
 

 
STATEMENT OF ADDITIONAL INFORMATION

 
RELATING TO THE MERGER OF

 
NUVEEN PREFERRED SECURITIES & INCOME OPPORTUNITIES FUND (JPI)

AND
NUVEEN PREFERRED & INCOME OPPORTUNITIES FUND (JPC)

(EACH, A “FUND” AND COLLECTIVELY, THE “FUNDS”)
 

This Statement of Additional Information (“SAI”) is available to common shareholders of Nuveen Preferred Securities & Income Opportunities Fund
(the “Target Fund”) and preferred shareholders of Nuveen Preferred & Income Opportunities Fund (the “Acquiring Fund” and together with the Target Fund,
the “Funds” or each individually, a “Fund”), in connection with the proposed merger of the Target Fund with and into a wholly-owned subsidiary of the
Acquiring Fund. With respect to the merger, the Agreement and Plan of Merger provides for: (i) the merger of the Target Fund with and into JPI Merger Sub,
LLC, a Massachusetts limited liability company and a wholly-owned subsidiary of the Acquiring Fund, and (ii) the conversion of the issued and outstanding
common shares of beneficial interest of the Target Fund into newly issued common shares of beneficial interest, par value $0.01 per share, of the Acquiring
Fund (the “Merger”).

 
This SAI is not a prospectus and should be read in conjunction with the Joint Proxy Statement/Prospectus dated June 11, 2025 and filed on Form N-14

with the Securities and Exchange Commission (“SEC”) relating to the proposed Merger of the Target Fund into the Acquiring Fund (the “Joint Proxy
Statement/Prospectus”). A copy of the Joint Proxy Statement/Prospectus and other information may be obtained without charge by calling (800) 257-8787 or
from the Funds’ website (http://www.nuveen.com). The information contained in, or that can be accessed through, the Funds’ website is not part of the Joint
Proxy Statement/Prospectus or this SAI. You may also obtain a copy of the Joint Proxy Statement/Prospectus on the website of the SEC (http://www.sec.gov).
Capitalized terms used but not defined in this SAI have the meanings assigned to them in the Joint Proxy Statement/Prospectus.

 
This SAI is dated June 11, 2025.
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INVESTMENT OBJECTIVES AND POLICIES

 
The following information supplements the information contained in the Joint Proxy Statement/Prospectus concerning the investment objectives and

policies of the Funds. The investment policies described below, except for the Acquiring Fund’s investment objectives, as set forth under “Investment
Restrictions” or as otherwise noted, are not fundamental policies and may be changed by a Fund’s Board of Trustees (each, a “Board” or the “Board,” and each
trustee, a “Board Member”) without the approval of shareholders.

 
The Funds have similar investment objectives, but there are differences. Each Fund seeks to provide a high level of current income and total return by

investing primarily in preferred securities and other income producing securities.
 
The Target Fund’s investment objective is to provide a high level of current income and total return. As a non-fundamental policy, under normal

circumstances, the Target Fund will invest at least 80% of its Assets in preferred securities and other income producing securities issued by U.S. and non-U.S.
companies, including debt securities, hybrid securities and convertible securities.

 
The Acquiring Fund’s primary investment objective is high current income. The Acquiring Fund’s secondary investment objective is total return. As a

non-fundamental policy, under normal circumstances, the Acquiring Fund will invest at least 80% of its Assets in preferred securities and other income
producing securities, including hybrid securities such as contingent capital securities (sometimes referred to as “CoCos”) and up to 20% in other securities,
primarily income-oriented securities such as corporate and taxable municipal debt and common equity.

 
Each Fund defines “Assets” as the net assets of the Fund plus the amount of any borrowings for investment purposes. Each Fund defines “Managed

Assets” as the total assets of the Fund, minus the sum of its accrued liabilities (other than Fund liabilities incurred for the express purpose of creating leverage).
Total assets for this purpose shall include assets attributable to the Fund’s use of leverage (whether or not those assets are reflected in the Fund’s financial
statements for purposes of generally accepted accounting principles), and derivatives will be valued at their market value.

 
For purposes of each Fund’s policy of investing at least 80% of its Assets in preferred securities and other income producing securities, each Fund

considers all securities that are commonly viewed in the marketplace as preferred securities to be preferred securities, including traditional preferred securities
and hybrid preferred securities, regardless of their classification in the capital structure of the issuer.

 
In addition to the Acquiring Fund’s investment policies discussed above, the following investment policies also apply to the Acquiring Fund, under

normal circumstances:
 
● The Acquiring Fund will invest at least 50% of its Managed Assets in securities rated investment grade (BBB/Baa and above) at the time of

investment. Investment grade quality securities are those securities that, at the time of investment, are rated by at least one nationally recognized
statistical rating organization (“NRSRO”) within the four highest grades (Baa or BBB or better by Moody’s Investors Service, Inc. (“Moody’s”),
Standard & Poor’s Corporation (“S&P”), or Fitch Ratings (“Fitch”), or are unrated but judged to be of comparable quality.

 

 



 

 
● The Acquiring Fund will invest more than 25% of its Managed Assets in the securities of companies principally engaged in financial services.

 
● The Acquiring Fund is not limited in the amount of its investments in non-U.S. issuers. The Acquiring Fund may invest up to 10% of its Managed

Assets in non-U.S. dollar-denominated securities. The Acquiring Fund may invest up to 5% of its Managed Assets in preferred securities issued by
companies located in emerging market countries.

 
In addition to the Target Fund’s investment policies discussed above, the following investment policies also apply to the Target Fund, under normal

circumstances:
 
● The Target Fund may invest up to 20% of its Managed Assets in securities issued by federal, state and local governments and U.S. government

agencies.
 

● The Target Fund invests at least 50% of its Managed Assets in securities rated investment grade (BBB-/Baa3 or higher) at the time of purchase. A
security is considered to have the highest rating assigned to it by a rating agency or, in the case of an unrated security, to have the same rating as
rated securities judged by the Target Fund’s sub-adviser to be of comparable quality.

 
● The Target Fund may invest up to 10% of its Managed Assets in securities rated below B-/B3 at the time of purchase.

 
● The Target Fund may invest up to 10% of its Managed Assets in securities of issuers in emerging market countries.

 
● The Target Fund will invest 100% of its Managed Assets in U.S. dollar denominated securities.

 
● The Target Fund may invest up to 10% of its total assets in securities of other open- or closed-end investment companies (including ETFs) that

invest primarily in securities of the types in which the Target Fund may invest directly.
 

● The Target Fund will invest at least 25% of its assets in securities of issuers in the financial services industry.
 

The foregoing policies of each Fund apply only at the time of investment.
 
Note that the Acquiring Fund’s investment objectives, the Acquiring Fund’s policy to invest, under normal circumstances, more than 25% of its

Managed Assets in securities of financial services companies and the Target Fund’s policy to invest at least 25% of its assets in securities of issuers in the
financial services industry are fundamental policies that may not be changed without approval of the holders of a majority of the outstanding common and
preferred shares voting together as a single class, and the approval of the holders of a majority of the outstanding preferred shares, if any, voting separately as a
single class. When used with respect to particular shares of a Fund, a “majority of the outstanding” shares means (1) 67% or more of the shares present at a
meeting, if the holders of more than 50% of the shares are present in person (including participation by means of remote or “virtual” communication) or
represented by proxy, or (2) more than 50% of the shares, whichever is less. Also note that each Fund’s policy to invest, under normal circumstances, at least
80% of its Assets in preferred securities and other income producing securities may not be changed without 60 days’ prior written notice to shareholders.
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Each Fund is classified as “diversified” under the Investment Company Act of 1940, as amended (the “1940 Act”).
 

PORTFOLIO COMPOSITION
 

The following information supplements the discussion of the Acquiring Fund’s investment objectives, principal investment strategies, policies and
techniques that appears in the Joint Proxy Statement/Prospectus. Additional information concerning principal investment strategies of the Acquiring Fund, and
other investment strategies that may be used by the Acquiring Fund, is set forth below.

 
References in this section to the Fund apply to the Acquiring Fund.
 
Preferred Securities
 
The Fund invests in preferred securities. The Fund may invest in all types of preferred securities, including both traditional preferred securities and

non-traditional preferred securities. Traditional preferred securities are generally equity securities of the issuer that have priority over the issuer’s common
shares as to the payment of dividends (i.e., the issuer cannot pay dividends on its common shares until the dividends on the preferred shares are current) and as
to the payout of proceeds of bankruptcy or other liquidation, but are subordinate to an issuer’s senior debt and junior debt as to both types of payments.
Additionally, in a bankruptcy or other liquidation, traditional preferred shares are generally subordinate to an issuer’s trade creditors and other general
obligations.

 
Traditional preferred securities pay a dividend, typically contingent both upon declaration by the issuer’s board and at times approval by regulators,

and on the existence of current earnings (or retained earnings) in sufficient amount to source the payment.
 
Dividend payments can be either cumulative or non-cumulative and can be passed or deferred without limitation at the option of the issuer. Traditional

preferred securities typically have no ordinary right to vote for the board of directors, except in some cases voting rights may arise if the issuer fails to pay the
preferred share dividends. Traditional preferred securities may be perpetual, or have a term and typically have a fixed liquidation (or “par”) value.

 
While some preferred securities are issued with a final maturity date, others are perpetual in nature. In certain instances, a final maturity date may be

extended and/or the final payment of principal may be deferred at the issuer’s option for a specified time without triggering an event of default for the issuer. No
redemption can typically take place unless all cumulative payment obligations to preferred security investors have been met, although issuers may be able to
engage in open-market repurchases without regard to any cumulative dividends or interest payable. A portion of the portfolio may include investments in non-
cumulative preferred securities, whereby the issuer does not have an obligation to make up any arrearages to holders of such securities. Should an issuer default
on its obligations under such a security, the amount of income earned by the Fund may be adversely affected.
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Non-traditional preferred securities include hybrid preferred securities, contingent convertible capital securities and other types of preferred securities

that do not have the traditional features described above. Hybrid-preferred securities often behave similarly as investments in traditional preferred securities and
are regarded by market investors as being part of the preferred securities market. Hybrid-preferred securities possess varying combinations of features of both
debt and preferred shares and as such they may constitute senior debt, junior debt or preferred shares in an issuer’s capital structure. As such, hybrid-preferred
securities may not be subordinate to a company’s debt securities (as are traditional preferred shares). Given the various debt and equity characteristics of hybrid-
preferred securities, whether a hybrid-preferred security is classified as debt or equity for purposes of reporting the Fund’s portfolio holdings may be based on
the portfolio managers’ determination as to whether its debt or preferred features are preponderant, or based on the assessment of an independent data provider.
Such determinations may be subjective.

 
Hybrid-preferred securities include trust preferred securities. Trust preferred securities are typically issued by corporations, generally in the form of

interest-bearing notes with preferred securities characteristics, or by an affiliated business trust of a corporation, generally in the form of beneficial interests in
subordinated debentures or similarly structured securities. The trust preferred securities market consists of both fixed and adjustable coupon rate securities that
are either perpetual in nature or have stated maturity dates. Trust preferred securities may defer payment of income without triggering an event of default. These
securities may have many characteristics of equity due to their subordinated position in an issuer’s capital structure. Trust preferred securities may be issued by
trusts or other special purpose entities.

 
Preferred securities may also include certain forms of debt that have many characteristics of preferred shares, and that are regarded by the investment

marketplace to be part of the broader preferred securities market. Among these “preferred securities” are certain exchange-listed debt issues that historically
have several attributes, including trading and investment performance characteristics, in common with exchange-listed traditional preferred stock and hybrid-
preferred securities. Generally, these types of “preferred securities” are senior debt or junior debt in the capital structure of an issuer.

 
Preferred securities generally pay fixed or adjustable rate dividends or interest to investors and have preference over common stock in the payment of

dividends or interest and generally the liquidation of a company’s assets, which means that a company typically must pay dividends or interest on its preferred
securities before paying any dividends on its common stock. As a general matter, dividend or interest payments on preferred securities may be cumulative or
non-cumulative. The dividend or interest rates on preferred securities may be fixed or floating, or convert from fixed to floating at a specified future time; the
Fund may invest without limit in such floating-rate and fixed-to-floating rate preferred securities. Floating-rate and fixed-to-floating rate preferred securities
may be traditional preferred or hybrid-preferred securities. Floating-rate preferred securities pay a rate of income that resets periodically based on short- and/or
longer-term interest rate benchmarks. If the associated interest rate benchmark rises, the income received from the security may increase and therefore the
return offered by the floating-rate security may rise as well, making such securities less price sensitive to rising interest rates (or yields). Similarly, a fixed-to-
floating rate security may be less price sensitive to rising interest rates (or yields), because the period over which the rate of payment is fixed is shorter than the
maturity term of the bond, after which period a floating rate of payment applies. On the other hand, preferred securities are junior to most other forms of the
company’s debt, including both senior and subordinated debt. Because of their subordinated position in the capital structure of an issuer, the ability to defer
dividend or interest payments for extended periods of time without triggering an event of default for the issuer, and certain other features, preferred securities
may have, at times, risks similar to equity instruments. The Fund’s portfolio of preferred securities may consist of fixed rate preferred and adjustable rate
preferred securities.
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The preferred securities market continues to evolve. New securities may be developed that may be regarded by market investors as being part of the

preferred securities market. Where such securities will fall in the capital structure of the issuer will depend on the structure and characteristics of the new
security. For purposes of the Fund’s policy of investing at least 80% of its Assets in preferred securities and other income producing securities, the Fund
considers all of the foregoing types of securities that are commonly viewed in the marketplace as preferred securities to be preferred securities, regardless of
their classification in the capital structure of the issuer.

 
Preferred securities are typically issued by corporations, generally in the form of interest or dividend bearing instruments, or by an affiliated business

trust of a corporation, generally in the form of beneficial interests in subordinated debentures or similarly structured securities. Preferred securities may either
trade over-the-counter, or trade on an exchange. The preferred securities market is generally divided into the $25 par “retail” and the $1,000 par “institutional”
segments. The $25 par segment is typified by securities that are listed on the New York Stock Exchange (“NYSE”), which trade and are quoted with accrued
dividend or interest income, and which are often callable. The institutional segment is typified by $1,000 par value securities that are not exchange-listed. The
Fund may invest in preferred securities of either segment.

 
Contingent Capital Securities
 
The Fund may invest in CoCos. CoCos are securities issued primarily by non-U.S. financial institutions. Specific CoCo structures vary by country of

domicile and by each issue. All CoCos have mechanisms that absorb losses or reduces the value of the CoCo due to deterioration of the issuer’s financial
condition and status as a going concern. Loss absorption mechanisms, which may include conversion into common equity and principal write-down, are
intended for the benefit of the issuer and when triggered will likely negatively impact the value of the CoCo to the detriment of the CoCo investor. Loss
absorption mechanisms can be triggered by capital levels or market value metrics of the issuers dropping below a certain predetermined level or at the
discretion of the issuer regulator/supervisory entity. Unlike traditional convertible securities, the conversion is not voluntary and the equity conversion or
principal write-down features are tailored to the issuer and its regulatory requirements. Due to increased regulatory requirements for higher capital levels for
financial institutions, the issuance of CoCo instruments has increased in the last several years and is expected to continue.
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Other Equity Securities
 
The Fund may invest in common stock. Common stock generally represents an equity ownership interest in an issuer. Although common stocks have

historically generated higher average total returns than fixed-income securities over the long term, common stocks also have experienced significantly more
volatility in those returns and may underperform relative to fixed-income securities during certain periods. An adverse event, such as an unfavorable earnings
report, may depress the value of a particular common stock held by the Fund. Also, prices of common stocks are sensitive to general movements in the stock
market and a drop in the stock market may depress the price of common stocks to which the Fund has exposure. Common stock prices fluctuate for several
reasons including changes in investors’ perceptions of the financial condition of an issuer or the general condition of the relevant stock market, or the
occurrence of political or economic events which affect the issuer. In addition, common stock prices may be particularly sensitive to rising interest rates, which
increases borrowing costs and the costs of capital.

 
Additional types of equity securities (other than preferred securities) in which the Fund may invest include convertible securities, real estate

investment trusts (“REITs”), warrants, rights, depositary receipts (which reference ownership of underlying non-U.S. securities) and other types of securities
with equity characteristics. The Fund’s equity investments also may include securities of other investment companies (including open-end funds, closed-end
funds and exchange-traded funds (“ETFs”)).

 
Financial Services Industry
 
The Fund will invest in securities of companies primarily engaged in the financial services industry. A financial services company is one that is

primarily involved in banking, mortgage finance, consumer finance, specialized finance, investment banking and brokerage, asset management and custody,
corporate lending, insurance, financial instruments or real estate, including business development companies (“BDCs”) and REITs.

 
Debt Securities
 
The Fund may invest in debt securities. The debt securities in which the Fund may invest include corporate debt securities and U.S. government and

agency debt securities. Generally, debt securities typically, but not always, possess the following characteristics: a specified maturity or term, at which time the
issuer is contractually obligated to pay the associated principal amount of debt to the debtholders; interest payments that are a contractual and enforceable
obligation as of the stated payment date, and not contingent either on payment-by-payment declaration by the issuer’s board or on the demonstrated existence of
company earnings as a source for the payment; and do not entitle the holder to exercise governance of or control over the issuer.
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In the capital structure of an issuer, debt securities can be senior debt or junior debt. A senior debt security has priority over any other type of security

in a company’s capital structure as to the payment of any promised income (typically denoted as interest) from the issuer, and as to payout of the proceeds of the
bankruptcy or other liquidation of the company. At times, the issuer will have pledged specific assets or revenues to secure the rights of the holder of the debt
security to payments of interest and principal such that the proceeds of the specific assets or revenues must be used to satisfy these debt obligations prior to
being applied to any of the issuer’s other obligations in a bankruptcy or other liquidation. In the event that the assets securing the debt security are not sufficient
to fully satisfy such obligations in a bankruptcy or other liquidation, the remainder of such obligations will generally have the same priority as an issuer’s trade
creditors and other general obligations, but still have priority of payment relative to the issuer’s preferred shares and common shares. Sometimes referred to as
subordinated or mezzanine debt, junior debt stands behind the senior debt as to its rights to receive promised income payments (again, typically denoted as
interest) from the issuer, and payouts of the proceeds of bankruptcy or other liquidation, but will have priority of payment relative to the issuer’s preferred
shares and common shares.

 
Convertible Securities
 
The Fund may invest in convertible securities. Convertible securities are hybrid securities that combine the investment characteristics of bonds and

common stocks. Convertible securities typically consist of debt securities or preferred securities that may be converted within a specified period of time
(typically for the entire life of the security) into a certain amount of common stock or other equity security of the same or a different issuer at a predetermined
price. They also include debt securities with warrants or common stock attached and derivatives combining features of debt securities and equity securities.
Convertible securities entitle the holder to receive interest paid or accrued on debt securities, or dividends paid or accrued on preferred securities, until the
securities mature or are redeemed, converted or exchanged.

 
Before conversion, convertible securities have characteristics similar to nonconvertible income securities in that they ordinarily provide a stable stream

of income with generally higher yields than those of common stocks of the same or similar issuers, but lower yields than comparable nonconvertible securities.
The value of a convertible security is influenced by changes in interest rates, with investment value generally declining as interest rates increase and increasing
as interest rates decline. The credit standing of the issuer and other factors also may have an effect on the convertible security’s investment value. Convertible
securities are subordinate in rank to any senior debt obligations of the same issuer and, therefore, an issuer’s convertible securities entail more risk than its debt
obligations.

 
REITs
 
The Fund may invest in REITs. REITs are typically publicly traded corporations or trusts that invest in residential or commercial real estate. REITs

generally can be divided into the following three types: (i) equity REITs which invest the majority of their assets directly in real property and derive their
income primarily from rents and capital gains or real estate appreciation; (ii) mortgage REITs which invest the majority of their assets in real estate mortgage
loans and derive their income primarily from interest payments; and (iii) hybrid REITs which combine the characteristics of equity REITs and mortgage REITs.
The Fund can invest in common stock, preferred securities, debt securities and convertible securities issued by REITs. The failure of a REIT to qualify for pass-
through treatment of its income for federal income tax purposes would have an adverse effect on the value of the Fund’s investment in the REIT.
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Foreign Issuers
 
The Fund may invest in securities of foreign issuers through the direct investment in securities of such companies and through depositary receipts. For

purposes of identifying foreign issuers, the Fund will use Bloomberg classifications, which employ the following factors listed in order of importance: (i) the
country in which the company’s management is located, (ii) the country in which the company’s securities are primarily listed, (iii) the country from which the
company primarily receives revenue and (iv) the company’s reporting currency. The Fund may purchase depositary receipts such as American Depositary
Receipts (“ADRs”), European Depositary Receipts (“EDRs”) and Global Depositary Receipts (“GDRs”). ADRs, EDRs and GDRs are certificates evidencing
ownership of shares of foreign issuers and are alternatives to purchasing directly the underlying foreign securities in their national markets and currencies.

 
The Fund may invest in securities of emerging markets issuers. Emerging markets issuers are those (i) whose securities are traded principally on a

stock exchange or over-the-counter in an emerging market country, (ii) organized under the laws of an emerging market country or (iii) whose principal place of
business or principal office(s) is in an emerging market country. Emerging market countries include any country other than Canada, the United States and the
countries comprising the MSCI EAFE® Index (currently, Australia, Austria, Belgium, Denmark, Finland, France, Germany, Hong Kong, Ireland, Israel, Italy,
Japan, the Netherlands, New Zealand, Norway, Portugal, Singapore, Spain, Sweden, Switzerland and the United Kingdom).

 
Derivatives
 
The use of derivative instruments is subject to applicable regulations of the SEC, the CFTC, various state regulatory authorities and, with respect to

exchange-traded derivatives, the several exchanges upon which they are traded. Under Rule 18f-4 under the 1940 Act, a registered investment company’s
derivatives exposure, which includes short positions for this purpose, is limited through a value-at-risk test and Rule 18f-4 requires the adoption and
implementation of a derivatives risk management program for certain derivatives users. However, subject to certain conditions, limited derivatives users (as
defined in Rule 18f-4) are not subject to the full requirements of Rule 18f-4. Rule 18f-4 could limit the Fund’s ability to engage in certain derivatives
transactions and/or increase the costs of such derivatives transactions, which could adversely affect the value or performance of the Fund. Moreover, there may
be asset coverage requirements for certain arrangements. In order to engage in certain transactions in derivatives, the Fund may be required to hold offsetting
positions or to hold cash or liquid securities in a segregated account or designated on the Fund’s books. Changes in the value of a derivative may also create
margin delivery or settlement payment obligations for the Fund. In addition, the Fund’s ability to use derivative instruments may be limited by tax
considerations.
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Short-Term Taxable Fixed Income Securities
 
For temporary defensive purposes or to keep cash on hand fully invested, the Fund may invest up to 100% of its net assets in cash equivalents and

short-term taxable fixed-income securities. Short-term taxable fixed income investments are defined to include, without limitation, the following:
 
(1) U.S. Government securities, including bills, notes and bonds differing as to maturity and rates of interest that are either issued or guaranteed

by the U.S. Treasury or by U.S. Government Agencies or instrumentalities. U.S. Government Agency securities include securities issued by
(a) the Federal Housing Administration, Farmers Home Administration, Export-Import Bank of the United States, Small Business
Administration and the Government National Mortgage Association, whose securities are supported by the full faith and credit of the United
States; (b) the Federal Home Loan Banks, Federal Intermediate Credit Banks and the Tennessee Valley Authority, whose securities are
supported by the right of the agency to borrow from the U.S. Treasury; (c) the Federal National Mortgage Association, whose securities are
supported by the discretionary authority of the U.S. Government to purchase certain obligations of the agency or instrumentality; and (d) the
Student Loan Marketing Association, whose securities are supported only by its credit. While the U.S. Government provides financial support
to such U.S. Government-sponsored agencies or instrumentalities, no assurance can be given that it always will do so since it is not so
obligated by law. The U.S. Government, its agencies and instrumentalities do not guarantee the market value of their securities. Consequently,
the value of such securities may fluctuate.

 
(2) Certificates of deposit issued against funds deposited in a bank or a savings and loan association. Such certificates are for a definite period of

time, earn a specified rate of return and are normally negotiable. The issuer of a certificate of deposit agrees to pay the amount deposited plus
interest to the bearer of the certificate on the date specified thereon. Under current FDIC regulations, the maximum insurance payable as to
any one certificate of deposit is $250,000; therefore, certificates of deposit purchased by the Fund may not be fully insured.

 
(3) Repurchase agreements, which involve purchases of debt securities. At the time the Fund purchases securities pursuant to a repurchase

agreement, it simultaneously agrees to resell and redeliver such securities to the seller, who also simultaneously agrees to buy back the
securities at a fixed price and time. This assures a predetermined yield for the Fund during its holding period, since the resale price is always
greater than the purchase price and reflects an agreed-upon market rate. Such actions afford an opportunity for the Fund to invest temporarily
available cash. The Fund may enter into repurchase agreements only with respect to obligations of the U.S. Government, its agencies or
instrumentalities; certificates of deposit; or bankers’ acceptances in which the Fund may invest. Repurchase agreements may be considered
loans to the seller, collateralized by the underlying securities. The risk to the Fund is limited to the ability of the seller to pay the agreed-upon
sum on the repurchase date; in the event of default, the repurchase agreement provides that the Fund is entitled to sell the underlying
collateral. If the value of the collateral declines after the agreement is entered into, and if the seller defaults under a repurchase agreement
when the value of the underlying collateral is less than the repurchase price, the Fund could incur a loss of both principal and interest. The
Adviser monitors the value of the collateral at the time the action is entered into and at all times during the term of the repurchase agreement.
The Adviser does so in an effort to determine that the value of the collateral always equals or exceeds the agreed-upon repurchase price to be
paid to the Fund. If the seller were to be subject to a federal bankruptcy proceeding, the ability of the Fund to liquidate the collateral could be
delayed or impaired because of certain provisions of the bankruptcy laws.
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(4) Commercial paper, which consists of short-term unsecured promissory notes, including variable rate master demand notes issued by

corporations to finance their current operations. Master demand notes are direct lending arrangements between the Fund and a corporation.
There is no secondary market for such notes, however, they are redeemable by the Fund at any time. The Adviser will consider the financial
condition of the corporation (e.g., earning power, cash flow and other liquidity ratios) and will continuously monitor the corporation’s ability
to meet all of its financial obligations, because the Fund’s liquidity might be impaired if the corporation were unable to pay principal and
interest on demand. Investments in commercial paper will be limited to commercial paper rated in the highest categories by S&P, Moody’s or
Fitch and that matures within one year of the date of purchase or carries a variable or floating rate of interest.

 
(5) Bankers’ acceptances, which are credit instruments evidencing the obligation of a bank to pay a draft drawn on it by a customer. These

instruments reflect the obligation both of the bank and of the drawer to pay the full amount of the instrument upon maturity.
 

(6) Variable amount master demand notes, which are unsecured demand notes that permit the indebtedness thereunder to vary and provide for
periodic adjustments in the interest rate according to the terms of the instrument. Because master demand notes are direct lending
arrangements between the Fund and the issuer, they are not normally traded. Although there is no secondary market in the notes, the Fund
may demand payment of principal and accrued interest at any time. While the notes are not typically rated by credit rating agencies, issuers of
variable amount master demand notes (which are normally manufacturing, retail, financial, and other business concerns) must satisfy the same
criteria as set forth above for commercial paper.

 
(7) Variable rate demand obligations (“VRDOs”), which are securities in which the interest rate is adjusted at pre-designated periodic intervals.

VRDOs may include a demand feature which is a put that entitles the holder to receive the principal amount of the underlying security or
securities and which may be exercised either at any time on no more than 30 days’ notice or at specified intervals not exceeding 397 calendar
days on no more than 30 days’ notice.

 
Cash Equivalents and Short-Term Investments
 
During temporary defensive periods and in order to keep the Fund’s cash fully invested, the Fund may deviate from its investment objectives and may

invest any percentage of its net assets in short-term investments including high quality, short-term debt securities (or in securities of other open-or closed-end
investment companies that invest primarily in preferred securities of the types in which the Fund may invest directly).
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Illiquid Securities
 
The Fund may invest in illiquid securities. For this purpose, illiquid securities include, but are not limited to, restricted securities (securities the

disposition of which is restricted under the federal securities laws), securities that may be resold only pursuant to Rule 144A under the Securities Act of 1933, as
amended (the “1933 Act”) but that are deemed to be illiquid, and repurchase agreements with maturities in excess of seven days. The Fund’s Board or its
delegate has the ultimate authority to determine, to the extent permissible under the federal securities laws, which securities are liquid or illiquid. The Fund’s
Board has delegated to the Adviser and the Sub-Adviser, the day-to-day determination of the illiquidity of any security held by the Fund, although it has
retained oversight and ultimate responsibility for such determinations. Although no definitive liquidity criteria are used, the Fund’s Board has directed the
Adviser and the Sub-Adviser to look for such factors as (i) the nature of the market for a security (including the institutional private resale market; the
frequency of trades and quotes for the security; the number of dealers willing to purchase or sell the security; the amount of time normally needed to dispose of
the security; and the method of soliciting offers and the mechanics of transfer), (ii) the terms of certain securities or other instruments allowing for the
disposition to a third party or the issuer thereof (e.g., certain repurchase obligations and demand instruments) and (iii) other permissible relevant factors.

 
Restricted securities may be sold only in privately negotiated transactions or in a public offering with respect to which a registration statement is in

effect under the 1933 Act. Where registration is required, the Fund may be obligated to pay all or part of the registration expenses, and a considerable period
may elapse between the time of the decision to sell and the time the Fund may be permitted to sell a security under an effective registration statement. If, during
such a period, adverse market conditions were to develop, the Fund might obtain a less favorable price than that which prevailed when it decided to sell. Illiquid
securities will be priced at a fair value as determined in good faith by the Board or its delegatee.

 
When-Issued and Delayed-Delivery Transactions
 
The Fund may buy and sell securities on a when-issued or delayed delivery basis, making payment or taking delivery at a later date, normally within

15 to 45 days of the trade date. This type of transaction may involve an element of risk because no interest accrues on the securities prior to settlement and,
because securities are subject to market fluctuations, the value of the securities at time of delivery may be less (or more) than cost. A separate account of the
Fund will be established with its custodian consisting of cash equivalents or liquid securities having a market value at all times at least equal to the amount of
the commitment.

 
Interest Rate Transactions
 
In connection with the Fund’s use of leverage through borrowings or the issuance of Preferred Shares, the Fund may enter into interest rate swap or cap

transactions. The payment obligation would be based on the notional amount of the swap.
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The Fund may use an interest rate cap, which 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. 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 generally 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 has the potential to
enhance or harm the overall performance of the Fund’s Common Shares. Buying interest rate caps could enhance the performance of the shares by providing a
maximum leverage expense. Buying interest rate caps could also decrease the net earnings of the 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.

 
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 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 a Sub-Adviser believes does not have the financial resources to honor its obligation under the interest rate swap or cap transaction. Further, the
Sub-Adviser 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 Fund’s Common Shares.

 
The Fund may choose or be required to reduce its borrowings or other leverage. Such an event 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. An early
termination of a cap could result in a termination payment to the Fund.
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Other Investment Companies
 
The Fund may not invest its Managed Assets in securities of other open-end or closed-end investment companies except in compliance with the 1940

Act or any exemptive relief obtained thereunder. The Fund generally expects to invest in other investment companies either during periods when it has large
amounts of uninvested cash, such as the period shortly after the Fund receives the proceeds of the offering of its common shares, or during periods when there is
a shortage of attractive, preferred securities available in the market. As an investor in an investment company, the Fund will bear its ratable share of that
investment company’s expenses, and would remain subject to payment of the Fund’s advisory and administrative fees with respect to assets so invested. Holders
of Common Shares would therefore be subject to duplicative expenses to the extent the Fund invests in other investment companies. The Sub-Adviser will take
expenses into account when evaluating the investment merits of an investment in the investment company relative to available preferred securities. In addition,
the securities of other investment companies also may be leveraged and therefore will be subject to the same leverage risks described herein. The net asset value
(“NAV”) and market value of leveraged shares will be more volatile and the yield to shareholders will tend to fluctuate more than the yield generated by
unleveraged shares.

 
Oher Investment Policies and Techniques of the Fund
 
Portfolio Trading and Turnover Rate. The Fund may engage in portfolio trading when considered appropriate, but short-term trading will not be used

as the primary means of achieving the Fund’s investment objectives. High portfolio turnover may result in the realization of net short-term capital gains by the
Fund, which when distributed to shareholders will be taxable as ordinary income for federal income tax purposes.

 
Zero Coupon Bonds and Other OID Instruments. A zero coupon bond is a bond that typically does not pay interest for its entire life. When held to its

maturity, the holder receives the par value of the zero coupon bond, which generates a return equal to the difference between the purchase price and its maturity
value. A zero coupon bond is normally issued and traded at a deep discount from face value. This original issue discount (“OID”) approximates the total amount
of interest the security will accrue and compound prior to its maturity and reflects the payment deferral and credit risk associated with the instrument. Because
zero coupon securities and other OID instruments do not pay cash interest at regular intervals, the instruments’ ongoing accruals require ongoing judgments
concerning the collectability of deferred payments and the value of any associated collateral. As a result, these securities may be subject to greater value
fluctuations and less liquidity in the event of adverse market conditions than comparably rated securities that pay cash on a current basis. Because zero coupon
bonds, and OID instruments generally, allow an issuer to avoid or delay the need to generate cash to meet current interest payments, they may involve greater
payment deferral and credit risk than coupon loans and bonds that pay interest currently or in cash. The Fund generally will be required to distribute dividends
to shareholders representing the income of these instruments as it accrues, even though the Fund will not receive all of the income on a current basis or in cash.
Thus, the Fund may have to sell other investments, including when it may not be advisable to do so, and use the cash proceeds to make distributions to its
shareholders. For accounting purposes, these cash distributions to shareholders will not be treated as a return of capital.
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Further, Nuveen Fund Advisors collects management fees on the value of a zero coupon bond or OID instrument attributable to the ongoing non-cash

accrual of interest over the life of the bond or other instrument. As a result, Nuveen Fund Advisors receives non-refundable cash payments based on such non-
cash accruals while investors incur the risk that such non-cash accruals ultimately may not be realized.

 
INVESTMENT RESTRICTIONS

 
The following are fundamental policies for the Funds and may not be changed without the approval of the holders of a majority of the outstanding

common and preferred shares, if any, voting together as a single class, and the approval of the holders of a majority of the outstanding preferred shares, if any,
voting separately as a single class. When used with respect to particular shares of a Fund, a “majority of the outstanding” shares means (1) 67% or more of the
shares present at a meeting, if the holders of more than 50% of the shares are present in person (including participation by means of remote or “virtual”
communication) or represented by proxy, or (2) more than 50% of the shares, whichever is less.

 
Except as described below, each Fund may not:
 

Target Fund(1)    Acquiring Fund(1) 
(1) Issue senior securities, as defined in the Investment Company Act of

1940, as amended (the “1940 Act”), except as permitted by the 1940 Act.
(2)

  (1) Issue senior securities, as defined in the Investment Company Act of
1940 other than (i) preferred shares which immediately after issuance
will have asset coverage of at least 200%, (ii) indebtedness which
immediately after issuance will have asset coverage of at least 300%, or
(iii) the borrowings permitted by investment restriction (2) set forth
below.(2)

     
(2) Borrow money, except as permitted by the 1940 Act and exemptive

orders granted under the 1940 Act.(2),(3)
  (2) Borrow money, except as permitted by the Investment Company Act of

1940.(2), (3)

     
(3) Act as underwriter of another issuer’s securities, except to the extent that

the Fund may be deemed to be an underwriter within the meaning of the
Securities Act of 1933, as amended (the “Securities Act”) in connection
with the purchase and sale of portfolio securities.

  (3) Act as underwriter of another issuer’s securities, except to the extent that
the Fund may be deemed to be an underwriter within the meaning of the
Securities Act of 1933 in connection with the purchase and sale of
portfolio securities or acting as an agent or one of a group of co-agents in
originating corporate loans.

     
(4) Invest more than 25% of its total assets in securities of issuers in any one

industry, except the Fund will invest at least 25% of its assets in
securities of issuers in the financial services industry provided, however,
that such limitation shall not apply to obligations issued or guaranteed by
the United States Government or by its agencies or instrumentalities.

  (4) Invest more than 25% of its total assets in securities of issuers in any one
industry other than the financial services industry; provided, however,
that such limitation shall not apply to obligations issued or guaranteed by
the United States Government or by its agencies or instrumentalities, and
provided further that for purposes of this limitation the term “issuer”
shall not include a lender selling a participant to the Fund together with
any other person interpositioned between such lender and Fund with
respect to a participation.

     
(5) Purchase or sell real estate, except to the extent that interests in securities

the Fund may invest in are considered to be interests in real estate, and
this shall not prevent the Fund from investing in securities of companies
that deal in real estate or are engaged in the real estate business,
including real estate investment trusts, and securities secured by real
estate or interests therein and the Fund may hold and sell real estate or
mortgages on real estate acquired through default, liquidation, or other
distributions of an interest in real estate as a result of the Fund’s
ownership of such securities.

  (5) Purchase or sell real estate, except pursuant to the exercise by the Fund
of its rights under loan agreements and except to the extent that interests
in corporate loans the Fund may invest in are considered to be interests in
real estate, and this shall not prevent the Fund from investing in securities
of companies that deal in real estate or are engaged in the real estate
business, including real estate investment trusts, and securities secured by
real estate or interests therein, and the Fund may hold and sell real estate
or mortgages on real estate acquired through default, liquidation, or other
distributions of an interest in real estate as a result of the Fund’s
ownership of such securities.
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Target Fund(1)    Acquiring Fund(1) 

(6) Purchase or sell physical commodities unless acquired as a result of
ownership of securities or other instruments except to the extent that
interests in securities the Fund may invest in are considered to be
interests in commodities and this shall not prevent the Fund from
purchasing or selling options, futures contracts, derivative instruments or
from investing in securities or other instruments backed by physical
commodities.

  (6) Purchase or sell physical commodities unless acquired as a result of
ownership of securities or other instruments except pursuant to the
exercise by the Fund of its rights under loan agreements and except to the
extent that interests in corporate loans the Fund may invest in are
considered to be interests in commodities and this shall not prevent the
Fund from purchasing or selling options, futures contracts, derivative
instruments or from investing in securities or other instruments backed
by physical commodities).

     
(7) Make loans except as permitted by the 1940 Act and exemptive orders

granted under the 1940 Act.(4)
  (7) Make loans of funds or other assets, other than by obtaining interests in

corporate loans, entering into repurchase agreements, lending portfolio
securities and through the purchase of debt securities in accordance with
its investment objectives, policies and limitations.(4)

     
(8) With respect to 75% of the value of the Fund’s total assets, purchase any

securities (other than obligations issued or guaranteed by the United
States Government or by its agencies or instrumentalities), if as a result
more than 5% of the Fund’s total assets would then be invested in
securities of a single issuer or if as a result the Fund would hold more
than 10% of the outstanding voting securities of any single issuer and,
provided further that for purposes of this restriction, the term “issuer”
includes both the borrower under a loan agreement and the lender selling
a participation to the Fund, together with any other persons
interpositioned between such lender and the Fund with respect to a
participation.

  (8) With respect to 75% of the value of the Fund’s total assets, purchase any
securities (other than obligations issued or guaranteed by the United
States Government or by its agencies or instrumentalities), if as a result
more than 5% of the Fund’s total assets would then be invested in
securities of a single issuer or if as a result the Fund would hold more
than 10% of the outstanding voting securities of any single issuer and,
provided further that for purposes of this restriction, the term “issuer”
includes both the borrower under a loan agreement and the lender selling
a participation to the Fund, together with any other persons
interpositioned between such lender and the Fund with respect to a
participation.

 
 

(1) This table presents the fundamental investment restrictions of each Fund as they appear in the respective Fund’s most recent registration statement, as
the same may subsequently have been modified with the approval of the holders of a majority of the Fund’s outstanding voting securities. Accordingly,
the use of certain defined terms in the table does not necessarily correspond with defined terms used elsewhere in this SAI.

(2) Section 18(c) of the 1940 Act generally limits a registered closed-end investment company to issuing one class of senior securities representing
indebtedness and one class of senior securities representing stock, except that the class of indebtedness or stock may be issued in one or more series, and
promissory notes or other evidences 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, are not deemed a separate class of senior securities.

(3) Section 18(a) of the 1940 Act generally prohibits a registered closed-end fund from incurring borrowings if, immediately thereafter, the aggregate
amount of its borrowings exceeds 33 1/3% of its total assets. The Funds have not applied for, and currently do not intend to apply for, any exemptive
relief that would allow it to borrow outside of the limits of the 1940 Act.

(4) Section 21 of the 1940 Act makes it unlawful for a registered investment company, like the Funds, to lend money or other property if (i) the investment
company’s policies set forth in its registration statement do not permit such a loan or (ii) the borrower controls or is under common control with the
investment company.
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The Target Fund may issue preferred shares or other senior securities, such as commercial paper or notes. If it does so, the Target Fund may be subject

to certain restrictions imposed by either guidelines of one or more NRSROs that may issue ratings for senior securities issued by the Target Fund or, if the
Target Fund borrows from a lender, by the lender. These guidelines may impose asset coverage or portfolio composition requirements that are more stringent
than those imposed on the Target Fund by the 1940 Act. If these restrictions were to apply, it is not anticipated that these covenants or guidelines would impede
the Adviser or the Sub-Adviser from managing the Target Fund’s portfolio in accordance with the Target Fund’s investment objectives and policies.

 
With respect to each Fund, for the purpose of applying the limitation set forth in subparagraph (8) above, an issuer shall be deemed the sole issuer of a

security when its assets and revenues are separate from other governmental entities and its securities are backed only by its assets and revenues. Similarly, in the
case of a nongovernmental issuer, such as an industrial corporation or a privately owned or operated hospital, if the security is backed only by the assets and
revenues of the nongovernmental issuer, then such nongovernmental issuer would be deemed to be the sole issuer. Where a security is also backed by the
enforceable obligation of a superior or unrelated governmental or other entity (other than a bond insurer), it shall also be included in the computation of
securities owned that are issued by such governmental or other entity. Where a security is guaranteed by a governmental entity or some other facility, such as a
bank guarantee or letter of credit, such a guarantee or letter of credit would be considered a separate security and would be treated as an issue of such
government, other entity or bank. When a municipal security is insured by bond insurance, it shall not be considered a security that is issued or guaranteed by
the insurer; instead, the issuer of such municipal security will be determined in accordance with the principles set forth above.

 
With respect to each Fund, under the 1940 Act, a Fund may invest only up to 10% of its total assets in the aggregate in shares of other investment

companies and only up to 5% of its total assets in any one investment company, provided the investment does not represent more than 3% of the voting stock of
the acquired investment company at the time such shares are purchased.

 
Each Fund is diversified for purposes of the 1940 Act. Consequently, as to 75% of each Fund’s total assets, a Fund may not (1) purchase the securities

of any one issuer (other than cash, securities of other investment companies and securities issued by the U.S. government or its agencies or instrumentalities) if
immediately after such purchase, more than 5% of the value of the Fund’s total assets would be invested in securities of such issuer or (2) purchase more than
10% of the outstanding voting securities of such issuer.

 
In addition to the foregoing fundamental investment policies, each Fund is also subject to the following non-fundamental restrictions and policies,

which may be changed by the Board of Trustees.
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Except as described below, each Fund may not:
 

Target Fund    Acquiring Fund 
(1)  Under normal circumstances, invest less than 80% of its Managed Assets

in preferred and other income producing securities.
   

     
(2)   Sell securities short, unless the Fund owns or has the right to obtain

securities equivalent in kind and amount to the securities sold at no
added cost, and provided that transactions in options, futures contracts,
options on futures contracts or other derivative instruments are not
deemed to constitute selling securities short.

  (2)    Sell securities short, except that the Fund may make short sales of
securities if, at all times when a short position is open, the Fund owns at
least an equal amount of such securities or securities convertible into or
exchangeable for, without payment of any further consideration,
securities of the same issuer as, and equal in amount to, the securities
sold short, and provided that transactions in options, futures contracts,
options on futures contracts, or other derivative instruments are not
deemed to constitute selling securities short.

     
(3)   Purchase securities of open-end or closed-end investment companies

except in compliance with the 1940 Act or any exemptive relief obtained
thereunder.

  (3)    Purchase securities of open-end or closed-end investment companies
except in compliance with the 1940 Act or any exemptive relief obtained
thereunder.

     
(4)   Purchase securities of companies for the purpose of exercising control,

except to the extent that exercise by the Fund of its rights under loan
agreements would be deemed to constitute exercising control.

  (4)    Purchase securities of companies for the purpose of exercising control,
except to the extent that exercise by the Fund of its rights under loan
agreements would be deemed to constitute exercising control.

 
Each Fund’s policy to invest, under normal circumstances, at least 80% of its Assets in preferred securities and other income producing securities is not

considered to be fundamental by the Fund and can be changed without a vote of the common shareholders. However, this policy may only be changed by the
Fund’s Board on 60 days prior written notice to common shareholders.

 
The restrictions and other limitations set forth above will apply only at the time of purchase of securities and will not be considered violated unless an

excess or deficiency occurs or exists immediately after and as a result of an acquisition of securities.
 

Portfolio Turnover
 

Each Fund may engage in portfolio trading when considered appropriate, but short-term trading will not be used as the primary means of achieving the
Fund’s investment objectives. There are no limits on the Funds’ rates of portfolio turnover. While there can be no assurance thereof, the Target Fund anticipates
that its annual portfolio turnover rate will generally not exceed 50%. However, the rate of turnover will not be a limiting factor when the Target Fund deems it
desirable to sell or purchase securities. Therefore, depending on market conditions, the annual portfolio turnover rate of the Target Fund may exceed 200% in
particular years.
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For the fiscal years ended July 31, 2024 and July 31, 2023, the portfolio turnover rates of the Target Fund were as follows:
 

Target Fund
2024   2023
42%   14%

 
For the fiscal years ended July 31, 2024 and July 31, 2023, the portfolio turnover rates of the Acquiring Fund were as follows:
 

Acquiring Fund
2024   2023
39%   15%

 
There are no limits on the rate of portfolio turnover, and investments may be sold without regard to length of time held when investment considerations

warrant such action. A higher portfolio turnover rate may result in correspondingly greater brokerage commissions and other transactional expenses that are
borne by each Fund. In addition, high portfolio turnover may result in the realization of net short-term capital gains by a Fund which, when distributed to
shareholders, will be taxable as ordinary income for federal income tax purposes or may result in greater amounts of net capital gain distributions.

 
INVESTMENT ADVISER AND SUB-ADVISER

 
Investment Adviser
 

Nuveen Fund Advisors is the investment adviser to each Fund and is responsible for overseeing each Fund’s overall investment strategy, including the
use of leverage, and its implementation. Nuveen Fund Advisors also is responsible for the ongoing monitoring of any sub-adviser to the Funds, managing each
Fund’s business affairs and providing certain clerical, bookkeeping and other administrative services to the Funds. Nuveen Fund Advisors is located at 333 West
Wacker Drive, Chicago, Illinois 60606.

 
Nuveen Fund Advisors, a registered investment adviser, is a subsidiary of Nuveen, the investment management arm of Teachers Insurance and Annuity

Association of America (“TIAA”). TIAA is a life insurance company founded in 1918 by the Carnegie Foundation for the Advancement of Teaching and is the
companion organization of College Retirement Equities Fund. As of March 31, 2025, Nuveen managed approximately $1.3 trillion in assets, of which
approximately $147.1 billion was managed by Nuveen Fund Advisors.
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Unless earlier terminated as described below, each Fund’s Investment Management Agreement with Nuveen Fund Advisors will remain in effect until

August 1, 2026. Each Investment Management Agreement continues in effect from year to year so long as such continuation is approved at least annually by:
(1) the Board or the vote of a majority of the outstanding voting securities of the Fund; and (2) a majority of the Board Members who are not interested persons
of any party to the Investment Management Agreement, cast in person at a meeting called for the purpose of voting on such approval. Each Investment
Management Agreement may be terminated at any time, without penalty, by either the Fund or Nuveen Fund Advisors upon 60 days’ written notice and is
automatically terminated in the event of its assignment, as defined in the 1940 Act.

 
Pursuant to each Investment Management Agreement, each Fund has agreed to pay an annual management fee for the overall advisory and

administrative services and general office facilities provided by Nuveen Fund Advisors. Each Fund’s management fee consists of two components—a complex-
level fee, based on the aggregate amount of all eligible fund assets of Nuveen-branded closed-and open-end registered investment companies organized in the
United States, and a specific fund-level fee, based only on the amount of assets of such Fund. This pricing structure enables the Funds’ shareholders to benefit
from growth in assets within each individual Fund as well as from growth of complex-wide assets managed by Nuveen Fund Advisors.

 
The total dollar amounts paid to Nuveen Fund Advisors by each Fund under each Fund’s Investment Management Agreement for each Fund’s last

three fiscal years are as follows:
 

Target Fund   2024     2023     2022  
Gross Advisory Fees   $ 5,795,881    $ 5,932,998    $ 7,008,448 
Waiver   $ —    $ —    $ — 
Net Advisory Fees   $ 5,795,881    $ 5,932,998    $ 7,008,448 
                      
Acquiring Fund     2024       2023       2022  
Gross Advisory Fees   $ 25,198,092    $ 10,613,928    $ 12,434,968 
Waiver   $ —    $ —    $ — 
Net Advisory Fees   $ 25,198,092    $ 10,613,928    $ 12,434,968 
 
Sub-Adviser
 

Nuveen Fund Advisors has selected its wholly owned subsidiary, Nuveen Asset Management, LLC (“Nuveen Asset Management” or a “Sub-Adviser”),
located at 333 West Wacker Drive, Chicago, Illinois 60606, to serve as the sub-adviser to the Target Fund and the Acquiring Fund pursuant to a sub-advisory
agreement between Nuveen Fund Advisors and Nuveen Asset Management (the “Sub-Advisory Agreement”). The Sub-Adviser is a registered investment
adviser and oversees day-to-day operations and manages the investment of its respective Fund’s assets on a discretionary basis, subject to the supervision of
Nuveen Fund Advisors.
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For the services provided pursuant to the Target Fund’s and the Acquiring Fund’s Sub-Advisory Agreements, Nuveen Fund Advisors pays Nuveen

Asset Management a portfolio management fee, payable monthly, calculated as set forth below. The sub-advisory fee is calculated as a percentage of the net
management fee (net of applicable breakpoints, waivers and reimbursements) paid by the Target Fund and the Acquiring Fund to Nuveen Fund Advisors.

 

Average Daily Net Assets  
Percentage of Net
Management Fee

Up to $125 million   50.0%
Next $25 million   47.5%
Next $25 million   45.0%
Next $25 million   42.5%
Over $200 million   40.0%

 
The total dollar amounts paid to the Sub-Adviser by Nuveen Fund Advisors during each Fund’s last three fiscal years are as follows:
 

Target Fund   2024     2023     2022  
Sub-Advisory Fees   $ 2,456,894    $ 2,506,863    $ 2,940,900 
                      
Acquiring Fund*     2024       2023       2022  
Sub-Advisory Fees   $ 10,212,041    $ 4,329,202    $ 5,187,218 
 
 

* Assets managed by NWQ Investment Management Company, LLC (“NWQ”) were reallocated to Nuveen Asset Management as of January 1, 2022. The
total dollar amounts paid to Nuveen Asset Management and NWQ, respectively, during the Acquiring Fund’s last three fiscal years are as follows:

 
    2024     2023     2022  
Nuveen Asset Management   $ 10,212,041    $ 4,329,202    $ 4,185,147 
NWQ   $ —    $ —    $ 1,002,071 

 
PORTFOLIO MANAGERS

 
Unless otherwise indicated, the information below is provided as of the date of this SAI.
 
Portfolio Management. Douglas M. Baker, CFA and Brenda A. Langenfeld, CFA are portfolio managers of the Target Fund and the Acquiring Fund.

Mr. Baker and Ms. Langenfeld will manage the combined fund upon completion of the Merger.
 
In addition to managing the Funds, the following portfolio managers are also primarily responsible for the day-to-day portfolio management of the

following accounts, as of July 31, 2024:
 

  Type of Account Managed   Number of Accounts   Assets*
Portfolio Manager            
Douglas M. Baker   Registered Investment Companies   5   $6.39 billion
    Other Pooled Investment Vehicles   1   $290 million
    Other Accounts   3,741   $2.38 billion
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  Type of Account Managed   Number of Accounts   Assets*

Portfolio Manager            
Brenda A. Langenfeld   Registered Investment Companies   8   $7.62 billion
    Other Pooled Investment Vehicles   2   $118 million
    Other Accounts   3,742   $2.43 billion
  
 

* None of the assets in these accounts is subject to an advisory fee based on performance.
 

Compensation of Nuveen Asset Management Portfolio Managers
 
Portfolio manager compensation consists primarily of base pay and variable components consisting of (i) a cash bonus; (ii) a long-term performance

award; and (iii) participation in a profits interest plan.
 
Base salary. A portfolio manager’s base salary is determined based upon an analysis of the portfolio manager’s general performance, experience and

market levels of base pay for such position.
 
Cash bonus. A portfolio manager is eligible to receive an annual cash bonus that is based on three variables: risk-adjusted investment performance

relative to benchmark generally measured over the most recent one, three and five year periods (unless the portfolio manager’s tenure is shorter), ranking versus
Morningstar peer funds generally measured over the most recent one, three and five year periods (unless the portfolio manager’s tenure is shorter), and
management and peer reviews.

 
Long-term performance award. A portfolio manager is eligible to receive a long-term performance award that vests after three years. The amount of

the award when granted is based on the same factors used in determining the cash bonus. The value of the award at the completion of the three-year vesting
period is adjusted based on the risk-adjusted investment performance of Fund(s) managed by the portfolio manager during the vesting period and the
performance of the TIAA organization as a whole.

 
Profits interest plan. Portfolio managers are eligible to receive profits interests in Nuveen Asset Management and its affiliate, Teachers Advisors, LLC,

which vest over time and entitle their holders to a percentage of the firms’ annual profits. Profits interests are allocated to each portfolio manager based on such
person’s overall contribution to the firms.

 
There are generally no differences between the methods used to determine compensation with respect to the Funds and the other accounts shown in the

table above.
 
Potential Material Conflicts of Interest of Nuveen Asset Management Portfolio Managers
 
Actual or apparent conflicts of interest may arise when a portfolio manager has day-to-day management responsibilities with respect to more than one

account. More specifically, portfolio managers who manage multiple accounts are presented with a number of potential conflicts, including, among others,
those discussed below.
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The management of multiple accounts may result in a portfolio manager devoting unequal time and attention to the management of each account.

Nuveen Asset Management seeks to manage such competing interests for the time and attention of portfolio managers by having portfolio managers focus on a
particular investment discipline. Most accounts managed by a portfolio manager in a particular investment strategy are managed using the same investment
models.

 
If a portfolio manager identifies a limited investment opportunity which may be suitable for more than one account, an account may not be able to take

full advantage of that opportunity due to an allocation of filled purchase or sale orders across all eligible accounts. To deal with these situations, Nuveen Asset
Management has adopted procedures for allocating limited opportunities across multiple accounts.

 
With respect to many of its clients’ accounts, Nuveen Asset Management determines which broker to use to execute transaction orders, consistent with

its duty to seek best execution of the transaction. However, with respect to certain other accounts, Nuveen Asset Management may be limited by the client with
respect to the selection of brokers or may be instructed to direct trades through a particular broker. In these cases, Nuveen Asset Management may place
separate, non-simultaneous transactions for a Fund and other accounts which may temporarily affect the market price of the security or the execution of the
transaction, or both, to the detriment of a Fund or the other accounts.

 
Some clients are subject to different regulations. As a consequence of this difference in regulatory requirements, some clients may not be permitted to

engage in all the investment techniques or transactions or to engage in these transactions to the same extent as the other accounts managed by the portfolio
manager. Finally, the appearance of a conflict of interest may arise where Nuveen Asset Management has an incentive, such as a performance-based
management fee, which relates to the management of some accounts, with respect to which a portfolio manager has day-to-day management responsibilities.

 
Conflicts of interest may also arise when the Sub-Adviser invests one or more of its client accounts in different or multiple parts of the same issuer’s

capital structure, including investments in public versus private securities, debt versus equity, or senior versus junior/subordinated debt, or otherwise where
there are different or inconsistent rights or benefits. Decisions or actions such as investing, trading, proxy voting, exercising, waiving or amending rights or
covenants, workout activity, or serving on a board, committee or other involvement in governance may result in conflicts of interest between clients holding
different securities or investments.

 
Generally, individual portfolio managers will seek to act in a manner that they believe serves the best interest of the accounts they manage. In cases

where a portfolio manager or team faces a conflict among its client accounts, it will seek to act in a manner that it believes best reflects its overall fiduciary
duty, which may result in relative advantages or disadvantages for particular accounts.

 
Nuveen Asset Management has adopted certain compliance procedures which are designed to address these types of conflicts common among

investment managers. However, there is no guarantee that such procedures will detect each and every situation in which a conflict arises.
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Nuveen Asset Management or its affiliates, including TIAA, sponsor an array of financial products for retirement and other investment goals, and

provide services worldwide to a diverse customer base. Accordingly, from time to time, a Fund may be restricted from purchasing or selling securities, or from
engaging in other investment activities because of regulatory, legal or contractual restrictions that arise due to another client account’s investments and/or the
internal policies of Nuveen Asset Management, TIAA or its affiliates designed to comply with such restrictions. As a result, there may be periods, for example,
when Nuveen Asset Management will not initiate or recommend certain types of transactions in certain securities or instruments with respect to which
investment limits have been reached.

 
The investment activities of Nuveen Asset Management or its affiliates may also limit the investment strategies and rights of the Funds. For example,

in certain circumstances where the Funds invest in securities issued by companies that operate in certain regulated industries, in certain emerging or
international markets, or are subject to corporate or regulatory ownership definitions, or invest in certain futures and derivative transactions, there may be limits
on the aggregate amount invested by Nuveen Asset Management or its affiliates for the Funds and other client accounts that may not be exceeded without the
grant of a license or other regulatory or corporate consent. If certain aggregate ownership thresholds are reached or certain transactions undertaken, the ability
of Nuveen Asset Management, on behalf of the Funds or other client accounts, to purchase or dispose of investments or exercise rights or undertake business
transactions may be restricted by regulation or otherwise impaired. As a result, Nuveen Asset Management, on behalf of the Funds or other client accounts, may
limit purchases, sell existing investments, or otherwise restrict or limit the exercise of rights (including voting rights) when Nuveen Asset Management, in its
sole discretion, deems it appropriate in light of potential regulatory or other restrictions on ownership or other consequences resulting from reaching investment
thresholds.

 
Beneficial Ownership of Securities. The following table sets forth the dollar range of equity securities beneficially owned by the Target Fund’s and the

Acquiring Fund’s portfolio managers as of July 31, 2024:
 

Portfolio Manager  

Dollar Range of Equity
Securities Beneficially Owned

in the Target Fund  

Dollar Range of Equity
Securities Beneficially Owned

in the Acquiring Fund
Douglas M. Baker   $0   $0
Brenda A. Langenfeld   $0   $0

 
Code of Ethics
 
The Funds, Nuveen Fund Advisors, Nuveen Asset Management and other related entities have adopted codes of ethics under Rule 17j-1 under the 1940

Act, which essentially prohibit certain of their personnel, including the Funds’ portfolio managers, from engaging in personal investments that compete or
interfere with, or attempt to take advantage of a client’s, including the Funds’, anticipated or actual portfolio transactions, and are designed to assure that the
interests of clients, including Fund shareholders, are placed before the interests of personnel in connection with personal investment transactions. Personnel
subject to the Code of Ethics may purchase shares of a Fund and may generally invest in securities in which the Fund may also invest subject to the restrictions
set forth in the Code of Ethics. Text-only versions of the Code of Ethics of the Fund, Nuveen Fund Advisors and Nuveen Asset Management can be viewed
online or downloaded from the EDGAR Database on the SEC’s internet web site at www.sec.gov.
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PROXY VOTING POLICIES AND PROCEDURES

 
The Funds invest their assets generally in preferred and income producing securities. The Funds may also acquire, directly or through a special-

purpose vehicle, equity securities; provided that, under current non-fundamental investment restrictions, the Funds may not purchase securities of issuers for the
purpose of exercising control, except to the extent that exercise by the Funds of their rights under loan agreements would be deemed to constitute exercising
control. The Sub-Adviser does not consider such activities proxy voting for purposes of Rule 206(4)-6 under the Investment Advisers Act of 1940, as amended
(the “Advisers Act”), but nevertheless provides reports to the Fund’s Board on its control activities on a quarterly basis.

 
The Funds have delegated authority to the Adviser to vote proxies for securities held by each Fund, and the Adviser has in turn delegated that

responsibility to the Sub-Adviser. The Adviser’s proxy voting policy establishes minimum standards for the exercise of proxy voting authority by the Sub-
Adviser.

 
In the rare event that an issuer were to issue a proxy or that a Fund were to receive a proxy issued by a cash management security, the Sub-Adviser will

vote proxies in accordance with the Nuveen Proxy Voting Guidelines, which are attached, along with the Nuveen Proxy Voting Policy and Nuveen Proxy Voting
Conflicts of Interest Policy and Procedures, as Appendix B to this SAI.

 
The Sub-Adviser relies on a dedicated team of professionals responsible for reviewing and voting proxies. In analyzing a proposal, in addition to

exercising their professional judgment, these professionals utilize various sources of information to enhance their ability to evaluate the proposal. These sources
may include research from third party proxy advisory firms and other consultants, various corporate governance-focused organizations, related publications and
Nuveen investment professionals. Based on their analysis of proposals and guided by the Nuveen Proxy Voting Guidelines, these professionals then vote in a
manner intended solely to advance the best interests of Fund shareholders.

 
The Sub-Adviser believes that it has implemented policies, procedures and processes designed to prevent conflicts of interest from influencing proxy

voting decisions. These include (i) oversight by the Nuveen Fund Board or a designated committee thereof; (ii) a clear separation of proxy voting functions
from external client relationship and sales functions; and (iii) the active monitoring of required annual disclosures of potential conflicts of interest by
individuals who have direct roles in executing or influencing the Funds’ proxy voting by Nuveen’s legal and compliance professionals.
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There could be rare instances in which an individual who has a direct role in executing or influencing the Fund’s proxy voting (e.g., Nuveen’s proxy

voting professionals, a Board member, or a senior executive of the Fund, the Adviser, Sub-Adviser or their affiliates) is either a director or executive of a
portfolio company or may have some other association with a portfolio company. In such cases, this individual is required to recuse himself or herself from all
decisions related to proxy voting for that portfolio company.

 
Information regarding how each Fund voted proxies relating to portfolio securities during the most recent 12-month period ended June 30 is available

without charge by accessing the Fund’s Proxy Voting Report on Form N-PX, which is available through both Nuveen’s website at http://www.nuveen.com/en-
us/closed-end-funds or the SEC’s website at http://www.sec.gov.

 
PORTFOLIO TRANSACTIONS AND BROKERAGE

 
Subject to the supervision of the Board and Nuveen Fund Advisors, the Sub-Adviser is responsible for decisions to purchase and sell securities for its

Funds, the negotiation of the prices to be paid and the allocation of transactions among various dealer firms. Transactions on stock exchanges involve the
payment by the Funds of brokerage commissions. There generally is no stated commission in the case of securities traded in the OTC market, but the prices
paid by the Funds usually include an undisclosed dealer commission or mark-up. Transactions in the OTC market can also be placed with broker-dealers who
act as agents and charge brokerage commissions for effecting OTC transactions. Each Fund may place its OTC transactions either directly with principal market
makers, or with broker-dealers if that is consistent with the Sub-Adviser’s obligation to obtain best qualitative execution. In certain instances, the Funds may
make purchases of underwritten issues at prices that include underwriting fees.

 
Portfolio securities may be purchased directly from an underwriter or in the OTC market from the principal dealers in such securities, unless it appears

that a better price or execution may be obtained through other means. Portfolio securities will not be purchased from Nuveen Investments or its affiliates or
affiliates of Nuveen Asset Management except in compliance with the 1940 Act.

 
It is the Sub-Adviser’s policy to seek the best execution under the circumstances of each trade. The Sub-Adviser will evaluate price as the primary

consideration, with the financial condition, reputation and responsiveness of the dealer considered secondary in determining best execution. Given the best
execution obtainable, it will be the Sub-Adviser’s practice to select dealers that, in addition, furnish research information (primarily credit analyses of issuers
and general economic reports) and statistical and other services to the Sub-Adviser. It is not possible to place a dollar value on information and statistical and
other services received from dealers. Since it is only supplementary to the Sub-Adviser’s own research efforts, the receipt of research information is not
expected to reduce significantly the Sub-Adviser’s expenses. While the Sub-Adviser will be primarily responsible for the placement of the business of its
Funds, the Sub-Adviser’s policies and practices in this regard must be consistent with the foregoing and will, at all times, be subject to review by the Board of
the Funds.
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The Sub-Adviser may manage other investment accounts and investment companies for other clients that may invest in the same types of securities as

the Funds and that may have investment objectives similar to those of the Funds. The Sub-Adviser seeks to allocate portfolio transactions equitably whenever
concurrent decisions are made to purchase or sell assets or securities by each Fund and another advisory account. If an aggregated order cannot be filled
completely, allocations will generally be made on a pro rata basis. An order may not be allocated on a pro rata basis where, for example (i) consideration is
given to portfolio managers who have been instrumental in developing or negotiating a particular investment; (ii) consideration is given to an account with
specialized investment policies that coincide with the particulars of a specific investment; (iii) pro rata allocation would result in odd-lot or de minimis amounts
being allocated to a portfolio or other client; or (iv) the Sub-Adviser reasonably determines that departure from a pro rata allocation is advisable. There may
also be instances where a Fund will not participate at all in a transaction that is allocated among other accounts. While these allocation procedures could have a
detrimental effect on the price or amount of the securities available to the Fund from time to time, it is the opinion of the Board that the benefits available from
the Sub-Adviser’s management outweigh any disadvantage that may arise from the Sub-Adviser’s larger management activities and its need to allocate
securities.

 
The information in the table below reflects the aggregate brokerage commission paid by the Target Fund and the Acquiring Fund for the last three

fiscal years:
 

    2024   2023   2022
Target Fund   $17,352   $1,982   $5,537
             
    2024   2023   2022
Acquiring Fund   $102,384   $6,422   $65,505

 
During its most recently completed fiscal year, no Fund paid commissions in return for research services.
 
During the fiscal year ended July 31, 2024, the Funds acquired securities of their regular brokers or dealers, as defined in Rule 10b-1 under the 1940

Act, or of the parents of such brokers or dealers. The following table provides the names of those brokers or dealers and states the value of the Funds’ aggregate
holdings of the securities of each issuer as of July 31, 2024:

 

Fund   Broker/Dealer   Issuer  

Aggregate Fund
Holdings of

Broker/Dealer or
Parent (as of
July 31, 2024)

Target Fund   Bank of America   Bank of America Corp   $10,324,414
    Barclays Capital   Barclays PLC   $11,020,441
    BNP Paribas   BNP Paribas SA   $14,315,323
    Citigroup Global Markets Inc.   Citigroup Inc   $17,760,018
 

 
Goldman Sachs & Co.

  Goldman Sachs Group
Inc/The

 
$16,097,822

    HSBC Securities Inc.   HSBC Holdings PLC   $16,493,029
 

 
 

  HSBC Capital Funding Dollar
1 LP

 
$—

    Morgan Stanley & Co.   Morgan Stanley   $9,287,187
 

 
 

  Morgan Stanley Capital
Services, LLC

  $—

    UBS Securities LLC   UBS Group AG   $15,281,530
Acquiring Fund   Bank of America   Bank of America Corp   $113,844,885
    BNP Paribas   BNP Paribas SA   $164,738,370
    Citigroup Global Markets Inc.   Citigroup Inc   $183,121,479
 

 
Goldman Sachs & Co.

  Goldman Sachs Group
Inc/The

 
$130,988,588

    JP Morgan Securities, Inc.   JPMorgan Chase & Co   $85,251,509
    Morgan Stanley & Co.   Morgan Stanley   $81,406,824
 

 
 

  Morgan Stanley Capital
Services, LLC

 
$26,424,356

    UBS Securities LLC   UBS Group AG   $167,959,373
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Under the 1940 Act, the Funds may not purchase portfolio securities from any underwriting syndicate of which Nuveen Securities, LLC is a member

except under certain limited conditions set forth in Rule 10f-3. The Rule sets forth requirements relating to, among other things, the terms of a security
purchased by the Funds, the amount of securities that may be purchased in any one issue and the assets of the Funds that may be invested in a particular issue.
In addition, purchases of securities made pursuant to the terms of the Rule must be approved at least quarterly by each Fund’s Board, including a majority of the
independent trustees.

 
REPURCHASE OF FUND SHARES; CONVERSION TO OPEN-END FUND

 
The Acquiring Fund is a closed-end investment company and as such its shareholders will not have the right to cause the Acquiring Fund to redeem

their shares. Instead, the common shares trade in the open market at prices that are a function of several factors, including common share dividend levels (which
are in turn affected by expenses) in comparison to market rates for similar investments, NAV, call protection, dividend stability, portfolio credit quality, relative
demand for and supply of such shares in the market, general market and economic conditions and other factors. Because shares of closed-end investment
companies may frequently trade at prices lower than NAV, the Board has currently determined that, at least annually, it will consider action that might be taken
to reduce or eliminate any material discount from NAV in respect of common shares, which may include the repurchase of such shares in the open market or in
private transactions, the making of a tender offer for such shares at NAV, or the conversion of the Acquiring Fund to an open-end investment company. The
Acquiring Fund cannot assure you that its Board will decide to take any of these actions, or that share repurchases or tender offers will actually reduce market
discount.

 
Notwithstanding the foregoing, at any time when the Acquiring Fund’s preferred shares are outstanding, the Acquiring Fund may not purchase, redeem

or otherwise acquire any of its common shares unless (1) all accumulated but unpaid dividends on preferred shares due to be paid have been paid and (2) at the
time of such purchase, redemption or acquisition, the NAV of the Acquiring Fund’s portfolio (determined after deducting the acquisition price of the common
shares) is at least 200% of the liquidation value of the outstanding preferred shares (expected to equal the original purchase price per share plus any
accumulated but unpaid dividends thereon). Any service fees incurred in connection with any tender offer made by the Acquiring Fund will be borne by the
Acquiring Fund and will not reduce the stated consideration to be paid to tendering shareholders.
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Subject to its investment limitations, the Acquiring Fund may borrow to finance the repurchase of shares or to make a tender offer. Interest on any

borrowings to finance share repurchase transactions or the accumulation of cash by the Acquiring Fund in anticipation of share repurchases or tenders will
reduce the Acquiring Fund’s net income. Any share repurchase, tender offer or borrowing that might be approved by the Board would have to comply with the
1934 Act, and the 1940 Act and the rules and regulations thereunder.

 
Although the decision to take action in response to a discount from NAV will be made by the Board at the time it considers such issue, it is the Board’s

present policy, which may be changed by the Board, not to authorize repurchases of common shares or a tender offer for such shares if (1) such transactions, if
consummated, would (a) result in the delisting of the common shares from the NYSE, or (b) impair the Acquiring Fund’s status as a regulated investment
company under the Internal Revenue Code of 1986, as amended (which would make the Acquiring Fund a taxable entity, causing the Acquiring Fund’s income
to be taxed at the corporate level in addition to the taxation of shareholders who receive dividends from the Acquiring Fund), or as a registered closed-end
investment company under the 1940 Act; (2) the Acquiring Fund would not be able to liquidate portfolio securities in an orderly manner and consistent with the
Acquiring Fund’s investment objectives and policies in order to repurchase shares; or (3) there is, in the Board’s judgment, any (a) material legal action or
proceeding instituted or threatened challenging such transactions or otherwise materially adversely affecting the Acquiring Fund, (b) general suspension of or
limitation on prices for trading securities on the NYSE, (c) declaration of a banking moratorium by federal or state authorities or any suspension of payment by
United States or state banks in which the Fund invests, (d) material limitation affecting the Acquiring Fund or the issuers of its portfolio securities by federal or
state authorities on the extension of credit by lending institutions or on the exchange of foreign currency, (e) commencement of war, armed hostilities or other
international or national calamity directly or indirectly involving the United States, or (f) other event or condition which would have a material adverse effect
(including any adverse tax effect) on the Fund or its shareholders if shares were repurchased. The Board may in the future modify these conditions in light of
experience.
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Conversion to an open-end company would require the approval of the holders of at least two-thirds of the Acquiring Fund’s common shares and

preferred shares outstanding at the time, voting together as a single class, and of the holders of at least two-thirds of the Acquiring Fund’s preferred shares
outstanding at the time, voting as a separate class; provided, however, that such separate class vote shall be a majority vote if the action in question has
previously been approved, adopted or authorized by the affirmative vote of two-thirds of the total number of trustees fixed in accordance with the Declaration of
Trust or By-Laws. See “Certain Provisions in the Declaration of Trust and By-Laws” for a discussion of voting requirements applicable to conversion of the
Acquiring Fund to an open-end company. If the Acquiring Fund converted to an open-end investment company, it would be required to redeem all preferred
shares then outstanding (requiring in turn that it liquidate a portion of its investment portfolio), and the common shares would no longer be listed on the NYSE.
In contrast to a closed-end investment company, shareholders of an open-end investment company may require the company to redeem their shares at any time
(except in certain circumstances as authorized by or under the 1940 Act) at their NAV, less any redemption charge that is in effect at the time of redemption. In
order to avoid maintaining large cash positions or liquidating favorable investments to meet redemptions, open-end companies typically engage in a continuous
offering of their shares. Open-end companies are thus subject to periodic asset in-flows and out-flows that can complicate portfolio management. As a result,
conversion to open-end status may require changes in the management of the Acquiring Fund’s portfolio in order to meet the liquidity requirements applicable
to open-end funds. Because portfolio securities may have to be liquidated to meet redemptions, conversion could affect the Acquiring Fund’s ability to meet its
investment objectives or to use certain investment policies and techniques described above. If converted to an open-end fund, the Acquiring Fund expects to pay
all redemptions in cash, but intends to reserve the right to pay redemption requests in a combination of cash or securities. If such partial payment in securities
were made, investors may incur brokerage costs in converting such securities to cash. If the Acquiring Fund were converted to an open-end fund, new common
shares may be sold at NAV plus a sales load. The Board may at any time propose conversion of the Acquiring Fund to an open-end company depending upon
their judgment as to the advisability of such action in light of circumstances then prevailing.

 
The repurchase by the Acquiring Fund of its common shares at prices below NAV will result in an increase in the NAV of those shares that remain

outstanding. However, there can be no assurance that share repurchases or tenders at or below NAV will result in the common shares trading at a price equal to
their NAV. Nevertheless, the fact that the common shares may be the subject of repurchase or tender offers at NAV from time to time, or that the Acquiring
Fund may be converted to an open-end company, may reduce any spread between market price and NAV that might otherwise exist.

 
In addition, a purchase by the Acquiring Fund of its common shares will decrease the Acquiring Fund’s total assets which would likely have the effect

of increasing the Acquiring Fund’s expense ratio. Any purchase by the Acquiring Fund of its common shares at a time when preferred shares are outstanding
will increase the leverage applicable to the outstanding common shares then remaining.

 
Before deciding whether to take any action if the common shares trade below NAV, the Board would consider all relevant factors, including the extent

and duration of the discount, the liquidity of the Acquiring Fund’s portfolio, the impact of any action that might be taken on the Acquiring Fund or its
shareholders, and market considerations. Based on these considerations, even if the common shares should trade at a discount, the Board may determine that, in
the interest of the Acquiring Fund and its shareholders, no action should be taken. During August 2022, the Acquiring Fund’s Board renewed the Fund’s open
market share repurchase program under which the Acquiring Fund may repurchase up to 10% of its common shares. Since the inception of the Acquiring
Fund’s share repurchase program through March 31, 2023, the Fund has repurchased 2,826,100 common shares under the program.
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FEDERAL INCOME TAX MATTERS

 
The following is a general summary of certain federal income tax consequences that may be relevant to a shareholder that acquires, holds and/or

disposes of shares of the Acquiring Fund. Substantially similar consequences would be relevant to a shareholder that acquires, holds and/or disposes of shares
of the Target Fund. This discussion addresses only federal income tax consequences to U.S. shareholders who hold their shares as capital assets and does not
address all of the federal income tax consequences that may be relevant to particular shareholders in light of their individual circumstances. This discussion also
does not address the tax consequences to shareholders who are subject to special rules, including, without limitation, shareholders with large positions in the
Acquiring Fund, financial institutions, insurance companies, dealers in securities or foreign currencies, non-U.S. shareholders, persons who hold their shares as
or in a hedge against currency risk, a constructive sale, conversion transaction or other integrated transaction, holders who are subject to the federal alternative
minimum tax, investors with “applicable financial statements” within the meaning of section 451(b) of the Internal Revenue Code of 1986, as amended (the
“Code”), or tax-exempt or tax-advantaged plans, accounts, or entities. In addition, the discussion does not address any state, local or foreign tax consequences.
The discussion reflects applicable federal income tax laws of the United States as of the date of this SAI, which tax laws may be changed or subject to new
interpretations by the courts or the Internal Revenue Service (“IRS”) retroactively or prospectively. No attempt is made to present a detailed explanation of all
federal income tax concerns affecting the Acquiring Fund and its shareholders, and the discussion set forth herein does not constitute tax advice. Investors are
urged to consult their own tax advisers to determine the specific tax consequences to them of investing in the Acquiring Fund, including the applicable
federal, state, local and foreign tax consequences to them and the effect of possible changes in tax laws.

 
For purposes of this summary, a “U.S. shareholder” is a beneficial owner of shares of the Acquiring Fund that is for U.S. federal income tax purposes:
 
● a citizen or individual resident of the United States (including certain former citizens and former long-term residents);
 
● a corporation or other entity treated as a corporation for U.S. federal income tax purposes, created or organized in or under the laws of the United

States or any state thereof or the District of Columbia;
 
● an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or
 
● a trust with respect to which a court within the United States is able to exercise primary supervision over its administration and one or more

United States persons (as such term is defined under the Code) have the authority to control all of its substantial decisions or the trust has made a
valid election in effect under applicable Treasury regulations to be treated as a United States person under the Code).

 
A “non-U.S. shareholder” is a beneficial owner of shares of the Acquiring Fund that is an individual, corporation, trust or estate and is not a U.S.

shareholder.
 
If a partnership holds shares of the Acquiring Fund, the tax treatment of a partner will generally depend upon the status of the partner and the activities

of the partnership. The discussion below may not be applicable to an investor who is a partner in a partnership holding Acquiring Fund shares. Such investors
should consult their own tax adviser regarding the tax consequences of acquiring, owning and disposing of shares of the Acquiring Fund.

 
The Acquiring Fund has elected to be treated and intends to qualify each year as a regulated investment company (“RIC”) under Subchapter M of the

Code. In order to qualify as a RIC, the Acquiring Fund must satisfy certain requirements regarding the sources of its income, the diversification of its assets and
the distribution of its income. As a RIC, the Acquiring Fund is not expected to be subject to federal income tax on the income and gains it distributes to its
shareholders.
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Dividends paid out of the Acquiring Fund’s investment company taxable income (which includes dividends the Acquiring Fund receives, interest

income and net short-term capital gain) will generally be taxable to shareholders as ordinary income, except as described below with respect to qualified
dividend income. Net capital gain distributions (distributions of the excess of net long-term capital gain over net short-term capital loss) are generally taxable at
rates applicable to long-term capital gains regardless of how long a U.S. shareholder has held his/her or its shares. Long-term capital gains for noncorporate
U.S. shareholders are currently taxable at a maximum federal income tax rate of 20%. In addition, certain U.S. shareholders that are individuals, estates and
trusts are subject to a 3.8% Medicare tax on net investment income, including net capital gains and other taxable dividends. Corporate U.S. shareholders are
taxed on capital gain at the same rate applicable to ordinary income. Distributions derived from qualified dividend income and received by a noncorporate U.S.
shareholder will be taxed at the rates applicable to long-term capital gain and a portion of the Acquiring Fund’s distributions to shareholders may qualify for the
dividends-received deduction available to corporate U.S. shareholders under section 243 of the Code. In order for some portion of the dividends received by a
shareholder to be qualified dividend income or eligible for the dividends-received deduction, the Acquiring Fund must meet certain holding period and other
requirements with respect to the dividend-paying stocks in its portfolio and the U.S. shareholder must meet certain holding period and other requirements with
respect to its shares of the Acquiring Fund. The Acquiring Fund’s investment strategies may limit its ability to make distributions that are eligible for treatment
as qualified dividend income for non-corporate U.S. shareholders or for the dividends received deduction for corporate U.S. shareholders. Taxable distributions
are taxable whether or not such distributions are reinvested in the Acquiring Fund. Dividend distributions may be subject to state and local taxation, depending
on a shareholder’s situation.

 
If the Acquiring Fund’s total distributions exceed both the current taxable year’s earnings and profits and accumulated earnings and profits from prior

years, the excess generally will be treated as a tax-free return of capital up to and including the amount of a U.S. shareholder’s tax basis in his, her or its shares
of the Acquiring Fund, and thereafter as capital gain. Upon a sale of shares of the Acquiring Fund, the amount, if any, by which the sales price exceeds the basis
in the shares of the Acquiring Fund is gain subject to federal income tax. Because a return of capital reduces basis in the shares of the Acquiring Fund, it will
increase the amount of gain or decrease the amount of loss on a U.S. shareholder’s subsequent disposition of the shares of the Acquiring Fund. Earnings and
profits for the current year are generally treated, for federal income tax purposes, as first being used to pay distributions on preferred shares, if any, and then to
the extent remaining, if any, to pay distributions on the common shares.

 
The IRS currently requires that a RIC that has two or more classes of stock allocate to each such class proportionate amounts of each type of its

income (such as ordinary income, qualified dividend income and capital gains). Accordingly, the Acquiring Fund reports dividends made with respect to
common shares and preferred shares as consisting of particular types of income (e.g., net capital gains, qualified dividend income and ordinary income) in
accordance with each class’s proportionate share of the total dividends paid by the Acquiring Fund with respect to the year.

 
To qualify for the favorable federal income tax treatment generally accorded to RICs, the Acquiring Fund must, among other things, (i) derive in each

taxable year at least 90% of its gross income from dividends, interest, payments with respect to securities loans, gains from the sale or other disposition of
stock, securities or non-U.S. currencies, other income derived with respect to its business of investing in such stock, securities or currencies, and net income
derived from interests in “qualified publicly traded partnerships,” as defined in the Code; (ii) diversify its holdings so that, at the end of each quarter of each
taxable year, (a) at least 50% of the value of the Acquiring Fund’s assets is represented by cash and cash items (including receivables), U.S. government
securities, the securities of other RICs and other securities, with such other securities of any one issuer limited for the purposes of this calculation to an amount
not greater than 5% of the value of the Acquiring Fund’s total assets and not greater than 10% of the outstanding voting securities of such issuer, and (b) not
more than 25% of the value of its total assets is invested in the securities (other than U.S. government securities or the securities of other RICs) of a single
issuer, or two or more issuers that the Acquiring Fund controls and are engaged in the same, similar or related trades or businesses, or the securities of one or
more qualified publicly traded partnerships; and (iii) distribute each year an amount equal to or greater than the sum of 90% of its investment company taxable
income (as that term is defined in the Code, but without regard to the deduction for dividends paid) and 90% of its net tax-exempt interest.
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If the Acquiring Fund failed to qualify as a RIC in any taxable year, the Acquiring Fund would be taxed in the same manner as a regular corporation on

its taxable income (even if such income were distributed to its shareholders), and distributions to shareholders would not be deductible by the Acquiring Fund in
computing its taxable income. Additionally, all distributions out of the Acquiring Fund’s current or accumulated earnings and profits (including distributions
from net capital gains and net tax-exempt interest, if any) would be taxed to U.S. shareholders as ordinary dividend income. Such distributions generally would
be eligible (i) to be treated as qualified dividend income in the case of noncorporate U.S. shareholders, and (ii) for the dividends-received deduction under
section 243 of the Code in the case of corporate U.S. shareholders, provided certain holding period and other requirements under the Code are satisfied.

 
As a RIC, the Acquiring Fund will not be subject to federal income tax in any taxable year provided that it meets certain distribution requirements. The

Acquiring Fund may retain for investment some (or all) of its net capital gain. If the Acquiring Fund retains any net capital gain or investment company taxable
income, it will be subject to federal income tax at regular corporate rates on the amount retained. If the Acquiring Fund retains any net capital gain, it may
designate the retained amount as undistributed capital gains in a notice to its shareholders who, if subject to federal income tax on long-term capital gains,
(i) will be required to include in income for federal income tax purposes, as long-term capital gain, their share of such undistributed amount; (ii) will be entitled
to credit their proportionate shares of the federal income tax paid by the Acquiring Fund on such undistributed amount against their federal income tax
liabilities, if any; and (iii) may claim refunds to the extent the credit exceeds such liabilities. For federal income tax purposes, the basis of shares owned by a
shareholder of the Acquiring Fund will be increased by an amount equal to the difference between the amount of undistributed capital gains included in the
shareholder’s gross income and the federal income tax deemed paid by the shareholder under clause (ii) of the preceding sentence.

 
Amounts not distributed on a timely basis in accordance with a calendar year distribution requirement are subject to a nondeductible 4% federal excise

tax. To prevent imposition of the excise tax, the Acquiring Fund must distribute during each calendar year an amount at least equal to the sum of (i) 98% of its
ordinary taxable income (not taking into account any capital gains or losses) for the calendar year, (ii) 98.2% of its capital gains in excess of its capital losses
(adjusted for certain ordinary losses) for the one-year period ending October 31 of the calendar year, and (iii) any ordinary taxable income and capital gains for
previous years that were not distributed during those years and on which the Acquiring Fund paid no federal income tax. To prevent application of the excise
tax, the Acquiring Fund intends to make distributions in accordance with the calendar year distribution requirement.

 

S-32



 

 
If the Acquiring Fund utilizes leverage through borrowings, or otherwise, asset coverage limitations imposed by the 1940 Act as well as additional

restrictions that may be imposed by certain lenders or others on the payment of dividends or distributions potentially could limit or eliminate the Acquiring
Fund’s ability to make distributions on its common shares and/or preferred shares, if any, until the asset coverage is restored. These limitations could prevent the
Acquiring Fund from distributing at least 90% of its investment company taxable income as is required under the Code and therefore might jeopardize the
Acquiring Fund’s qualification as a RIC and/or might subject the Acquiring Fund to a nondeductible 4% federal excise tax. The Acquiring Fund endeavors to
avoid restrictions on its ability to distribute dividends.

 
Dividends declared by the Acquiring Fund in October, November or December to shareholders of record in one of those months and paid during the

following January will be treated as having been paid by the Acquiring Fund and received by shareholders on December 31 of the year the distributions were
declared.

 
Each shareholder will receive an annual statement summarizing the shareholder’s dividend and capital gains distributions.
 
The redemption, sale or exchange of shares of the Acquiring Fund normally will result in capital gain or loss to shareholders who hold their shares as

capital assets. Generally, a shareholder’s gain or loss will be long-term capital gain or loss if the shares of the Acquiring Fund have been held for more than one
year. The gain or loss on shares of the Acquiring Fund held for one year or less will generally be treated as short-term capital gain or loss. Present federal
income tax law taxes both long-term and short-term capital gains of corporations at the same rates applicable to ordinary income. For noncorporate U.S.
shareholders, however, long-term capital gains are currently taxed at a maximum federal income tax rate of 20%, while short-term capital gains and other
ordinary income are currently taxed at ordinary income rates. An additional 3.8% Medicare tax may also apply to U.S. shareholders that are individual, estate
and trust on certain net investment income (including ordinary dividends and capital gain distributions received from the Acquiring Fund and net gains from
redemptions or other taxable dispositions of Acquiring Fund's shares). Any loss on the sale of shares that have been held for six months or less will be treated as
a long-term capital loss to the extent of any net capital gain distributions received by the shareholder on such shares. Any loss realized on a sale or exchange of
shares of the Acquiring Fund will be disallowed to the extent those shares of the Acquiring Fund are replaced by other substantially identical shares of the
Acquiring Fund or other substantially identical stock or securities (including through reinvestment of dividends) within a period of 61 days beginning 30 days
before and ending 30 days after the date of disposition of the original shares. In that event, the basis of the replacement shares will be adjusted to reflect the
disallowed loss. The deductibility of capital losses is subject to limitations.

 
The Acquiring Fund’s investments may be subject to special provisions of the Code that may, among other things, (i) disallow, suspend or otherwise

limit the allowance of certain losses or deductions, (ii) convert lower taxed long-term capital gains into higher taxed short-term capital gains or ordinary
income, (iii) convert an ordinary loss or a deduction into a capital loss, (iv) cause the Acquiring Fund to recognize income or gain without a corresponding
receipt of cash and/or (v) adversely alter the characterization of certain Acquiring Fund investments or distributions.

 
The Acquiring Fund may invest in preferred securities or other securities the federal income tax treatment of which may not be clear or may be subject

to recharacterization by the IRS. To the extent the tax treatment of such securities or the income from such securities differs from the tax treatment expected by
the Acquiring Fund, it could affect the timing or character of income recognized by the Acquiring Fund, potentially requiring the Acquiring Fund to purchase or
sell securities, or otherwise change its portfolio, in order to comply with the requirements applicable to RICs under the Code.
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The Acquiring Fund may acquire debt securities that are market discount bonds. A market discount bond is a security acquired in the secondary market

at a price below its redemption value (or its adjusted issue price if it is also an original issue discount bond). If the Acquiring Fund invests in a market discount
bond, it will be required to treat any gain recognized on the disposition of such market discount bond as ordinary taxable income to the extent of the accrued
market discount unless the Acquiring Fund elects to include the market discount in taxable income as it accrues.

 
If the Acquiring Fund invests in certain pay-in-kind securities, zero coupon securities, deferred interest securities or, in general, any other securities

with original issue discount (or with market discount if the Acquiring Fund elects to include market discount in income currently), the Acquiring Fund must
accrue income on such investments for each taxable year, which generally will be prior to the receipt of the corresponding cash payments. However, the
Acquiring Fund must distribute to shareholders, at least annually, all or substantially all of its investment company taxable income (determined without regard
to the deduction for dividends paid) including such income it is required to accrue, to continue to qualify as a RIC and to avoid federal income and excise taxes
on its taxable income. Therefore, the Acquiring Fund may have to dispose of its portfolio securities under disadvantageous circumstances to generate cash, or
may have to leverage itself by borrowing the cash, to satisfy these distribution requirements. The Acquiring Fund’s investment in lower rated or unrated debt
securities may present issues for the Acquiring Fund if the issuers of these securities default on their obligations because the federal income tax consequences to
a holder of such securities are not certain.

 
Generally, the character of the income or capital gains that the Acquiring Fund receives from another investment company will pass through to the

Acquiring Fund’s shareholders as long as the Acquiring Fund and the other investment company each qualify as RICs. However, to the extent that another
investment company that qualifies as a RIC realizes net losses on its investments for a given taxable year, the Acquiring Fund will not be able to recognize its
share of those losses until it disposes of shares of such investment company. Moreover, even when the Acquiring Fund does make such a disposition, a portion
of its loss may be recognized as a long-term capital loss. As a result of the foregoing rules, and certain other special rules, it is possible that the amounts of net
investment income and net capital gains that the Acquiring Fund will be required to distribute to shareholders will be greater than such amounts would have
been had the Acquiring Fund invested directly in the securities held by the investment companies in which it invests, rather than investing in shares of the
investment companies. For similar reasons, the character of distributions from the Acquiring Fund (e.g., long-term capital gain, qualified dividend income, etc.)
will not necessarily be the same as it would have been had the Acquiring Fund invested directly in the securities held by the investment companies in which it
invests.

 
The application of certain requirements for qualification as a RIC and the application of certain other federal income tax rules may be unclear in some

respects in connection with investments in certain derivatives and other investments. As a result, the Acquiring Fund may be required to limit the extent to
which it invests in such investments and it is also possible that the IRS may not agree with the Acquiring Fund’s treatment of such investments. In addition, the
tax treatment of derivatives and certain other investments may be affected by future legislation, Treasury regulations and guidance issued by the IRS (which
could apply retroactively) that could affect the timing, character and amount of the Acquiring Fund’s income and gains and distributions to shareholders, affect
whether the Acquiring Fund has made sufficient distributions and otherwise satisfied the requirements to maintain its qualification as a RIC and avoid federal
income and excise taxes or limit the extent to which the Acquiring Fund may invest in certain derivatives and other investments in the future.
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The Acquiring Fund’s investments in REIT equity securities, if any, may result in the receipt of cash in excess of the REIT’s earnings. If the Acquiring

Fund distributes such amounts, such distributions could constitute a return of capital to U.S. shareholders for federal income tax purposes. In addition, such
investments in REIT equity securities may require the Acquiring Fund to accrue and distribute income not yet received. In order to generate sufficient cash to
make the requisite distributions, the Acquiring Fund may be required to sell securities in its portfolio that it otherwise would have continued to hold or may
have to leverage itself by borrowing the cash.

 
For taxable years beginning after December 31, 2017 and before January 1, 2026, qualified REIT dividends (i.e., REIT dividends other than capital

gain dividends and portions of REIT dividends designated as qualified dividend income) are eligible for a 20% federal income tax deduction in the case of U.S.
shareholders that are individuals, trusts and estates. If the Acquiring Fund receives qualified REIT dividends, it may elect to pass the special character of this
income through to its shareholders. To be eligible to treat distributions from the Acquiring Fund as qualified REIT dividends, a U.S. shareholder must hold
shares of the Acquiring Fund for more than 45 days during the 91-day period beginning on the date that is 45 days before the date on which the shares become
ex dividend with respect to such dividend and the shareholder must not be under an obligation (whether pursuant to a short sale or otherwise) to make related
payments with respect to positions in substantially similar or related property. If the Acquiring Fund does not elect to pass the special character of this income
through to U.S. shareholders or if a U.S. shareholder does not satisfy the above holding period requirements, the U.S. shareholder will not be entitled to the
20% deduction for the shareholder’s share of the Acquiring Fund’s qualified REIT dividend income while direct investors in the REITs may be entitled to the
deduction.

 
Under the Code, gains or losses attributable to fluctuations in exchange rates which occur between the time the Acquiring Fund accrues income or

receivables or accrues expenses or other liabilities denominated in a foreign currency and the time the Acquiring Fund actually collects such income or pays
such liabilities generally are treated as ordinary income or loss. Similarly, on disposition of debt securities denominated in a foreign currency, gains or losses
attributable to fluctuations in the value of the foreign currency between the date of acquisition of the security or contract and the date of disposition also may be
treated as ordinary gain or loss. These gains and losses may increase or decrease the amount of the Acquiring Fund’s investment company taxable income to be
distributed to its shareholders as ordinary income.
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Income received by the Acquiring Fund from sources within foreign countries may be subject to withholding and other taxes imposed by such

countries. Tax treaties between certain countries and the United States may reduce or eliminate such taxes. It is not possible to determine the Acquiring Fund’s
effective rate of foreign tax in advance since the amount of the Acquiring Fund’s assets to be invested in various foreign countries is not known. The payment of
such taxes will reduce the Acquiring Fund’s return on such investments. If more than 50% of the Acquiring Fund’s total assets are invested in stock or securities
of foreign corporations at the end of a taxable year, the Acquiring Fund will be eligible to make an election permitting shareholders to claim a credit or
deduction for their pro rata share of foreign taxes paid by the Acquiring Fund subject to certain limitations. If the Acquiring Fund makes this election,
shareholders will be required to include their share of those taxes in gross income as a distribution from the Acquiring Fund. If the Acquiring Fund does not
make the election, the net investment income of the Acquiring Fund will be reduced by the foreign taxes paid by the Acquiring Fund and shareholders will not
be required to include in their gross income and will not be able to claim a credit or deduction for their pro rata share of foreign taxes paid by the Acquiring
Fund.

 
Under section 163(j) of the Code, the amount of business interest that a taxpayer can deduct for any year is generally limited to the taxpayer’s

(i) business interest income (which is the amount of interest includible in the gross income of the taxpayer which is properly allocable to a trade or business, but
does not include investment income) plus (ii) 30% of adjusted taxable income (but not less than zero) plus (iii) floor plan financing interest. The IRS has issued
regulations clarifying that all interest expense and interest income of a RIC is treated as properly allocable to a trade or business for purposes of the limitation
on the deductibility of business interest. As a result, this limitation may impact the Acquiring Fund’s ability to use leverage (e.g., borrow money, issue debt
securities, etc.).

 
Shareholders of the Acquiring Fund may also be subject to this limitation. The Acquiring Fund is permitted to pass-through its net business interest

income (generally the Fund’s business interest income less applicable expenses and deductions) as a “section 163(j) interest dividend.” The amount passed
through to shareholders is considered interest income and can be used to determine such shareholder’s business interest deduction under Code section 163(j), if
any, subject to holding period requirements and other limitations. The Acquiring Fund may choose not to report such section 163(j) interest dividends.

 
The Acquiring Fund may be required to withhold U.S. federal income tax at a rate of 24% from all distributions and redemption proceeds payable to a

U.S. shareholder if the U.S. shareholder fails to provide the Acquiring Fund with his, her or its correct taxpayer identification number or to make required
certifications, or if the U.S. shareholder has been notified by the IRS (or the IRS notifies the Acquiring Fund) that he, she or it is subject to backup withholding.
Backup withholding is not an additional tax; rather, it is a way in which the IRS ensures it will collect taxes otherwise due. Any amounts withheld may be
credited against a U.S. shareholder’s U.S. federal income tax liability.
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With respect to non-U.S. shareholders, sections 1471-1474 of the Code and the U.S. Treasury and IRS guidance issued thereunder (collectively,

“FATCA”) generally require the Acquiring Fund to obtain information sufficient to identify the status of each of its shareholders. If a shareholder fails to
provide this information or otherwise fails to comply with FATCA, the Acquiring Fund may be required to withhold under FATCA at a rate of 30% with respect
to that shareholder on Acquiring Fund dividends and distributions and redemption proceeds. Proposed Treasury Regulations, however, generally eliminate
withholding under FATCA on gross proceeds, which include certain capital gain distributions and gross proceeds from a sale, exchange, maturity or other
disposition of relevant financial instruments (including redemptions of stock). The Treasury Department has indicated that taxpayers may rely on these
proposed regulations pending their finalization. The Acquiring Fund may disclose the information that it receives from (or concerning) its shareholders to the
IRS, non-U.S. taxing authorities or other parties as necessary to comply with FATCA, related intergovernmental agreements or other applicable law or
regulation. Investors are urged to consult their own tax advisers regarding the applicability of FATCA and any other reporting requirements with respect to the
investor’s own situation, including investments through an intermediary.

 
CUSTODIAN, TRANSFER AGENT AND DIVIDEND DISBURSING AGENT

 
The custodian of each Funds’ assets is State Street Bank and Trust Company, One Lincoln Street, Boston, Massachusetts 02111. The custodian

performs custodial, fund accounting and portfolio accounting services. With respect to each Fund’s common shares, the transfer, shareholder services and
dividend disbursing agent is Computershare Inc. and Computershare Trust Company, N.A., 150 Royall Street, Canton, Massachusetts 02021. The Bank of New
York Mellon, 240 Greenwich Street, New York, New York 10286, acts as the tender agent, transfer agent and registrar, dividend disbursing agent and paying
agent, calculation agent and redemption price disbursing agent with respect the Acquiring Fund’s TFP Shares.

 
SUPPLEMENTAL FINANCIAL INFORMATION AND EXPERTS

 
The financial statements and financial highlights of each Fund contained in their Annual Reports have been audited by KPMG LLP (“KPMG”), an

independent registered public accounting firm, as set forth in their reports thereon. In reliance upon such reports given on the authority of KPMG as experts in
accounting and auditing, the audited financial statements and financial highlights and related independent registered public accounting firm’s report for (i) the
Target Fund, contained in the Target Fund’s Annual Report for the fiscal year ended July 31, 2024 (as filed October 4, 2024) (File No. 811-22699); and (ii) the
Acquiring Fund, contained in the Acquiring Fund’s Annual Report for the fiscal year ended July 31, 2024 (as filed October 4, 2024) (File No. 811-21293), are
incorporated herein by reference. The principal business address of KPMG is 200 East Randolph Street, Chicago, Illinois 60601.

 
In addition, the unaudited financial statements and financial highlights for (i) the Target Fund, contained in the Target Fund’s Semi-Annual Report for

the period ended January 31, 2025 (file No. 811-22699); and (ii) the Acquiring Fund, contained in the Acquiring Fund’s Semi-Annual Report for the period
ended January 31, 2025 (file No. 811-21293), are incorporated herein by reference.

 

S-37

https://www.sec.gov/Archives/edgar/data/1547994/000119312524232903/d870432dncsr.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001216583/000119312524232900/d872852dncsr.htm
https://www.sec.gov/Archives/edgar/data/1547994/000119312525073012/d813055dncsrs.htm
https://www.sec.gov/Archives/edgar/data/1216583/000119312525073011/d813055dncsrs.htm


 

 
Comparative fee tables showing the various fees and expenses of investing in common shares of the Target Fund, and the fees and expenses of the

Acquiring Fund on a pro forma basis after giving effect to each proposed Merger, is included under the heading “Proposal No. 1—A. Synopsis—Comparative
Expense Information” in the Joint Proxy Statement/Prospectus.

 
The Merger will not result in a material change to the Target Fund’s investment portfolio due to the investment restrictions of the Acquiring Fund. As a

result, a schedule of investments of the Target Fund modified to show the effects of the change is not required and is not included.
 
There are no material differences in the accounting policies of the Target Fund as compared to those of the Acquiring Fund.
 

ADDITIONAL INFORMATION
 

A Registration Statement on Form N-14, including amendments thereto, relating to the common shares of the Acquiring Fund offered hereby, has been
filed by the Acquiring Fund with the SEC. The Joint Proxy Statement/Prospectus and this SAI do not contain all of the information set forth in the Registration
Statement, including any exhibits and schedules thereto. For further information with respect to the Acquiring Fund and the common shares offered hereby,
reference is made to the Acquiring Fund’s Registration Statement. Statements contained in the Joint Proxy Statement/Prospectus and this SAI as to the contents
of any contract or other document referred to herein are not necessarily complete, and in each instance reference is made to the copy of such contract or other
document filed as an exhibit to the Registration Statement, each such statement being qualified in all respects by such reference. Copies of the Registration
Statement may be inspected without charge at the SEC’s principal office in Washington, D.C., and copies of all or any part thereof may be obtained from the
SEC upon the payment of certain fees prescribed by the SEC.
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APPENDIX A

RATINGS OF INVESTMENTS
 

S&P Global Ratings —A brief description of the applicable S&P Global Ratings, a subsidiary of S&P Global Inc. previously McGraw Hill Financial,
Inc. (“Standard & Poor’s” or “S&P”), rating symbols and their meanings (as published by S&P) follows:

 
An S&P Global Ratings issue credit rating is a forward-looking opinion about the creditworthiness of an obligor with respect to a specific financial

obligation, a specific class of financial obligations, or a specific financial program (including ratings on medium-term note programs and commercial paper
programs). It takes into consideration the creditworthiness of guarantors, insurers, or other forms of credit enhancement on the obligation and takes into account
the currency in which the obligation is denominated. The opinion reflects Standard & Poor’s view of the obligor’s capacity and willingness to meet its financial
commitments as they come due, and this opinion may assess terms, such as collateral security and subordination, which could affect ultimate payment in the
event of default. NR indicates that a rating has not been assigned or is no longer assigned.

 
Issue credit ratings can be either long-term or short-term. Short-term issue credit ratings are generally assigned to those obligations considered short-

term in the relevant market, typically with an original maturity of no more than 365 days. Short-term issue credit ratings are also used to indicate the
creditworthiness of an obligor with respect to put features on long-term obligations. S&P would typically assign a long-term issue credit rating to an obligation
with an original maturity of greater than 365 days. However, the ratings S&P assigns to certain instruments may diverge from these guidelines based on market
practices.

 
LONG-TERM ISSUE CREDIT RATINGS
 

Issue credit ratings are based in varying degrees, on S&P’s analysis of the following considerations:
 
1. The Likelihood of payment—the capacity and willingness of the obligor to meet its financial commitments on an obligation in accordance

with the terms of the obligation;
 

2. The nature and provisions of the financial obligation, and the promise we impute; and
 

3. The protection afforded by, and relative position of, the financial obligation in the event of a bankruptcy, reorganization, or other arrangement
under the laws of bankruptcy and other laws affecting creditors’ rights.
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An issue rating is an assessment of default risk, but may incorporate an assessment of relative seniority or ultimate recovery in the event of default.

Junior obligations are typically rated lower than senior obligations, to reflect lower priority in bankruptcy, as noted above. (Such differentiation may apply when
an entity has both senior and subordinated obligations, secured and unsecured obligations, or operating company and holding company obligations.)

 
AAA An obligation rated ‘AAA’ has the highest rating assigned by S&P Global Ratings. The obligor’s capacity to meet its financial

commitments on the obligation is extremely strong.
 

AA An obligation rated ‘AA’ differs from the highest-rated obligations only to a small degree. The obligor’s capacity to meet its financial
commitments on the obligation is very strong.

 
A An obligation rated ‘A’ is somewhat more susceptible to the adverse effects of changes in circumstances and economic conditions

than obligations in higher-rated categories. However, the obligor’s capacity to meet its financial commitments on the obligation is
still strong.

 
BBB An obligation rated ‘BBB’ exhibits adequate protection parameters. However, adverse economic conditions or changing

circumstances are more likely to weaken the obligor’s capacity to meet its financial commitments on the obligation.
 

BB, B, CCC, CC,
and C

Obligations rated ‘BB’, ‘B’, ‘CCC’, ‘CC’, and ‘C’ are regarded as having significant speculative characteristics. ‘BB’ indicates the
least degree of speculation and ‘C’ the highest. While such obligations will likely have some quality and protective characteristics,
these may be outweighed by large uncertainties or major exposure to adverse conditions.

 
BB An obligation rated ‘BB’ is less vulnerable to nonpayment than other speculative issues. However, it faces major ongoing

uncertainties or exposure to adverse business, financial, or economic conditions, that could lead to the obligor’s inadequate capacity
to meet its financial commitments on the obligation.

 
B An obligation rated ‘B’ is more vulnerable to nonpayment than obligations rated ‘BB’, but the obligor currently has the capacity to

meet its financial commitments on the obligation. Adverse business, financial, or economic conditions will likely impair the
obligor’s capacity or willingness to meet its financial commitments on the obligation.

 
CCC An obligation rated ‘CCC’ is currently vulnerable to nonpayment, and is dependent upon favorable business, financial, and economic

conditions for the obligor to meet its financial commitments on the obligation. In the event of adverse business, financial, or
economic conditions, the obligor is not likely to have the capacity to meet its financial commitments on the obligation.

 
CC An obligation rated ‘CC’ is currently highly vulnerable to nonpayment. The ‘CC’ rating is used when a default has not yet occurred,

but S&P Global Ratings expects default to be a virtual certainty, regardless of the anticipated time to default.
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C An obligation rated ‘C’ is currently highly vulnerable to nonpayment, and the obligation is expected to have lower relative seniority

or lower ultimate recovery compared with obligations that are rated higher.
 

D An obligation rated ‘D’ is in default or in breach of an imputed promise. For non-hybrid capital instruments, the ‘D’ rating category
is used when payments on an obligation are not made on the date due, unless S&P Global Ratings believes that such payments will
be made within the next five business days in the absence of a stated grace period or within the earlier of the stated grace period or
the next 30 calendar days. The ‘D’ rating also will be used upon the filing of a bankruptcy petition or the taking of similar action and
where default on an obligation is a virtual certainty, for example due to automatic stay provisions. A rating on an obligation is
lowered to ‘D’ if it is subject to a distressed debt restructuring.

 
Ratings from ‘AA’ to ‘CCC’ may be modified by the addition of a plus (+) or minus (-) sign to show relative standing within the rating categories.
 

SHORT-TERM ISSUE CREDIT RATINGS
 

A-1 A short-term obligation rated ‘A-1’ is rated in the highest category by S&P Global Ratings. The obligor’s capacity to meet its
financial commitments on the obligation is strong. Within this category, certain obligations are designated with a plus sign (+). This
indicates that the obligor’s capacity to meet its financial commitments on these obligations is extremely strong.

 
A-2 A short-term obligation rated ‘A-2’ is somewhat more susceptible to the adverse effects of changes in circumstances and economic

conditions than obligations in higher rating categories. However, the obligor’s capacity to meet its financial commitments on the
obligation is satisfactory.

 
A-3 A short-term obligation rated ‘A-3’ exhibits adequate protection parameters. However, adverse economic conditions or changing

circumstances are more likely to weaken an obligor’s capacity to meet its financial commitments on the obligation.
 

B A short-term obligation rated ‘B’ is regarded as vulnerable and has significant speculative characteristics. The obligor currently has
the capacity to meet its financial commitments; however, it faces major ongoing uncertainties that could lead to the obligor’s
inadequate capacity to meet its financial commitments.

 
C A short-term obligation rated ‘C’ is currently vulnerable to nonpayment and is dependent upon favorable business, financial, and

economic conditions for the obligor to meet its financial commitments on the obligation.
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D A short-term obligation rated ‘D’ is in default or in breach of an imputed promise. For non-hybrid capital instruments, the ‘D’ rating

category is used when payments on an obligation are not made on the date due, unless S&P Global Ratings believes that such
payments will be made within any stated grace period. However, any stated grace period longer than five business days will be
treated as five business days. The ‘D’ rating also will be used upon the filing of a bankruptcy petition or the taking of a similar action
and where default on an obligation is a virtual certainty, for example due to automatic stay provisions. A rating on an obligation is
lowered to ‘D’ if it is subject to a distressed debt restructuring.

 
MUNICIPAL SHORT-TERM NOTE RATINGS DEFINITIONS
 

An S&P Global Ratings U.S. municipal note rating reflects S&P Global Ratings’ opinion about the liquidity factors and market access risks unique to
the notes. Notes due in three years or less will likely receive a note rating. Notes with an original maturity of more than three years will most likely receive a
long-term debt rating.

 
In determining which type of rating, if any, to assign, S&P Global Ratings’ analysis will review the following considerations:
 
1.                                Amortization schedule—the larger the final maturity relative to other maturities, the more likely it will be treated as a note; and
 
2.                                Source of payment—the more dependent the issue is on the market for its refinancing, the more likely it will be treated as a note.
 
Note rating symbols are as follows:
 
SP-1 Strong capacity to pay principal and interest. An issue determined to possess a very strong capacity to pay debt service is given a

plus (+) designation.
 

SP-2 Satisfactory capacity to pay principal and interest, with some vulnerability to adverse financial and economic changes over the term
of the notes.

 
SP-3 Speculative capacity to pay principal and interest.

 
D ‘D’ is assigned upon failure to pay the note when due, completion of a distressed debt restructuring, or the filing of a bankruptcy

petition or the taking of similar action and where default on an obligation is a virtual certainty, for example due to automatic stay
provisions.
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Moody’s Investors Service, Inc.— A brief description of the applicable Moody’s Investors Service, Inc. (“Moody’s”) rating symbols and their

meanings (as published by Moody’s) follows:
 

LONG-TERM OBLIGATION RATINGS
 

Moody’s long-term ratings are assigned to issuers or obligations with an original maturity of eleven months or more and reflect both on the likelihood
of a default or impairment on contractual financial obligations and the expected financial loss suffered in the event of default or impairment.

 
Aaa Obligations rated Aaa are judged to be of the highest quality, subject to the lowest level of credit risk.

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

 
A Obligations rated A are judged to be upper-medium grade and are subject to low credit risk.

 
Baa Obligations rated Baa are judged to be medium-grade and subject to moderate credit risk and as such may possess certain speculative

characteristics.
 

Ba Obligations rated Ba are judged to be speculative and are subject to substantial credit risk.
 

B Obligations rated B are considered speculative and are subject to high credit risk.
 

Caa Obligations rated Caa are judged to be speculative of poor standing and are subject to very high credit risk.
 

Ca Obligations rated Ca are highly speculative and are likely in, or very near, default, with some prospect of recovery of principal and
interest.

 
C Obligations rated C are the lowest rated and are typically in default, with little prospect for recovery of principal or interest.

 
Note: Moody’s appends numerical modifiers 1,2, and 3 to each generic rating classification from Aa through Caa. The modifier 1 indicates that the

obligation ranks in the higher end of its generic rating category; the modifier 2 indicates a mid-range ranking; and the modifier 3 indicates a ranking in the
lower end of that generic rating category.
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SHORT-TERM OBLIGATION RATINGS
 

Moody’s short-term ratings are assigned to obligations with an original maturity of thirteen months or less and reflect both on the likelihood of a
default or impairment on contractual financial obligations and the expected financial loss suffered in the event of default or impairment.

 
P-1 Ratings of Prime-1 reflect a superior ability to repay short-term obligations.

 
P-2 Ratings of Prime-2 reflect a strong ability to repay short-term obligations.

 
P-3 Ratings of Prime-3 reflect an acceptable ability to repay short-term obligations.

 
NP Issuers (or supporting institutions) rated Not Prime do not fall within any of the Prime rating categories.

 
U.S. MUNICIPAL SHORT-TERM OBLIGATION RATINGS
 

We use the Municipal Investment Grade (MIG) scale for US municipal cash flow notes, bond anticipation notes and certain other short-term
obligations, which typically mature in three years or less.

 
MIG 1 This designation denotes superior credit quality. Excellent protection is afforded by established cash flows, highly reliable liquidity

support, or demonstrated broad-based access to the market for refinancing.
 
MIG 2 This designation denotes strong credit quality. Margins of protection are ample, although not as large as in the preceding group.
 
MIG 3 This designation denotes acceptable credit quality. Liquidity and cash-flow protection may be narrow, and market access for

refinancing is likely to be less well-established.
 
SG This designation denotes speculative-grade credit quality. Debt instruments in this category may lack sufficient margins of

protection.
 

Fitch Ratings, Inc. — A brief description of the applicable Fitch Ratings, Inc. (“Fitch”) ratings symbols and meanings (as published by Fitch) follows:
 
Rated entities in a number of sectors, including financial and non-financial corporations, sovereigns, insurance companies and certain sectors within

public finance, are generally assigned Issuer Default Ratings (IDRs). IDRs are also assigned to certain entities or enterprises in global infrastructure, project
finance and public finance. IDRs opine on an entity’s relative vulnerability to default – including by way of a distressed debt exchange (DDE) – on financial
obligations

 
The “threshold” default risk addressed by the IDR is generally that of the financial obligations whose non-payment would best reflect the uncured

failure of that entity. As such, IDRs also address relative vulnerability to bankruptcy, administrative receivership or similar concepts.
 
In aggregate, IDRs provide an ordinal ranking of issuers based on the agency’s view of their relative vulnerability to default, rather than a prediction of

a specific percentage likelihood of default.
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LONG-TERM CREDIT RATINGS
 

AAA Highest credit quality. ‘AAA’ ratings denote the lowest expectation of default risk. They are assigned only in cases of exceptionally
strong capacity for payment of financial commitments. This capacity is highly unlikely to be adversely affected by foreseeable
events.

 
AA Very high credit quality. ‘AA’ ratings denote expectations of a very low default risk. They indicate very strong capacity for payment

of financial commitments. This capacity is not significantly vulnerable to foreseeable events.
 

A High credit quality. ‘A’ ratings denote expectations of low default risk. The capacity for payment of financial commitments is
considered strong. This capacity may, nevertheless, be more vulnerable to adverse business or economic conditions than is the case
for higher ratings.

 
BBB Good credit quality. ‘BBB’ ratings indicate that expectations of default risk are currently low. The capacity for payment of financial

commitments is considered adequate, but adverse business or economic conditions are more likely to impair this capacity.
 

BB Speculative. ‘BB’ ratings indicate an elevated vulnerability to default risk, particularly in the event of adverse changes in business or
economic conditions over time; however, business or financial flexibility exists that supports the servicing of financial commitments.

 
B Highly speculative. ‘B’ ratings indicate that material default risk is present, but a limited margin of safety remains. Financial

commitments are currently being met; however, capacity for continued payment is vulnerable to deterioration in the business and
economic environment.

 
CCC Substantial credit risk. Very low margin for safety. Default is a real possibility.

 
CC Very high levels of credit risk. Default of some kind appears probable.

 
C Near Default. A Default or default-like process has begun, or for a closed funding vehicle, payment capacity is irrevocably impaired.

Conditions that are indicative of a ‘C’ category rating for an issuer include:
 

a. the issuer has entered into a grace or cure period following non-payment of a material financial obligation;
 

b. the formal announcement by the issuer or their agent of a distressed debt exchange (“DDE”); and
 

c. A closed financing vehicle where payment capacity is irrevocably impaired such that it is not expected to pay interest and/or
principal in full during the life of the transaction, but where no payment default is imminent.
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RD Restricted default. ‘RD’ ratings indicate an issuer that in Fitch Ratings’ opinion has experienced an uncured payment default or DDE

on a bond, loan or other material financial obligation but which has not entered into bankruptcy filings, administration, receivership,
liquidation or other formal winding-up procedure, and which has not otherwise ceased operating. This would include:

 
a. the selective payment default on a specific class or currency of debt; or

 
b. the uncured expiry of any applicable original grace period, cure period or default forbearance period following a payment

default on a bank loan, capital markets security or other material financial obligation;
 

D Default. ‘D’ ratings indicate an issuer that in Fitch Ratings’ opinion has entered into bankruptcy filings, administration, receivership,
liquidation or other formal winding-up procedure, or that has otherwise ceased business and debt is still outstanding. Default ratings
are not assigned prospectively to entities or their obligations; within this context, nonpayment on an instrument that contains a
deferral feature or grace period will generally not be considered a default until after the expiration of the deferral or grace period,
unless a default is otherwise driven by bankruptcy or other similar circumstance, or by a DDE.

 
In all cases, the assignment of a default rating reflects the agency’s opinion as to the most appropriate rating category consistent with the rest of its

universe of ratings, and may differ from the definition of default under the terms of an issuer’s financial obligations or local commercial practice.
 
Note: The modifiers “+” or “-” may be appended to a rating to denote relative status within major rating categories. Such suffixes are not added to the

‘AAA’ Long-Term IDR category, or to Long-Term IDR categories below ‘CCC’.
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SHORT-TERM OBLIGATION RATINGS
 

A short-term issuer or obligation rating is based in all cases on the short-term vulnerability to default of the rated entity and relates to the capacity to
meet financial obligations in accordance with the documentation governing the relevant obligation. Short-Term deposit ratings may be adjusted for loss severity.
Short-Term Ratings are assigned to obligations whose initial maturity is viewed as “short term” based on market convention (a long-term rating can also be
used to rate an issue with short maturity). Typically, this means a timeframe of up to 13 months for corporate, sovereign, and structured obligations, and up to
36 months for obligations in U.S. public finance markets.

 
F1 Highest short-term credit quality. Indicates the strongest intrinsic capacity for timely payment of financial commitments; may have

an added “+” to denote any exceptionally strong credit feature.
 

F2 Good short-term credit quality. Good intrinsic capacity for timely payment of financial commitments.
 

F3 Fair short-term credit quality. The intrinsic capacity for timely payment of financial commitments is adequate.
 

B Speculative short-term credit quality. Minimal capacity for timely payment of financial commitments, plus heightened vulnerability
to near term adverse changes in financial and economic conditions.

 
C High short-term default risk. Default is a real possibility.

 
RD Restricted default. Indicates an entity that has defaulted on one or more of its financial commitments, although it continues to meet

other financial obligations. Typically applicable to entity ratings only.
 

D Default. Indicates a broad-based default event for an entity, or the default of a short-term obligation.
 

Specific limitations relevant to the issuer credit rating scales include:
 
● The ratings do not predict a specific percentage of default likelihood or failure likelihood over any given time period.

 
● The ratings do not opine on the market value of any issuer’s securities or stock, or the likelihood that this value may change.

 
● The ratings do not opine on the liquidity of an issuer’s securities or stock.

 
● The ratings do not opine on the possible loss severity on an obligation should an issuer (or an obligation with respect to structured finance

transactions) default, except in the following cases:
 

● Ratings assigned to individual obligations of issuers in corporate finance, banks, non-bank financial institutions, insurance and covered bonds.
 

● In limited circumstances for U.S. public finance obligations where Chapter 9 of the Bankruptcy Code provides reliably superior prospects for
ultimate recovery to local government obligations that benefit from a statutory lien on revenues or during the pendency of a bankruptcy
proceeding under the Code if there is sufficient visibility on potential recovery prospects.

 
● The ratings do not opine on the suitability of an issuer as a counterparty to trade credit.
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● The ratings do not opine on any quality related to an issuer’s business, operational or financial profile other than the agency’s opinion on its

relative vulnerability to default or in the case of Viability Ratings on its relative vulnerability to failure. For the avoidance of doubt, not all defaults
will be considered a default for rating purposes. Typically, a default relates to a liability payable to an unaffiliated, outside investor.

 
● The ratings do not opine on any quality related to a transaction’s profile other than the agency’s opinion on the relative vulnerability to default of

an issuer and/or of each rated tranche or security.
 

● The ratings do not predict a specific percentage of extraordinary support likelihood over any given period.
 

● In the case of Government and Shareholder Support Ratings, the ratings do not opine on any quality related to an issuer’s business, operational or
financial profile other than the agency’s opinion on its relative likelihood of receiving external extraordinary support.

 
● The ratings do not opine on the suitability of any security for investment or any other purposes.

 
Ratings assigned by Fitch Ratings articulate an opinion on discrete and specific areas of risk. The above list is not exhaustive, and is provided for the

reader’s convenience.
 

RATING WATCHES AND RATING OUTLOOKS
 

Rating Watch
 
Rating Watches indicate that there is a heightened probability of a rating change and the likely direction of such a change. These are designated as

Positive, indicating that a rating could stay at its present level or potentially be upgraded, Negative, to indicate that the rating could stay at its present level or
potentially be downgraded, or Evolving, if ratings may be raised, lowered or affirmed.

 
However, ratings can be raised or lowered without being placed on Rating Watch first. A Rating Watch is typically event-driven, and as such, it is

generally resolved over a relatively short period. The event driving the Watch may be either anticipated or have already occurred, but in both cases, the exact
rating implications remain undetermined. The Watch period is typically used to gather further information and/or subject the information to further analysis. A
Rating Watch must be reviewed and a RAC be published every six months after a rating has been placed on Rating Watch, except in the case described below.

 
Additionally, a Watch may be used where the rating implications are already clear, but where they remain contingent upon an event (e.g. shareholder or

regulatory approval). The Watch will typically extend to cover the period until the event is resolved or its outcome is predictable with a high enough degree of
certainty to permit resolution of the Watch. In these cases, where it has previously been communicated within the RAC that the Rating Watch will be resolved
upon an event and where there are no material changes to the respective rating up to the event, the Rating Watch may not be reviewed within the six months
interval. In any case, the affected ratings (and the Rating Watch) will remain subject to an annual review cycle.
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Rating Outlook
 
Rating Outlooks indicate the direction a rating is likely to move over a one-to two-year period. They reflect financial or other trends that have not yet

reached or been sustained at the level that would cause a rating action, but which may do so if such trends continue. A Positive Rating Outlook indicates an
upward trend on the rating scale. Conversely, a Negative Rating Outlook signals a negative trend on the rating scale. Positive or Negative Rating Outlooks do
not imply that a rating change is inevitable, and similarly, ratings with Stable Outlooks can be raised or lowered without a prior revision to the Outlook.
Occasionally, where the fundamental trend has strong, conflicting elements of both positive and negative, the Rating Outlook may be described as Evolving.

 
Outlooks are applied on the long-term scale to certain issuer ratings and to both issuer ratings and obligations ratings in public finance in the U.S.; to

issues in infrastructure and project finance; to IFS ratings; to issuer and/or issue ratings in a number of National Rating scales; and to the ratings of structured
finance transactions, fund finance facilities and covered bonds. Outlooks are not applied to ratings assigned on the short-term scale. For financial institutions,
Outlooks are not assigned to VRs, Government and Shareholder Support Ratings Derivative Counterparty Ratings and Ex-Government Support Ratings.
Ratings in the ‘CCC’, ‘CC’ and ‘C’ categories typically do not carry Outlooks since the volatility of these ratings is very high and Outlooks would be of limited
informational value. Defaulted ratings do not carry Outlooks.

 
STANDARD RATING ACTIONS
 
Assignment (New Rating)* A rating has been assigned to a previously unrated issuer or issue.
   
Publication (Publish)* Initial public announcement of a rating on the agency’s website, although not necessarily the first rating assigned.

This action denotes when a previously private rating is published. In cases where the publication coincides with a
rating change, Fitch will only publish the changed rating. The rating history during the time when the rating was
private will not be published.

   
Affirmations* The rating has been reviewed with no change in rating through this action. Ratings affirmations may also include

an affirmation of, or change to, an Outlook when an Outlook is used.
   
Upgrade* The rating has been raised in the scale.
   
Downgrade* The rating has been lowered in the scale.
   
Review-No Action* The rating has been reviewed by a credit rating committee with no change in rating or Outlook. As of the review

date, the credit rating committee determined that nothing had sufficiently changed to warrant a new rating action.
Such review will be published on the agency’s website, but a RAC will not be issued.
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Matured*/Paid-In-Full a.            ‘Matured’— Denoted as ‘NR’. This action is used when an issue has reached its redemption date and

rating coverage is discontinued. This indicates that a previously rated issue has been repaid, but other
issues of the same program (rated or unrated) may remain outstanding. For the convenience of investors,
Fitch may also include issues relating to a rated issuer or transaction that are not and have not been rated
on its section of the web page relating to the respective issuer or transaction. Such issues will also be
denoted ‘NR’.

 
b.            ‘Paid-In-Full’— Denoted as ‘PIF’. This action indicates that an issue has been paid in full. In covered

bonds, PIF is only used when all issues of a program have been repaid. 
   
Pre-refunded* Assigned to long-term US public finance issues after Fitch assesses refunding escrow.
   
Withdrawn* The rating has been withdrawn and the issue or issuer is no longer rated by Fitch.

 
When a public rating is withdrawn, Fitch will issue a RAC that details the current rating and Outlook or Watch
status (if applicable), a statement that the rating is withdrawn and the reason for the withdrawal. A RAC is not
required when an issue has been redeemed, matured, repaid or paid in full.
 
Withdrawals cannot be used to forestall a rating action. Every effort is therefore made to ensure that the rating
opinion upon withdrawal reflects an updated view. However, this is not always possible, for example if a rating is
withdrawn due to a lack of information. Rating Watches are also resolved prior to or concurrent with withdrawal
unless the timing of the event driving the Rating Watch does not support an immediate resolution
 
Ratings that have been withdrawn will be indicated by the symbol ‘WD’. 

   
Under Critical Observation The rating has been placed “Under Criteria Observation” upon the publication of new or revised criteria that is

applicable to the rating, where the new or revised criteria has yet to be applied to the rating and where the criteria
could result in a rating change when applied but the impact is not yet known.
 
Under Criteria Observation (UCO) is not a credit review and does not affect the rating level or Outlook/Watch, and
does not satisfy the minimum annual review requirement. Placing a rating on UCO signals the beginning of a
period during which the new or revised criteria will be applied. Where there is heightened probability of the
application of the new or revised criteria resulting in a rating change in a particular direction, a Rating Watch may
be assigned in lieu of the UCO to reflect the potential impact of the new or revised criteria.
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  The status of UCO will be resolved after the application of the new or revised criteria, which must be completed

within six months from the publication date of the new or revised criteria.
 
UCO is only applicable to private and public international credit ratings. It is not applicable to National Ratings,
Non-Credit Scale Ratings, Credit Opinions or Rating Assessment Services. It is not applicable to ratings status Paid
in Full, Matured, Withdrawn or Not Rated. 

   
Criteria Observation Removed UCO can be addressed and removed by a subsequent rating action such as affirmation, upgrade or downgrade; with

these actions, the annual review requirement is also met.
 
Where a rating action has not been taken, a Criteria Observation Removed action may be taken if it has been
determined that the rating would not change due to the application of the new criteria. The Criteria Observation
Removed action does not satisfy Fitch’s minimum annual credit review requirement. 

   
Recovery Rating Revision Change to an issue’s Recovery Rating.
   
Rating Modifier Actions Modifiers include Rating Outlooks and Rating Watches.
   
Rating Watch Maintained* The issue or issuer has been reviewed and remains on active Rating Watch status.
   
Rating Watch On* The issue or issuer has been placed on active Rating Watch status.
   
Rating Watch Revision* Rating Watch status has changed.
   
Under Review* Applicable to ratings that may undergo a change in scale not related to changes in fundamental credit quality. Final

action will be “Revision Rating.”
   
Outlook Revision * Outlook revisions (e.g. to Rating Outlook Stable from Rating Outlook Positive) are used to indicate changes in the

ratings trend. In structured finance transactions, the Outlook may be revised independently of a full review of the
underlying rating (Revision Outlook).
 
An Outlook revision may also be used when a series of potential event risks has been identified, none of which
individually warrants a Rating Watch but which cumulatively indicate heightened probability of a rating change
over the following one to two years. A revision to the Outlook may also be appropriate where a specific event has
been identified that could lead to a change in ratings, but where the conditions and implications of that event are
largely unclear and subject to high execution risk over a one-to two-year period. 
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Data Actions Data Actions refer to actions taken on individual issuers or issues that denote the assignment or change of a rating

but do not imply any change in the credit quality of the entity or issue.
   
Revision Enhancement Some form of the credit support affecting the rating opinion has been added or removed.
   
Revision IDR Issuer’s long- or short-term rating has been converted to an IDR. This action is used in cases where the change

does not denote an upgrade or downgrade.
   
Revision Rating Rating has been modified for reasons that are not related to credit quality, such as to reflect the introduction of a

new rating scale. This action is also used for National Rating changes driven purely by a recalibration of a National
Ratings Equivalency Table.

   
Rating Confirmations A rating has been reviewed at the request of the rated entity or its representatives to confirm that there would be no

rating effect from a proposed limited change to specific terms or other provisions or circumstances in relation to an
entity, its issues or a transaction. A rating confirmation does not constitute a rating action. The provision of rating
confirmations is at Fitch’s sole discretion and the outcome may be communicated via a ratings confirmation letter
and/or a Non-Rating Action Commentary (NRAC).

 
* A rating action must be recorded for each rating in a required cycle to be considered compliant with Fitch policy concerning aging of ratings. Not all

Ratings or Data Actions, or changes in rating modifiers, will meet this requirement. Actions of Reviews that meet this requirement are noted with an ” *
” in the above definitions.
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APPENDIX B

NUVEEN PROXY VOTING POLICY
 

 
 
Nuveen Proxy Voting Policy
 
 

 
 

Policy Purpose and Statement
 
Proxy voting is the primary means by which shareholders may influence a publicly traded company's governance and
operations and thus create the potential for value and positive long-term investment performance. When an SEC registered
investment adviser has proxy voting authority, the adviser has a fiduciary duty to vote proxies in the best interests of its
clients and must not subrogate its clients’ interests to its own. In their capacity as fiduciaries and investment advisers, Nuveen
Asset Management, LLC (“NAM”), Teachers Advisors, LLC (“TAL”) and TIAA-CREF Investment Management, LLC
(“TCIM”), (each an “Adviser” and, collectively, the “Advisers”), vote proxies for the Portfolio Companies held by their
respective clients, including investment companies and other pooled investment vehicles, institutional and retail separate
accounts, and other clients as applicable. The Advisers have adopted this Policy, the Nuveen Proxy Voting Guidelines, and
the Nuveen Proxy Voting Conflicts of Interest Policy for voting the proxies of the Portfolio Companies they manage. The
Advisers leverage the expertise and services of an internal group referred to as Nuveen’s Stewardship Group to administer the
Advisers’ proxy voting. The Stewardship Group adheres to the Advisers’ Proxy Voting Guidelines which are reasonably
designed to ensure that the Advisers vote client securities in the best interests of the Advisers’ clients.

Applicability
 
This Policy applies to
employees of Nuveen acting
on behalf of Nuveen Asset
Management, LLC,
(“NAM”),Teachers Advisors,
LLC, (“TAL”) and TIAA-
CREF
Investment Management,
LLC (“TCIM”), each an
“Adviser” and collectively
referred to as the “Advisers”

 
 
Policy Statement
 
Proxy voting is a key component of a Portfolio Company’s corporate governance program and is the primary method for
exercising shareholder rights and influencing the Portfolio Company’s behavior. Nuveen makes informed voting decisions in
compliance with Rule 206(4)-6 (the “Rule”) of the Investment Advisers Act of 1940, as amended (the “Advisers Act”), and
applicable laws and regulations, (e.g., the Employee Retirement Income Security Act of 1974, “ERISA”).
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Enforcement
 
As provided in the TIAA Code of Business Conduct, all employees are expected to comply with applicable laws and regulations, as well as the relevant
policies, procedures and compliance manuals that apply to Nuveen’s business activities. Violation of this Policy may result in disciplinary action up to and
including termination of employment.
 
Terms and Definitions
 
Advisory Personnel includes the Adviser’s portfolio managers and research analysts.
 
Proxy Voting Guidelines (the ‘’Guidelines’’) are a set of pre-determined principles setting forth the manner in which the Advisers intend to vote on specific
voting categories, and serve to assist clients, Portfolio Companies, and other interested parties in understanding how the Advisers intend to vote on proxy-
related matters. The Guidelines are not exhaustive and do not necessarily dictate how the Advisers will ultimately vote with respect to any proposal or
resolution. While the Guidelines are developed, maintained, and implemented by the Stewardship Group, and reviewed by the Nuveen Proxy Voting
Committee, the portfolio managers of the Advisers maintain the ultimate decision-making authority with respect to how proxies will be voted.
 
Portfolio Company includes any publicly traded operating company held in an account that is managed by an Adviser. For the avoidance of doubt, Portfolio
Company excludes investment companies.
 
Policy Requirements
 
Investment advisers, in accordance with the Rule, are required to (i) adopt and implement written policies and procedures that are reasonably designed to ensure
that proxies are voted in the best interest of clients, and address resolution of material conflicts that may arise, (ii) describe their proxy voting procedures to
their clients and provide copies on request, and (iii) disclose to clients how they may obtain information on how the Advisers voted their proxies.
 
The Nuveen Proxy Voting Committee (the “Committee”), the Advisers, the Stewardship Group and Nuveen Compliance are subject to the respective
requirements outlined below under Roles and Responsibilities.
Although it is the general policy to vote all applicable proxies received in a timely fashion with respect to securities selected by an Adviser for current clients,
the Adviser may refrain from voting in certain circumstances where such voting would be disadvantageous, materially burdensome or impractical, or otherwise
inconsistent with the overall best interest of clients.
 
Roles and Responsibilities
 
Nuveen Proxy Voting Committee
The purpose of the Committee is to establish a governance framework to oversee the proxy voting activities of the Advisers in accordance with the Policy. The
Committee’s voting members will be comprised from Research, the Advisers, and the Stewardship Group. Non-voting members will be comprised from
Nuveen Legal, Nuveen Compliance, Nuveen Advisory Product, and Nuveen Investment Risk. The Committee may invite others on a standing, routine and/or an
ad hoc basis to attend Committee meetings. The CCOs of CREF/TC Funds and the Nuveen Funds shall be standing, non- voting invitees. The Committee has
delegated responsibility for the implementation and ongoing administration of the Policy to the Stewardship Group, subject to the Committee’s ultimate
oversight and responsibility as outlined in the Committee’s Proxy Voting Charter.
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Advisers

1. Advisory Personnel maintain the ultimate decision-making authority with respect to how proxies will be voted, unless otherwise instructed
by a client, and may determine to vote contrary to the Guidelines and/or a vote recommendation of the Stewardship Group if such Advisory
Personnel determines it is in the best interest of the Adviser’s clients to do so. The rationale for all such contrary vote determinations will be
documented and maintained.

2. When voting proxies for different groups of client accounts, Advisory Personnel may vote proxies held by the respective client accounts
differently depending on the facts and circumstances specific to such client accounts. The rationale for all such vote determinations will be
documented and maintained.

3. Advisory Personnel must comply with the Nuveen Proxy Voting Conflicts of Interest Policy with respect to potential material
conflicts of interest.

 
Nuveen Stewardship Group

1. Performs day-to-day administration of the Advisers’ proxy voting processes.
2. Seeks to vote proxies in adherence to the Guidelines, which have been constructed in a manner intended to align with the best interests

of clients. In applying the Guidelines, the Stewardship Group, on behalf of the Advisers, takes into account several factors, including,
but not limited to:

● Input from Advisory Personnel
● Third party research

  ● Specific Portfolio Company context, including environmental, social and governance practices, and financial performance.
     

3. Assists in the development of securities lending recall protocols in cooperation with the Securities Lending Committee.
4. Performs Form N-PX filings in accordance with regulatory requirements.
5. Delivers copies of the Advisers’ Policy to clients and prospective clients upon request in a timely manner, as appropriate.
6. Assists with the disclosure of proxy votes as applicable on corporate websites and elsewhere as required by applicable regulations.
7. Prepares reports of proxies voted on behalf of the Advisers’ investment company clients to their Boards or committees thereof, as

applicable.
8. Performs an annual vote reconciliation for review by the Committee.
9. Arranges the annual service provider due diligence, including a review of the service provider’s potential conflicts of interests, and

presents the results to the Committee.
10. Facilitates quarterly Committee meetings, including agenda and meeting minute preparation.
11. Complies with the Nuveen Proxy Voting Conflicts of Interest Policy with respect to potential material conflicts of interest.
12. Creates and retains certain records in accordance with Nuveen’s Record Management program.
13. Oversees the proxy voting service provider with respect to its responsibilities, including making and retaining certain records as

required under applicable regulation.
 
Nuveen Compliance

1. Seeks to ensure proper disclosure of Advisers’ Policy to clients as required by regulation or otherwise.
2. Seeks to ensure proper disclosure to clients of how they may obtain information on how the Advisers voted their proxies.
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3. Assists the Stewardship Group with arranging the annual service provider due diligence and presenting the results to the
Committee.

4. Monitors for compliance with this Policy and retains records relating to its monitoring activities pursuant to Nuveen’s Records
Management program.

 
Nuveen Legal

1. Provides legal guidance as requested.
 
Governance
 
Review and Approval
This Policy will be reviewed at least annually and will be updated sooner if substantive changes are necessary. The Policy Owner, the Committee and the NEFI
Compliance Committee are responsible for the review and approval of this Policy.
 
Implementation
Nuveen has established the Committee to provide centralized management and oversight of the proxy voting process administered by the Stewardship Group
for the Advisers in accordance with its Proxy Voting Committee Charter and this Policy.
 
Exceptions
Any request for a proposed exception or variation to this Policy will be submitted to the Committee for approval and reported to the appropriate governance
committee(s), where appropriate.
 
Related Documents

● Nuveen Proxy Voting Committee Charter
● Nuveen Proxy Voting Guidelines
● Nuveen Proxy Voting Conflicts of Interest Policy and Procedures
● Nuveen Policy Statement on Responsible Investing

 
   

Policy Adoption Date February 3, 2020
Effective Date of Current Policy/Last Date
Reviewed

July 29, 2024

Governance NEFI Compliance Committee
Policy Owner Nuveen Proxy Voting Committee
Policy Leader Nuveen Compliance
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