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Approximate date of proposed public offering: As soon as practicable after the effective date of this Registration
Statement.

If any securities being registered on this form will be offered on a delayed or continuous basis in reliance on Rule 415
under the Securities Act of 1933, as amended, other than securities offered in connection with a dividend reinvestment
plan, check the following box. x

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

x  When declared effective pursuant to section 8(c).




Edgar Filing: GABELLI DIVIDEND & INCOME TRUST - Form N-2/A

If appropriate, check the following box:

[ 1 This [post-effective] amendment designates a new effective date for a previously filed [post-effective amendment]
[registration statement].

[ 1 This form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act
and the Securities Act registration number of the earlier effective registration statement for the same offering is

CALCULATION OF REGISTRATION FEE UNDER THE SECURITIES ACT OF 1933
Amount  Proposed Maximum Proposed Maximum  Amount of
Being Offering Price Per ~ Aggregate Offering  Registration

Title of Securities Registered Share Price (1) Fee
Preferred Shares, $0.001 par

value (2) $500,000,000 $19,650
Notes, (2)

(1) Estimated pursuant to Rule 457 solely for the purpose of determining the registration fee. The proposed maximum
offering price per security will be determined, from time to time, by the Registrant in connection with the sale by the
Registrant of the securities registered under this registration statement.

(2) Subject to Note 3 below, there is being registered hereunder an indeterminate principal amount of preferred shares
or notes as may be sold, from time to time.

(3) In no event will the aggregate offering price of all securities issued from time to time pursuant to this registration
statement exceed $500,000,000.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS
MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A
FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT
SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES
ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE
AS THE SECURITIES AND EXCHANGE COMMISSION, ACTING PURSUANT TO SAID SECTION 8(a), MAY
DETERMINE.
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Subject to Completion,
Preliminary Base Prospectus dated June 16 , 2008

PROSPECTUS
$500,000,000
The Gabelli Dividend & Income Trust

Preferred Shares
Notes

Investment Objective. The Gabelli Dividend & Income Trust (the "Fund") is a non-diversified, closed-end
management investment company registered under the Investment Company Act of 1940, as amended (the "1940
Act"). The Fund's investment objective is to seek a high level of total return with an emphasis on dividends and
income. The Fund will attempt to achieve its objective by investing, under normal market conditions, at least 80% of
its assets in dividend paying or other income producing securities. In addition, under normal market conditions, at
least 50% of the Fund's assets will consist of dividend paying equity securities. In making stock selections, Gabelli
Funds, LLC, which serves as investment adviser to the Fund (the "Investment Adviser"), looks for securities that have
a superior yield and capital gains potential. We cannot assure you that the Fund will achieve its objective.

The Investment Adviser's investment philosophy with respect to both equity and fixed-income debt securities is to
identify assets that are selling in the public market at a discount to their private market value. The Investment Adviser
defines private market value as the value informed purchasers are willing to pay to acquire assets with similar
characteristics. In making equity selections, the Fund's Investment Adviser looks for securities that have a superior
yield and capital gains potential. See "Investment Objective and Policies."

We may offer, from time to time, in one or more offerings, our preferred shares, par value $0.001 per share, or our
promissory notes. Shares or notes may be offered at prices and on terms to be set forth in one or more supplements to
this Prospectus (each a "Prospectus Supplement"). You should read this Prospectus and the applicable Prospectus
Supplement carefully before you invest in our shares.

Our shares or notes may be offered directly to one or more purchasers, through agents designated from time to time by
us, or to or through underwriters or dealers. The Prospectus Supplement relating to the offering will identify any
agents or underwriters involved in the sale of our shares or notes, and will set forth any applicable purchase price, fee,
commission or discount arrangement between us and our agents or underwriters, or among our underwriters, or the
basis upon which such amount may be calculated. The Prospectus Supplement relating to any sale of preferred shares
will set forth the liquidation preference and information about the dividend period, dividend rate, any call protection
or non-call period and other matters. The Prospectus Supplement relating to any sale of notes will set forth the
principal amount, interest rate, interest payment dates, prepayment protection (if any), and other matters. We may not
sell any of our shares or notes through agents, underwriters or dealers without delivery of a Prospectus Supplement
describing the method and terms of the particular offering of our shares or notes. Our common shares are listed on the
New York Stock Exchange (the "NYSE") under the symbol "GDV" and our Series A Preferred Shares and our Series
D Preferred Shares are listed on the NYSE under the symbol "GDV Pr A" and "GDV Pr D," respectively. On June 16,
2008 , the last reported sale price of our common shares was $ 18.85 and the last reported sale prices of our Series A
Preferred Shares and Series D Preferred Shares were $ 23.36 and $ 25.00 , respectively. Shares of closed-end funds
often trade at a discount from net asset value. This creates a risk of loss for an investor purchasing shares in a public
offering.
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Investing in the Fund's shares or notes involves risks. See "Risk Factors and Special Considerations" on page 20 for
factors that should be considered before investing in shares or notes of the Fund.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.
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This prospectus may not be used to consummate sales of shares or notes by us through agents, underwriters or dealers
unless accompanied by a Prospectus Supplement.

This prospectus sets forth concisely the information about the Fund that a prospective investor should know before
investing. You should read this prospectus, which contains important information about the Fund, before deciding
whether to invest in the shares or notes, and retain it for future reference. A Statement of Additional Information,
dated June 16, 2008, containing additional information about the Fund, has been filed with the Securities and
Exchange Commission and is incorporated by reference in its entirety into this prospectus. You may request a free
copy of our annual and semi-annual reports, request a free copy of the Statement of Additional Information, the table
of contents of which is on page 51 of this prospectus, request other information about us and make shareholder
inquiries by calling (800) GABELLI (422-3554) or by writing to the Fund, or obtain a copy (and other information
regarding the Fund) from the Securities and Exchange Commission's web site (http://www.sec.gov).

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

You should rely only on the information contained or incorporated by reference in this prospectus. The Fund has not
authorized anyone to provide you with different information. The Fund is not making an offer to sell these securities
in any state where the offer or sale is not permitted. You should not assume that the information contained in this
prospectus is accurate as of any date other than the date of this prospectus.
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PROSPECTUS SUMMARY

This is only a summary. This summary does not contain all of the information that you should consider before
investing in our shares. You should review the more detailed information contained in this prospectus and the
Statement of Additional Information, dated June 16 , 2008 (the "SAI").

The Fund The Gabelli Dividend & Income Trust is a non-diversified, closed-end
management investment company organized under the laws of the State
of Delaware on August 20, 2003. Throughout this prospectus, we refer
to The Gabelli Dividend & Income Trust as the "Fund" or as "we." See
"The Fund."

The Fund’s outstanding common shares, par value $0.001 per share, are
listed on the New York Stock Exchange under the symbol "GDV." On
June 16, 2008, the last reported sale price of our common shares was $
18.85. As of March 31, 2008, the net assets of the Fund attributable to
its common shares were $ 1,727,022,207 . As of March 31, 2008, the
Fund had outstanding 83,802,037 common shares; 3,200,000 shares of
5.875% Series A Cumulative Preferred Shares, liquidation preference
$25 per share (the "Series A Preferred"); 4,000 shares of Series B
Auction Market Cumulative Preferred Shares, liquidation preference
$25,000 per share (the "Series B Auction Market Preferred"); 4,800
shares of Series C Auction Market Cumulative Preferred Shares,
liquidation preference $25,000 per share (the "Series C Auction Market
Preferred"); 2,600,000 shares of 6.00% Series D Cumulative Preferred
Shares, liquidation preference $25 per share (the "Series D Preferred");
and 5,400 shares of Series E Auction Rate Cumulative Preferred Shares,
liquidation preference $25,000 per share (the "Series E Auction Rate
Preferred"). The Series A Preferred, Series B Auction Market Preferred,
Series C Auction Market Preferred, Series D Preferred, and Series E
Auction Rate Preferred have the same seniority with respect to
distributions and liquidation preference.

The Offering We may offer, from time to time, in one or more offerings, our preferred
shares, $0.001 par value per share, or our notes. The preferred shares
may be either fixed rate preferred shares or variable rate preferred
shares. The shares and notes may be offered at prices and on terms to be
set forth in one or more supplements to this Prospectus (each a
"Prospectus Supplement"). You should read this Prospectus and the
applicable Prospectus Supplement carefully before you invest in our
shares or notes. Our shares and notes may be offered directly to one or
more purchasers, through agents designated from time to time by us or to
or through underwriters or dealers. The Prospectus Supplement relating
to the offering will identify any agents, underwriters or dealers involved
in the sale of our shares or notes, and will set forth any applicable
purchase price, fee, commission or discount arrangement between us and
our agents or underwriters, or among our underwriters, or the basis upon
which such amount may be calculated. The Prospectus Supplement
relating to any sale of preferred shares will set forth the liquidation
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preference and information about the dividend period, dividend rate, any
call protection or non-call period and other matters. The Prospectus
Supplement relating to any sale of notes will set forth the principal
amount, interest rate, interest payment dates, prepayment protection (if
any), and other matters. We may not sell any of our shares or notes
through agents, underwriters or dealers without delivery of a Prospectus
Supplement describing the method and terms of the particular offering.

The Fund's investment objective is to provide a high level of total return
on its assets with an emphasis on dividends and income. No assurance
can be given that the Fund will achieve its investment objective. The
Fund will attempt to achieve its investment objective by investing, under
normal market conditions, at least 80% of its assets in dividend paying
securities (such as common and preferred stock) or other income
producing securities (such as fixed-income securities and securities that
are convertible into common stock). In addition, under normal market
conditions, at least 50% of the Fund's assets will consist of dividend
paying equity securities. The Fund may invest up to 35% of its total
assets in the securities of non-U.S. issuers and up to 25% of its total
assets in securities of issuers in a single industry. There is no minimum
credit rating for fixed-
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Payment on Notes

Dividends and Distributions

income debt securities in which the Fund may invest, although the Fund
will not invest more than 10% of its total assets in fixed-income
nonconvertible securities rated in the lower rating categories of
recognized statistical rating agencies. The Fund's investments in the
lower rating categories are typically those rated "BB" by Standard &
Poor's Ratings Services ("S&P") or "Ba" by Moody's Investors Service,
Inc. ("Moody's") or unrated securities of comparable quality, all of which
are commonly referred to as "junk bonds."

The Investment Adviser's investment philosophy with respect to both
equity and fixed-income debt securities is to identify assets that are
selling in the public market at a discount to their private market value.
The Investment Adviser defines private market value as the value
informed purchasers are willing to pay to acquire assets with similar
characteristics. In making equity selections, the Fund's Investment
Adpviser looks for securities that have a superior yield and capital gains
potential. See "Investment Objective and Policies."

Under applicable state law and our Agreement and Declaration of Trust,
we may borrow money without prior approval of holders of common and
preferred stock. We may issue debt securities, including notes, or other
evidence of indebtedness and may secure any such notes or borrowings
by mortgaging, pledging or otherwise subjecting as security our assets to
the extent permitted by the 1940 Act or rating agency guidelines. Any
borrowings, including without limitation the notes, will rank senior to the
preferred shares and the common shares. The prospectus supplement will
describe the interest payment provisions relating to notes. Interest on
notes will be payable when due as described in the related prospectus
supplement. If we do not pay interest when due, it will trigger an event of
default and we will be restricted from declaring dividends and making
other distributions with respect to our common shares and preferred
shares.

Preferred Share Distributions. Under current law, all preferred shares of
the Fund must have the same seniority with respect to distributions.
Accordingly, no full distribution will be declared or paid on any series of
preferred shares of the Fund for any dividend period, or part thereof,
unless full cumulative dividends due through the most recent dividend
payment dates for all series of outstanding preferred shares of the Fund
are declared and paid. If full cuamulative distributions due have not been
declared and made on all outstanding preferred shares of the Fund, any
distributions on such preferred shares will be made as nearly pro rata as
possible in proportion to the respective amounts of distributions
accumulated but unmade on each such series of preferred shares on the
relevant dividend date.

In the event that for any calendar year the total distributions on the
Fund's preferred shares exceed the Fund's ordinary income and net
capital gain allocable to those shares, the excess distributions will

10
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generally be treated as a tax-free return of capital (to the extent of the
shareholder's tax basis in his or her shares). The amount treated as a
tax-free return of capital will reduce a shareholder's adjusted tax basis in
his or her preferred shares, thereby increasing the shareholder's potential
gain or reducing his or her potential loss on the sale of the shares.

The distributions to the Fund's preferred shareholders for the fiscal year
ended December 31, 2007, were comprised exclusively of net investment
income, short-term capital gains, and long-term capital gains and did not
include any return of capital.

Fixed Rate Preferred Shares. Distributions on fixed rate preferred shares,
at the applicable annual rate of the per share liquidation preference, are
cumulative from the original issue date and are payable, when, as and if
declared by the Board of Trustees of the Fund, out of funds legally
available therefor.

Variable Rate Preferred Shares. The holders of variable rate preferred
shares are entitled to receive cash distributions, stated at annual rates of
the applicable per share liquidation preference, that vary from dividend
period to dividend period.

11
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Tax Treatment of Preferred
Share Distributions

Use of Proceeds

Common Share Distributions. In order to allow its holders of common
shares to realize a predictable, but not assured, level of cash flow and
some liquidity periodically on their investment without having to sell
shares, the Fund has adopted a policy, which may be changed at any time
by the Board of Trustees, of paying monthly distributions on its common
shares at a minimum annual rate of 6% of the initial public offering price
of $20.00 per share. Pursuant to this policy, the Fund intends to pay a
distribution of $0.11 per share each month and, if necessary, an adjusting
distribution in December which includes any additional income and net
realized capital gains in excess of the monthly distributions for that year
to satisfy the minimum distribution requirements of the Internal Revenue
Code of 1986, as amended (the "Code"). A portion of the Fund's
common share distributions since inception have included a return of
capital. For the fiscal year ended December 31, 2007, the Fund made
distributions of $1.66 per common share, none of which constituted a
return of capital. The composition of each distribution is estimated based
on earnings as of the record date for the distribution. The actual
composition of each distribution may change based on the Fund's
investment activity through the end of the calendar year.

Limitations on Distributions. If at any time the Fund has notes or
borrowings outstanding, the Fund will be prohibited from paying any
distributions on any of its common shares (other than in additional
shares), and from repurchasing any of its common shares or preferred
shares, unless, the value of its total assets, less certain ordinary course
liabilities, exceed 300% of the amount of the debt outstanding and
exceed 200% of the sum of the amount of debt and preferred shares
outstanding. In addition, in such circumstances the Fund will be
prohibited from paying any sister distributions on its preferred shares
unless the value of its total assets, less certain ordinary course liabilities,
exceed 200% of the amount of debt outstanding.

The Fund expects that distributions on the preferred shares will consist of
(1) long-term capital gain (gain from the sale of a capital asset held longer
than 12 months), (ii) qualified dividend income (dividend income from
certain domestic and foreign corporations) and (iii) investment company
taxable income (other than qualified dividend income), including interest
income, short-term capital gain and income from certain hedging and
interest rate transactions. For individuals, the maximum federal income
tax rate on long-term capital gain is currently 15%, on qualified dividend
income is currently 15%, and on ordinary income (such as distributions
from investment company taxable income that are not eligible for
treatment as qualified dividend income) is currently 35%. Under current
law, these tax rates are scheduled to apply through 2010. We cannot
assure you, however, as to what percentage of the distributions paid on
the preferred shares will consist of long-term capital gain and qualified
dividend income, which are taxed at lower rates for individuals than
ordinary income. For a more detailed discussion, see "Taxation."

12
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Exchange Listing

Market Price of Shares

The Fund will use the net proceeds from the offering to purchase
additional portfolio securities in accordance with its investment objective
and policies. Proceeds will be invested as appropriate investment
opportunities are identified, which is expected to substantially be
completed within three months; however, changes in market conditions
could result in the Fund's anticipated investment period extending to as
long as six months. The Fund may also use net proceeds to redeem one
or more of its Series B Preferred, Series C Preferred or Series E
Preferred. See "Use of Proceeds."

The Fund's common shares are listed on the NYSE under the trading or
"ticker" symbol "GDV" and our Series A Preferred and our Series D
Preferred are listed on the NYSE under the symbol "GDV Pr A" and
"GDV Pr D," respectively. See "Description of the Shares." Any
additional series of fixed rate preferred shares issued by the Fund would
also likely be listed on the NYSE. Variable rate preferred shares and
notes will not be listed on a stock exchange.

Common shares of closed-end investment companies often trade at prices
lower than their net asset value. Common shares of closed-end
investment companies may trade during some periods at prices higher
than their net asset value and during other periods at prices

13
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lower than their net asset value. The Fund cannot assure you that its
common shares will trade at a price higher than or equal to net asset
value. The Fund's net asset value will be reduced immediately following
this offering by the sales load and the amount of the offering expenses
paid by the Fund. See "Use of Proceeds."

In addition to net asset value, the market price of the Fund's common
shares may be affected by such factors as the Fund's dividend and
distribution levels (which are affected by expenses) and stability, market
liquidity, market supply and demand, unrealized gains, general market
and economic conditions and other factors. See "Risk Factors and
Special Considerations," "Description of the Shares" and "Repurchase of
Common Shares."

Risk Factors and Special Risk is inherent in all investing. Therefore, before investing in shares or
Considerations notes of the Fund, you should consider the risks carefully. See "Risk
Factors and Special Considerations."

Our Notes. An investment in our notes is subject to special risks. There
may not be an established market for our notes. To the extent that our
notes trade, they may trade at a price either higher or lower than their
principal amount depending on interest rates, the rating (if any) on such
notes and other factors. See "Risk Factors and Special Considerations —
Special Risks to Holders of Notes."

Our Fixed Rate Preferred Shares. Prior to the offering of any additional
series of fixed rate preferred shares, there will be no public market for

such shares. During an initial period, not expected to exceed 30 days

after the date of initial issuance, such shares may not be listed on any
securities exchange. Consequently, an investment in such shares may be
illiquid during such period. Fixed rate preferred shares may trade at a
premium to or discount from liquidation preference for a variety of
reasons, including changes in interest rates. See "Risk Factors and

Special Considerations — Special Risks to Holders of Fixed Rate Preferred
Shares."

Our Variable Rate Preferred Shares. In the event any auction-rate
preferred shares are issued, you may not be able to sell your auction-rate
preferred shares at an auction if the auction fails, i.e., if more auction-rate
preferred shares are offered for sale than there are buyers for those
shares. In the event any auction-rate preferred shares are issued, if you
try to sell your auction-rate preferred shares between auctions, you may
not be able to sell them for their liquidation preference per share or such
amount per share plus accumulated dividends. Due to recent market
disruption, most auction-rate preferred share auctions have been unable
to hold successful auctions and holders of such shares have suffered
reduced liquidity. Since February 2008 all of the auctions of our Series
B Preferred, Series C Preferred and Series D Preferred have

failed. There can be no assurance that liquidity will improve. See "Risk
Factors and Special Considerations — Special Risks to Holders of Variable
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Rate Preferred Shares."

Credit Quality Ratings. In order to obtain and maintain attractive credit
quality ratings for preferred shares or borrowings, the Fund's portfolio
must satisfy over-collateralization tests established by the relevant rating
agencies. These tests are more difficult to satisfy to the extent the Fund's
portfolio securities are of lower credit quality, longer maturity or not
diversified by issuer and industry. These guidelines could affect
portfolio decisions and may be more stringent than those imposed by the
1940 Act. A rating by a rating agency does not eliminate or necessarily
mitigate the risks of investing in our preferred shares or notes, and a
rating may not fully or accurately reflect all of the securities' credit risks.
A rating does not address liquidity or any other market risks of the
securities being rated. A rating agency could downgrade the rating of our
notes, which may make such securities less liquid in the secondary
market. If a rating agency downgrades the rating assigned to notes, we
may alter our portfolio or redeem the preferred shares or notes under
certain circumstances. See "Risk Factors and Special Considerations —
Credit Quality Ratings."

15
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Preferred Shares Subordinated to Debt Securities. As provided in the
1940 Act, and subject to compliance with the Fund's investment
limitations, the Fund may issue debt securities. In the event the Fund
were to issue such securities, the Fund's obligations to make distributions
and, upon liquidation of the Fund, liquidation payments in respect of its
preferred shares would be subordinate to the Fund's obligations to make
any principal and interest payments due and owing with respect to its
outstanding debt securities. Accordingly, the Fund's issuance of debt
securities would have the effect of creating special risks for the Fund's
preferred shareholders that would not be present in a capital structure that
did not include such securities. See "Risk Factors and Special
Considerations — Special Risks of Debt Securities to Preferred Shares."

Restrictions on Dividends and Other Distributions. Restrictions imposed
on the declaration and payment of dividends or other distributions to the
holders of the Fund's common shares and preferred shares, both by the
1940 Act and by requirements imposed by rating agencies, might impair
the Fund's ability to maintain its qualification as a regulated investment
company for federal income tax purposes. While the Fund intends to
redeem its preferred shares or prepay its notes to the extent necessary to
enable the Fund to distribute its income as required to maintain its
qualification as a regulated investment company under the Code, there
can be no assurance that such actions can be effected in time to meet the
Code requirements. See "Taxation" in the SAI.

Leverage Risk. The Fund currently uses, and intends to continue to use,
financial leverage for investment purposes by issuing preferred

shares. As of March 31, 2008 , the amount of leverage represented
approximately 22% of the Fund's total assets. The Fund's leveraged
capital structure creates special risks not associated with unleveraged
funds having a similar investment objective and policies. These include
the possibility of greater loss and the likelihood of higher volatility of the
net asset value of the Fund and the asset coverage for the preferred
shares. Such volatility may increase the likelihood of the Fund having to
sell investments in order to meet its obligations to make distributions on
the preferred shares or principal or interest payments on debt securities,
or to redeem preferred shares or repay debt, when it may be
disadvantageous to do so. The use of leverage magnifies both the
favorable and unfavorable effects of price movements in the investments
made by the Fund. To the extent that the Fund determines to employ
leverage in its investment operations, the Fund will be subject to
substantial risk of loss. The Fund cannot assure you that borrowings or
the issuance of preferred shares will result in a higher yield or return to
the holders of the common shares. Also, if the Fund is utilizing leverage,
a decline in net asset value could affect the ability of the Fund to make
common share distributions and such a failure to make distributions
could result in the Fund ceasing to qualify as a regulated investment
company under the Code. See "Taxation."
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Preferred Share and Note Risk. The issuance of preferred shares or notes
causes the net asset value and market value of the common shares to
become more volatile. If the interest rate on the notes or the dividend
rate on the preferred shares approaches the net rate of return on the
Fund's investment portfolio, the benefit of leverage to the holders of the
common shares would be reduced. If the interest rates on the notes or the
dividend rate on the preferred shares plus the management fee annual
rate of 1.00% (as applicable) exceeds the net rate of return on the Fund's
portfolio, the leverage will result in a lower rate of return to the holders
of common shares than if the Fund had not issued preferred shares or
notes.

Any decline in the net asset value of the Fund's investments would be
borne entirely by the holders of common shares. Therefore, if the market
value of the Fund's portfolio declines, the leverage will result in a greater
decrease in net asset value to the holders of common shares than if the
Fund were not leveraged. This greater net asset value decrease will also
tend to cause a greater decline in the market price for the common
shares. The Fund might be in danger of failing to maintain the required
asset coverage of the notes or preferred shares or of losing its ratings on
the preferred shares or, in an extreme case, the Fund's current investment
income might not be sufficient to meet the dividend

17
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requirements on the preferred shares. In order to counteract such an
event, the Fund might need to liquidate investments in order to fund
redemption of some or all of the preferred shares.

In addition, the Fund would pay (and the holders of common shares will
bear) all costs and expenses relating to the issuance and ongoing
maintenance of the preferred shares and notes, including any additional
advisory fees on the incremental assets attributable to such

shares. Holders of notes and preferred shares may have different
interests than holders of common shares and at times may have
disproportionate influence over the Fund's affairs. In the event the Fund
fails to maintain the specified level of asset coverage of any notes
outstanding, the holders of the notes will have the right to elect a
majority of the Fund's trustees. In addition, holders of preferred shares,
voting separately as a single class, have the right to elect two members of
the Board of Trustees at all times and in the event dividends become in
arrears for two full years would have the right (subject to the rights of
noteholders) to elect a majority of the Trustees until the arrearage is
completely eliminated. In addition, preferred shareholders have class
voting rights on certain matters, including changes in fundamental
investment restrictions and conversion of the Fund to open-end status,
and accordingly can veto any such changes. See "Risk Factors and
Special Considerations % Preferred Share and Note Risk."

Special Risks Related to Preferred Securities. Special risks associated
with the Fund investing in preferred securities include deferral of
distributions or dividend payments, in some cases the right of an issuer
never to pay missed dividends, subordination to debt and other liabilities,
illiquidity, limited voting rights and redemption by the issuer. Because
the Fund has no limit on its investment in non-cumulative preferred
securities, the amount of dividends the Fund pays may be adversely
affected if an issuer of a non-cumulative preferred stock held by the Fund
determines not to pay dividends on such stock. There is no assurance
that dividends or distributions on preferred stock in which the Fund
invests will be declared or otherwise made payable. See "Risk Factors
and Special Considerations — Special Risks Related to Preferred
Securities."

Value Investing Risk. The Fund focuses its investments on
dividend-paying common and preferred stocks that the Investment
Adpviser believes are undervalued or inexpensive relative to other
investments. These types of securities may present risks in addition to
the general risks associated with investing in common and preferred
stocks including the risk of incorrectly estimating certain fundamental
factors. In addition, during certain time periods market dynamics may
strongly favor "growth" stocks of issuers that do not display strong
fundamentals relative to market price based upon positive price
momentum and other factors. See "Risk Factors and Special
Considerations — Risks of Investing in the Fund — Value Investing Risk."
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Non-Diversified Status. As a non-diversified, closed-end management
investment company under the 1940 Act, the Fund may invest a greater
portion of its assets in a more limited number of issuers than may a
diversified fund, and accordingly, an investment in the Fund may, under
certain circumstances, present greater risk to an investor than an

investment in a diversified company. See "Risk Factors and Special
Considerations — Risks of Investing in the Fund — Non-Diversified Status."

Single Industry Risk. The Fund may invest up to 25% of its assets in the
securities of companies principally engaged in a single industry. In the
event the Fund makes substantial investments in a single industry, the

Fund would become more susceptible to adverse economic or regulatory
occurrences affecting that industry. See "Risk Factors and Special
Considerations — Risks of Investing in the Fund — Industry Concentration
Risk."

llliquid Investments. The Fund has no limit on the amount of its net
assets it may invest in unregistered and otherwise illiquid investments.
The Fund currently does not intend to invest more than 15% of its total
net assets in illiquid securities. Unregistered securities are securities that
cannot be sold publicly in the United States without registration under
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the Securities Act of 1933. Unregistered securities generally can be
resold only in privately negotiated transactions with a limited number of
purchasers or in a public offering registered under the Securities Act of
1933. Considerable delay could be encountered in either event and,
unless otherwise contractually provided for, the Fund's proceeds upon
sale may be reduced by the costs of registration or underwriting
discounts. The difficulties and delays associated with such transactions
could result in the Fund's inability to realize a favorable price upon
disposition of unregistered securities, and at times might make
disposition of such securities impossible. See "Risk Factors and Special
Considerations — Risks of Investing in the Fund — Illiquid Securities."

Foreign Securities Risk. The Fund may invest up to 35% of its total
assets in foreign securities. Investing in securities of foreign companies
(or foreign governments), which are generally denominated in foreign
currencies, may involve certain risks and opportunities not typically
associated with investing in domestic companies and could cause the
Fund to be affected favorab
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