of such
series, such maximum rate shall be the maximum rate for the special
dividend period of shares of such series to commence on such dividend
payment date (except that (1) if such valuation date occurs at a time when
a failure to deposit (or, in the case of preferred shares other than
Preferred Shares, a failure
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similar to a failure to deposit) has occurred that has not been cured, the
dividend for purposes of calculation would accumulate at the current
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dividend rate then applicable to the shares in respect of which such
failure has occurred and (2) for those days during the period described in
this subparagraph (C) in respect of which the applicable rate in effect
immediately prior to such dividend payment date will remain in effect (or,
in the case of preferred shares other than Preferred Shares, in respect of
which the dividend rate or rates in effect immediately prior to such
respective dividend payment dates will remain in effect), the dividend for
purposes of calculation would accumulate at such applicable rate (or other
rate or rates, as the case may be in respect of those days); (D) the amount
of anticipated expenses of the Fund for the 90 days subsequent to such
valuation date; (E) the amount of any indebtedness or obligations of the
Fund senior in right of payments to the Preferred Shares; and (F) any
current liabilities as of such valuation date to the extent not reflected
in any of (i) (A) through (i) (E) (including, without limitation, any
payables for portfolio securities purchased as of such valuation date and
any liabilities incurred for the purpose of clearing securities
transactions) less (ii) the value (i.e., the face value of cash, short-term
municipal obligations and short-term securities that are the direct
obligation of the U.S. government, provided in each case that such
securities mature on or prior to the date upon which any of (i) (A) though
(1) (F) became payable, otherwise the S&P discounted value) of any of the
Fund's assets irrevocably deposited by the Fund for the payment of any of
(1) (A) through (i) (F).

The Fund also is required under rating agency guidelines to maintain, with
respect to the Preferred Shares, as of the last business day of each month in
which Preferred Shares are outstanding, asset coverage of at least 200% with
respect to senior securities that are shares of the Fund, including the
Preferred Shares (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
that are shares of a closed-end investment company as a condition of declaring
dividends on its Common Shares) ("1940 Act Preferred Shares Asset Coverage").
Fitch and S&P have agreed that the auditors must certify annually the asset
coverage test on a date randomly selected by the auditors. Based on the Fund's
assets and liabilities as of December 14, 2005, and assuming the issuance of all
Preferred Shares offered hereby and the use of the proceeds as intended, the
1940 Act Preferred Shares Asset Coverage with respect to Preferred Shares would
be computed as follows:

Value of Fund assets less liabilities not constituting senior securities

Senior securities representing indebtedness plus liquidation value of
the Preferred Shares

If the Fund does not timely cure a failure to maintain (1) a discounted
value of its portfolio equal to the Preferred Shares Basic Maintenance Amount or
(2) the 1940 Act Preferred Shares Asset Coverage, in each case in accordance
with the requirements of the rating agency or agencies then rating the Preferred
Shares, the Fund will be required to redeem Preferred Shares as described below
under "-- Redemption."

The Fund may, but is not required to, adopt any modifications to the
guidelines that may hereafter be established by Fitch and S&P. Failure to adopt
any such modifications, however, may result in a change or a withdrawal of the
ratings altogether. In addition, any rating agency providing a rating for the
Preferred Shares may, at any time, change or withdraw any such rating. The Board
of Trustees may, without shareholder approval, amend, alter, add to or repeal
any or all of the definitions and related provisions that have been adopted by
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the Fund pursuant to the rating agency guidelines in the event the Fund receives
written confirmation from Fitch or S&P, or both, as appropriate, that any such
change would not impair the ratings then assigned by Fitch and S&P to the
Preferred Shares.

The Board of Trustees may amend the definition of standard dividend period
to change the dividend period with respect to one or more series without the
vote or consent of the holders of the Preferred Shares.

As described by Fitch and S&P, the Preferred Shares rating is an assessment
of the capacity and willingness of the Fund to pay Preferred Shares'
obligations. The ratings on the Preferred Shares are not recommendations to
purchase, hold or sell the Preferred Shares, inasmuch as the ratings do not
comment
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as to market price or suitability for a particular investor. The rating agency
guidelines also do not address the likelihood that an owner of the Preferred
Shares will be able to sell such shares in an auction or otherwise. The ratings
are based on current information furnished to Fitch and S&P by the Fund and
Calamos and information obtained from other sources. The ratings may be changed,
suspended or withdrawn as a result of changes in, or the unavailability of, such
information.

The rating agency guidelines will apply to the Preferred Shares only so
long as such rating agency is rating these shares. The Fund will pay fees to
Fitch and S&P for rating the Preferred Shares.

The Fund shall deliver to the auction agent and each rating agency a
certificate which sets forth a determination regarding the Preferred Shares
Basic Maintenance Amount (a "Preferred Shares Basic Maintenance Certificate") as
of (A) within seven business days after the Date of Original Issue, (B) the last
valuation date of each month, (C) any date requested by any rating agency, (D) a
business day on or before any asset coverage cure date relating to the Fund's
cure of a failure to meet the Preferred Shares Basic Maintenance Amount test,

(E) any day that common shares or Preferred Shares are redeemed, and (F) any day
the Fitch eligible assets have an aggregate discounted value less than or equal
to 110% of the Preferred Shares Basic Maintenance Amount. Such Preferred Shares
Basic Maintenance Certificate shall be delivered in the case of (A) above on or
before the seventh business day after the date of original issue and in the case
of (B)-(F) above on or before the seventh business day after the relevant
valuation date or asset coverage cure date.

The Fund shall deliver to the auction agent and each rating agency a
certificate which sets forth a determination regarding the 1940 Act Preferred
Shares Asset Coverage (a "1940 Act Preferred Shares Asset Coverage Certificate")
(i) as of the date of original issue, and (ii) as of (A) the last valuation date
of each quarter thereafter, and (B) as of a business day on or before any asset
coverage cure date relating to the failure to meet the 1940 Act Preferred Shares
Asset Coverage. Such 1940 Act Preferred Shares Asset Coverage Certificate shall
be delivered in the case of clause (i) on or before the seventh business day
after the date of original issue and in the case of clause (ii) on or before the
seventh business day after the relevant valuation date or the asset coverage
cure date. The certificates required by the Statement may be combined into a
single certificate.

Within ten business days of the date of original issue, the Fund shall
deliver to the Auction Agent and each Rating Agency a letter prepared by the
Fund's independent auditors (an "Auditor's Certificate") regarding the accuracy
of the calculations made by the Fund in the Preferred Shares Basic Maintenance
Certificate and the 1940 Act Preferred Shares Asset Coverage Certificate
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required to be delivered by the Fund on or before the seventh business day after
the date of original issue. Within ten business days after delivery of the
Preferred Shares Basic Maintenance Certificate and the 1940 Act Preferred Shares
Asset Coverage Certificate relating to the last valuation date of each fiscal
year of the Fund, the Fund will deliver to the auction agent and each rating
agency an Auditor's Certificate regarding the accuracy of the calculations made
by the Fund in such certificates. In addition, the Fund will deliver to the
persons specified in the preceding sentence an Auditor's Certificate regarding
the accuracy of the calculations made by the Fund on each Preferred Shares Basic
Maintenance Certificate and 1940 Act Preferred Shares Asset Coverage Certificate
delivered in relation to an asset coverage cure date within ten days after the
relevant asset coverage cure date. If an Auditor's Certificate shows that an
error was made in any such report, the calculation or determination made by the
Fund's independent auditors will be conclusive and binding on the Fund.

REDEMPTION

MANDATORY REDEMPTION. If the Fund does not timely cure a failure to (1)
maintain a discounted value of its portfolio equal to the Preferred Shares Basic
Maintenance Amount, (2) maintain the 1940 Act Preferred Shares Asset Coverage,
or (3) file a required certificate related to asset coverage on time, the
Preferred Shares will be subject to mandatory redemption out of funds legally
available therefor in accordance with the Statement and applicable law, at the
redemption price of $25,000 per share plus an amount equal to accumulated but
unpaid dividends thereon (whether or not earned or declared) to (but
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not including) the date fixed for redemption and in certain cases a redemption
premium. Any such redemption will be limited to the number of Preferred Shares
necessary to restore the required discounted value or the 1940 Act Preferred
Shares Asset Coverage, as the case may be.

In determining the number of Preferred Shares required to be redeemed in
accordance with the foregoing, the Fund will allocate the number of shares
required to be redeemed to satisfy the Preferred Shares Basic Maintenance Amount
or the 1940 Act Preferred Shares Asset Coverage, as the case may be, prorata
among the Preferred Shares of the Fund and any other preferred shares of the
Fund, subject to redemption or retirement. If fewer than all outstanding shares
of any series are, as a result, to be redeemed, the Fund may redeem such shares
prorata, by lot or other method that it deems fair and equitable.

OPTIONAL REDEMPTION. After the initial dividend period, to the extent
permitted under the 1940 Act and Delaware law, the Fund may, at its option,
redeem, in whole or in part, Preferred Shares having a dividend period of one
year or less on the business day after the last day of such dividend period upon
not less than 15 calendar days and not more than 40 calendar days prior notice.
The redemption price per share will be $25,000 per share, plus an amount equal
to accumulated but unpaid dividends thereon (whether or not earned or declared)
to the date fixed for redemption. Preferred Shares having a dividend period of
more than one year are redeemable at the option of the Fund, in whole or in
part, on any business day prior to the end of the relevant dividend period upon
not less than 15 calendar days and not more than 40 calendar days prior notice,
subject to any specific redemption provisions, which may include the payment of
redemption premiums to the extent required under any applicable specific
redemption provisions. The Fund will not make any optional redemption unless (1)
the Fund has available certain deposit securities with maturities or tender
dates not later than the day preceding the applicable redemption date and having
a value not less than the amount (including any applicable premium) due to
holders of the Preferred Shares by reason of the redemption of the Preferred
Shares on such date fixed for the redemption and (ii) the Fund has eligible
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assets with an aggregate discounted value at least equal to the Preferred Shares
Basic Maintenance Amount immediately subsequent to such redemption.

Notwithstanding the foregoing, Preferred Shares may not be redeemed at the
option of the Fund unless all dividends in arrears on the outstanding Preferred
Shares, and any other outstanding preferred shares, have been or are being
contemporaneously paid or set aside for payment. This would not prevent the
lawful purchase or exchange offer for Preferred Shares made on the same terms to
holders of all outstanding preferred shares.

LIQUIDATION

Subject to the rights of holders of any series or class or classes of
shares ranking on a parity with Preferred Shares with respect to the
distribution of assets upon liquidation of the Fund, upon a liquidation,
dissolution or winding up of the affairs of the Fund, whether voluntary or
involuntary, the holders of Preferred Shares then outstanding will be entitled
to receive and to be paid out of the assets of the Fund available for
distribution to its shareholders, after claims of creditors but before any
payment or distribution is made on the common shares or any other shares of
beneficial interest of the Fund ranking junior to the Preferred Shares, an
amount equal to the liquidation preference with respect to such shares ($25,000
per share), plus an amount equal to all unpaid dividends thereon (whether or not
declared by the Fund, but excluding the interest thereon) accrued to and
including the date fixed for such distribution in connection with the
liquidation of the Fund. After the payment to the holders of Preferred Shares of
the full preferential amounts provided for as described herein, the holders of
Preferred Shares as such will have no right or claim to any of the remaining
assets of the Fund.

If, upon any such liquidation, dissolution or winding up of the affairs of
the Fund, whether voluntary or involuntary, the assets of the Fund available for
distribution among the holders of all outstanding Preferred Shares, including
each series, shall be insufficient to permit the payment in full to such holders
of the amounts to which they are entitled, then such available assets shall be
distributed among the holders of all outstanding Preferred Shares, including
each series, ratably in any such distribution of assets
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according to the respective amounts which would be payable on all such shares if
all amounts thereon were paid in full. Unless and until payment in full has been
made to the holders of all outstanding Preferred Shares, including each series,
of the liquidation distributions to which they are entitled, no dividends or
distributions will be made to holders of common shares or any shares of
beneficial interest of the Fund ranking junior to the Preferred Shares as to
liquidation.

Neither the consolidation nor merger of the Fund with or into any other
business entity, nor the sale, lease, exchange or transfer by the Fund of all or
substantially all of its property and assets, shall be deemed to be a
liquidation, dissolution or winding up of the Fund for purposes of the foregoing
paragraph.

THE AUCTION
GENERAL
The Statement provides that, except as otherwise described in this

prospectus, the applicable rate for the Preferred Shares for each dividend
period after the initial dividend period will be the rate that results from an
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auction conducted as set forth in the Statement and summarized below. In such an
auction, persons determine to hold or offer to sell or, based on dividend rates
bid by them, offer to purchase or sell Preferred Shares. See the Statement
included in the Statement of Additional Information for a more complete
description of the auction process.

AUCTION AGENCY AGREEMENT. The Fund will enter into an auction agency
agreement with the auction agent (currently, The Bank of New York) which
provides, among other things, that the auction agent will follow the auction
procedures to determine the applicable rate for Preferred Shares, so long as the
applicable rate for Preferred Shares is to be based on the results of an
auction.

The auction agent may terminate the auction agency agreement upon notice to
the Fund no earlier than 45 days after the delivery of such notice. If the
auction agent should resign, the Fund will use its best efforts to enter into an
agreement with a successor auction agent containing substantially the same terms
and conditions as the auction agency agreement. The Fund may remove the auction
agent provided that, prior to such removal, the Fund has entered into such an
agreement with a successor auction agent.

BROKER-DEALER AGREEMENTS. FEach auction requires the participation of one
or more Broker-Dealers. The auction agent will enter into agreements with
several Broker-Dealers selected by the Fund, which provide for the participation
of those Broker-Dealers in auctions for Preferred Shares.

The auction agent will pay to each Broker-Dealer after each auction from
funds provided by the Fund, a service charge at the annual rate of 1/4 of 1% of
the liquidation preference ($25,000 per share) of the Preferred Shares held by
that Broker-Dealer's customer upon settlement in an auction. The Fund may
request that the auction agent terminate one or more Broker-Dealer agreements at
any time upon five days' notice, provided that at least one Broker-Dealer
agreement is in effect after termination of the agreement.

AUCTION PROCEDURES

Prior to the submission deadline on each auction date for the Preferred
Shares, each customer of a Broker-Dealer who is listed on the records of that
Broker-Dealer (or, if applicable, the auction agent) as a beneficial owner of
Preferred Shares may submit the following types of orders with respect to shares
of such series of Preferred Shares to that Broker-Dealer:

1. Hold Order —-- indicating its desire to hold Preferred Shares without
regard to the applicable rate for the next dividend period.

2. Bid -- indicating its desire to sell shares of such series at $25,000
per share if the applicable rate for shares of such series for the next dividend
period is less than the rate or spread specified in the bid.
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3. Sell Order —- indicating its desire to sell shares of such series at
$25,000 per share without regard to the applicable rate for shares of such
series for the next dividend period.

A beneficial owner of Preferred Shares may submit different types of orders
to its Broker-Dealer with respect to Preferred Shares then held by the
beneficial owner. A beneficial owner that submits a bid to its Broker-Dealer
having a rate higher than the maximum rate on the auction date will be treated
as having submitted a sell order to its Broker-Dealer. A beneficial owner that
fails to submit an order to its Broker-Dealer will ordinarily be deemed to have
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submitted a hold order to its Broker-Dealer. However, if a beneficial owner
fails to submit an order for some or all of its shares to its Broker-Dealer for
an auction relating to a dividend period of more than 91 days, such beneficial
owner will be deemed to have submitted a sell order for such shares to its
Broker-Dealer. A sell order constitutes an irrevocable offer to sell the
Preferred Shares subject to the sell order. A beneficial owner that offers to
become the beneficial owner of additional Preferred Shares is, for the purposes
of such offer, a potential holder as discussed below.

A potential holder is either a customer of a Broker-Dealer that is not a
beneficial owner of Preferred Shares but that wishes to purchase shares of such
series or that is a beneficial owner of shares of such series that wishes to
purchase additional shares of such series. A potential holder may submit bids to
its Broker-Dealer in which it offers to purchase shares of such series at
$25,000 per share if the applicable rate for the next dividend period is not
less than the specified rate in such bid. A bid placed by a potential holder
specifying a rate higher than the maximum rate for shares of such series on the
auction date will not be accepted.

The Broker-Dealers in turn will submit the orders of their respective
customers who are beneficial owners and potential holders to the auction agent.
They will designate themselves (unless otherwise permitted by the Fund) as
existing holders of shares subject to orders submitted or deemed submitted to
them by beneficial owners. They will designate themselves as potential holders
of shares subject to orders submitted to them by potential beneficial owners.
However, neither the Fund nor the auction agent will be responsible for a
Broker-Dealer's failure to comply with these procedures. Any order placed with
the auction agent by a Broker-Dealer as or on behalf of an existing holder or a
potential holder will be treated the same way as an order placed with a
Broker-Dealer by a beneficial owner or potential holder. Similarly, any failure
by a Broker-Dealer to submit to the auction agent an order for any Preferred
Shares held by it or customers who are beneficial owners will be treated as a
beneficial owner's failure to submit to its Broker-Dealer an order in respect of
Preferred Shares held by it. A Broker-Dealer may also submit orders to the
auction agent for its own account as an existing holder or potential holder,
provided it is not an affiliate of the Fund.

There are sufficient clearing bids in an auction if the number of shares
subject to bids submitted or deemed submitted to the auction agent by
Broker-Dealers for potential holders with rates or spreads equal to or lower
than the maximum rate is at least equal to the number of shares of such series
subject to sell orders and the number of shares of such series subject to bids
specifying rates or spreads higher than the maximum rate for such series
submitted or deemed submitted to the auction agent by Broker-Dealers for
existing holders of such series. If there are sufficient clearing bids, the
applicable rate for shares of such series for the next succeeding dividend
period thereof will be the lowest rate specified in the submitted bids which,
taking into account such rate and all lower rates bid by Broker-Dealers as or on
behalf of existing holders and potential holders, would result in existing
holders and potential holders owning the shares of such series available for
purchase in the auction.

If there are not sufficient clearing bids for such series, the applicable
rate for the next dividend period will be the maximum rate on the auction date.
However, if the Fund has declared a special dividend period and there are not
sufficient clearing bids, the election of a special dividend period will not be
effective and the applicable rate for the next dividend period will be the same
as during the current dividend period. If there are not sufficient clearing
bids, beneficial owners of Preferred Shares that have submitted or are deemed to
have submitted sell orders may not be able to sell in the auction all shares
subject to such sell orders. If all of the outstanding Preferred Shares are the
subject of submitted hold
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orders, then the dividend period following the auction will automatically be the
same length as the preceding dividend period and the applicable rate for the
next dividend period will be the all hold rate. The all hold rate is 80% of the
applicable Reference Rate.

The auction procedures include a pro rata allocation of shares for purchase
and sale which may result in an existing holder continuing to hold or selling,
or a potential holder purchasing, a number of Preferred Shares that is different
than the number of shares specified in its order. To the extent the allocation
procedures have that result, Broker-Dealers that have designated themselves as
existing holders or potential holders in respect of customer orders will be
required to make appropriate prorata allocations among their respective
customers.

Settlement of purchases and sales will be made on the next business day
(which is also a dividend payment date) after the auction date through DTC.
Purchasers will make payment through their agent members in same-day funds to
DTC against delivery to their respective agent members. DTC will make payment to
the sellers' agent members in accordance with DTC's normal procedures, which now
provide for payment against delivery by their agent members in same-day funds.

The auctions for Series T Preferred Shares will normally be held every
seven days. Each subsequent dividend period will normally begin on the following
business day.

If an auction date is not a business day because the New York Stock
Exchange is closed for business for more than three consecutive business days
due to an act of God, natural disaster, act of war, civil or military
disturbance, act of terrorism, sabotage, riots or a loss or malfunction of
utilities or communications services, or the auction agent is not able to
conduct an auction in accordance with the auction procedures for any reason,
then the applicable rate for the next dividend period will be the applicable
rate determined on the previous auction date.

If a dividend payment date is not a business day because the New York Stock
Exchange is closed for business for more than three consecutive business days
due to an act of God, natural disaster, act of war, civil or military
disturbance, act of terrorism, sabotage, riots or a loss or malfunction of
utilities or communications services, or the dividend payable on such date can
not be paid for any such reason, then:

- the dividend payment date for the affected dividend period will be the
next business day on which the Fund and its paying agent, if any, can pay
the dividend;

— the affected dividend period will end on the day it otherwise would have
ended; and

— the next dividend period will begin and end on the dates on which it
otherwise would have begun and ended.
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The following is a simplified example of how a typical auction works.
Assume that the Fund has 1,000 outstanding Preferred Shares and three existing
holders. The three existing holders and three potential holders submit orders
through Broker-Dealers at the auction:
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Existing Holder A Owns 500 shares, wants to sell all Bid order of 4.1% rate
500 shares if auction rate is less for 500 shares
than 4.1%
Existing Holder B Owns 300 shares, wants to hold Hold order -- will
take the auction rate
Existing Holder C Owns 200 shares, wants to sell all Bid order of 3.9% rate
200 shares if auction rate is less for 200 shares
than 3.9%
Potential Holder D Wants to buy 200 shares Places order to buy at

or above 4.0%

Potential Holder E Wants to buy 300 shares Places order to buy at

or above 3.9%

Potential Holder F Wants to buy 200 shares Places order to buy at

or above 4.1%

The lowest dividend rate that will result in all 1,000 Preferred Shares
continuing to be held is 4.0% (the offer by D). Therefore, the dividend rate
will be 4.0%. Existing holders B and C will continue to own their shares.
Existing holder A will sell its shares because A's dividend rate bid was higher
than the dividend rate. Potential holder D will buy 200 shares and potential
holder E will buy 300 shares because their bid rates were at or below the
dividend rate. Potential holder F will not buy any shares because its bid rate
was above the dividend rate.

SECONDARY MARKET TRADING AND TRANSFER OF PREFERRED SHARES

The underwriters are not required to make a market in the Preferred Shares.
The Broker-Dealers (including the underwriters) may maintain a secondary trading
market for outside of auctions, but they are not required to do so. There can be
no assurance that a secondary trading market for Preferred Shares will develop
or, if it does develop, that it will provide owners with liquidity of
investment. Preferred Shares will not be registered on any stock exchange or on
the Nasdag market.

Investors who purchase Preferred Shares in an auction for a special
dividend period should note that because the dividend rate on such shares will
be fixed for the length of that dividend period, the value of such shares may
fluctuate in response to the changes in interest rates, and may be more or less
than their original cost if sold on the open market in advance of the next
auction thereof, depending on market conditions.

A beneficial owner or an existing holder may sell, transfer or otherwise
dispose of Preferred Shares only in whole shares and only:

- pursuant to a bid or sell order placed with the auction agent in
accordance with the auction procedures;

- to a Broker-Dealer; or

- to such other persons as may be permitted by the Fund; provided, however,
that (x) if you hold your Preferred Shares in the name of a
Broker-Dealer, a sale or transfer of your Preferred Shares to that
Broker-Dealer, or to another customer of that Broker-Dealer, will not be
considered a sale or transfer for purposes of the foregoing if that
Broker-Dealer remains the existing holder of the Preferred Shares
immediately after the transaction and (y) in the case of all transfers,
other than through an auction, the Broker-Dealer (or other person, if the
Fund permits) receiving the transfer will advise the auction agent of the
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Further description of the auction procedures can be found in the
Statement.

49

DESCRIPTION OF BORROWINGS

The Agreement and Declaration of Trust authorizes the Fund, without prior
approval of holders of common and preferred shares, including Preferred Shares,
to borrow money. In this connection, the Fund may issue notes or other evidence
of indebtedness (including bank borrowings or commercial paper) and may secure
any such borrowings by mortgaging, pledging or otherwise subjecting as security
the Fund's assets. In connection with such Borrowings, the Fund may be required
to maintain minimum average balances with the lender or to pay a commitment or
other fee to maintain a line of credit. Any such requirements will increase the
cost of borrowing over the stated interest rate.

LIMITATIONS. Under the requirements of the 1940 Act, the Fund, immediately
after issuing any Borrowings that are senior securities representing
indebtedness (as defined in the 1940 Act), must have an asset coverage of at
least 300%. With respect to any such Borrowings, asset coverage means the ratio
which the value of the total assets of the Fund, less all liabilities and
indebtedness not represented by senior securities, bears to the aggregate amount
of any such Borrowings that are senior securities representing indebtedness,
issued by the Fund. Certain types of Borrowings may also result in the Fund
being subject to covenants in credit agreements relating to asset coverages or
portfolio composition or otherwise. In addition, the Fund may be subject to
certain restrictions imposed by guidelines of one or more rating agencies which
may issue ratings for commercial paper or notes issued by the Fund. Such
restrictions may be more stringent than those imposed by the 1940 Act.

DISTRIBUTION PREFERENCE. The rights of lenders to the Fund to receive
interest on and repayment of principal of any such Borrowings will be senior to
those of the Preferred Shares shareholders, and the terms of any such Borrowings
may contain provisions which limit certain activities of the Fund, including the
payment of dividends to Preferred Shares shareholders in certain circumstances.

VOTING RIGHTS. The 1940 Act does (in certain circumstances) grant to the
lenders to the Fund certain voting rights in the event of default in the payment
of interest on or repayment of principal. In the event that such provisions
would impair the Fund's status as a regulated investment company under the Code,
the Fund, subject to its ability to liquidate its relatively illiquid portfolio,
intends to repay the Borrowings. Any Borrowings will likely be ranked senior or
equal to all other existing and future borrowings of the Fund, including
Preferred Shares.

The discussion above describes the Board of Trustees' present intention
with respect to a possible offering of Borrowings. If the Board of Trustees
determines to authorize any of the foregoing, the terms may be the same as, or
different from, the terms described above, subject to applicable law and the
Fund's Declaration of Trust.

DESCRIPTION OF COMMON SHARES

The Fund is authorized to issue an unlimited number of common shares,
without par value. The Board of Trustees is authorized, however, to classify and
reclassify any unissued shares into one or more additional classes or series of
shares. The Board of Trustees may establish such series or class, including
preferred shares, from time to time by setting or changing in any one or more
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respects the designations, preferences, conversion or other rights, voting
powers, restrictions, limitations as to dividends, qualifications or terms or
conditions of redemption of such shares and pursuant to such classification or
reclassification to increase or decrease the number of authorized shares of any
existing class or series. The Board of Trustees, without shareholder approval,
is authorized to amend the Agreement and Declaration of Trust and By-laws to
reflect the terms of any such class or series.

Common shares, when issued and outstanding, will be fully paid and
non-assessable. Common shareholders are entitled to share prorata in the net
assets of the Fund available for distribution to common shareholders upon
liquidation of the Fund. Common shareholders are entitled to one vote for each
share held.
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So long as any Preferred Shares of the Fund are outstanding, holders of
common shares will not be entitled to receive any net income of or other
distributions from the Fund unless all accumulated dividends on Preferred Shares
have been paid, and unless asset coverage (as defined in the 1940 Act) with
respect to Preferred Shares would be at least 200% after giving effect to such
distributions.

The common shares are listed on the New York Stock Exchange under the
ticker symbol "CGO".

U.S. FEDERAL INCOME TAX MATTERS

The following is a description of certain U.S. federal income tax
consequences to a shareholder that acquires, holds and/or disposes of Preferred
Shares of the Fund. The discussion reflects applicable tax laws of the United
States as of the date of this prospectus, which tax laws may be changed or
subject to new interpretations by the courts or the IRS, possibly with
retroactive effect. No attempt is made to present a detailed explanation o